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In relation to notes issued under this Programme (the "Notes"), this Prospectus has been approved by the
Finanzmarktaufsichtsbehdrde (the "FMA") of Austria in its capacity as competent authority (the
"Competent Authority") under the Austrian Capital Markets Act (Kapitalmarktgesetz) (the "KMG") and
under the Prospectus Regulation. The minimum denomination of the Notes will be EUR 1,000 or, if any
cunency other than Euro, in an amount in such other currency equal to or exceeding the equivalent ofEUR
1,000 at the time of the issue of the Notes.

The FMA gives no undertaking as to the economic or financial opportuneness of any transaction under this
Prospectus or to the quality and solvency of the Issuer but only approves this Prospectus as meeting the
standard of completeness, comprehensibility and consistence imposed by the Prospectus Regulation. The
approval by the FMA should not be considered as an endorsement of the Issuer and the quality of the
securities that are the subject of this Prospectus. Possible investors should make their own assessment as to
the suitability ofinvesting in the securities.

Certain issues of Notes under this programme may be subject to a public offer of such Notes in the Republic
of Austria. Furthermore, application may be made for such Notes to be included in trading on the Vienna
MTF or any other multilateral trading facility. However, Notes may also be issued under the Programme
which are not admitted to trading on any stock exchange as indicated in the respective Final Terms. In order
to be able to conduct a public offer in relation to certain issues ofNotes, the Issuer applied for a notification
pursuant to Article 25 of the Prospectus Regulation for an offer of such Notes in the Federal Republic of
Germany ("Germany"), Republic of Italy ("Italy"), Grand Duchy of Luxembourg ("Luxembourg"),
Republic of France ("France"), United Kingdom of Great Britain ("UK"), Kingdom of Belgium
("Belgium"), Kingdom of the Netherlands ("Netherlands"), Kingdom of Spain ("Spain"), Kingdom of
Sweden ("Sweden"), Republic of Ireland ("Ireland") and Republic of Malta ("Malta"). The Issuer may from
time to time arrange for a notification into other jurisdictions under Article 25 of the Prospectus Regulation.

The Notes have not been and will not be registered under the U.S. Securities Act of 1933, as amended (the

"Securities Act"), or with any securities regulatory authority of any state or other jurisdiction of the United
States and are subject to U.S. tax law requirements. Subject to certain exceptions, the Notes may not be
offered, sold or delivered within the United States or to, or for the account or benefit ol U.S. Persons (as

defined in Regulation S under the Securities Act).

This Prospectus and any supplement thereto will be published in electronic form on the website of the Issuer
under "www.zenithenergy.ca./investors/at-prospectus" and will be available free of charge at the specified
office ofthe Issuer.

Investing in Notes issued under the Programme involves certain risks. The principal risk factors that
may affect the abilities of the Issuer to fulfil their respective obligations under the Notes are discussed
under "Risk Factors" below.
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I. ABBREVATIONS AND DEF'INITIONS

Yo/yr percent per year
A-80 workover rig truck mounted drilling device for the clean out of pipelines and

drilling holes
AltasolSA a company established under the laws of Switzerland with its

seat in Switzerland
API gravity is a measure of how heavy or light a petroleum liquid is

compared to water; API gravity is measured as the inverse of
the density of a petroleum liquid relative to water

Aran Oil Aran Oil Operating Company Limited, a company established
under the laws of British Virgin Islands. Aran Oil Operating
Company Limited has registered a branch in Baku, Azerbaiian

ARC Ratings ARC Ratings, S.A., a company established under the'laws of
with its seat in

Articles of Association Articles of Association of the Issuer
Azerbaijan's Independence The Republic of Azerbaijan gaining independence from the USSR

in 1991
Azerbaijani Operations On 16 March 2016,the Issuer's wholly owned subsidiary,Zenith

Aran, entered into the REDPSA with the SOCAR and SOCAR Oil
Affiliate ('SOA"). The REDPSA covers 642 square kilometres
which include the active Muradkhanli, Iafarli and,Zardab oil fields
located in the Lower Kura Region, about 300 kilometres inland
from the city of Baku, Azerbaiian

bbl / bbls barrel / barrels
BCBCA British Colombia Business Act
BD-260 drilling rig The BD-260 is a 1200 horsepower drilling rig with a static hook

load capacity of 260 metric tonnes and will be used to complete
the planned workover and drilling activities

BoD Board of Directors
boepd barrels ofoil equivalent per day
bopd barrels of oil
BP BP plc a company established under the laws of the United

with its seat ln United
Brent oil price Brent Crude is a major trading classification of sweet light crude

oil that serves as a benchmark price for purchases of oil worldwide
BVI British Islands
CAD Canadian Dollar
Canadian Placing A placing in Canada of Common Shares of the Issuer that was

completed in 2 August 2019 and in which course 47,812,500
Common Shares were issued

Canoel Italia S.r.l. a company established under the laws of ltaly with its corporate
seat in Genoa, Italy

CAPEX capital expenditure
CBF Clearstream Banking AG, a company established under the laws

of Germany with its corporate seat in Frankfurt am Main
CBL Clearstream Banking S.A., a company established under the laws

of Luxembourg with its corporate seat in Luxembourg
CEO Chief Executive Officer
Chapman Chapman Petroleum Engineering Ltd., a company established

under the laws of Alberta, Canada with its corporate seat in
Calgary, Alberta, Canada, which operates as an independent and
qualified reserves evaluator and auditor



Chapman Report 2019 report about the oil and natural gas reseryes and the value offuture
net revenue of Zenith Energy Ltd. as evaluated by Chapman
Petroleum Engineering Ltd. as at 31 March 2019, and dated 12

June 2019; Annex I to this prospectus

CHF Swiss Franc
CLNs Convertible Loan Notes
Common Shares 361,532,429 common shares issued by Zenith, that are all fully

paid-in, and admitted to trading on the Toronto Stock Exchange
Venture Exchange and on the Oslo Bsrs - Merkur Market, of
which259,715,357 common shares in issue are also admitted to
tradins on the Main Market of the London Stock Exchanse

Compensatory Petroleum the equivalent of approximately 315,000 banels of
"compensatory" crude oil to SOCAR

Competent Authority Austrian Financial Market Authority (Finanzmarktaufsicht)
Contract Area The REDPSA covers 642 square kilometres which include the

active Muradkhanli. Jafarli and Zardab oil fields
Contract Exploration Area Area where new production needs to be developed as defined

under REDPSA
Contract Rehabilitation Area areas where existing production needs to be improved as defined

under REDPSA
Contractor Parties Zenith Aran and SOA
CPR Competent Person Reserve Report prepared in accordance with

National Instrument 51-101: Standards of Disclosure for Oil and
Gas Activities

Credito Valtellinese Credito Valtellinese S.p.A. is a banking company established
under the laws of Italy with its corporate seat in Sondrio,
Lombardv. Italv

CREST CREST is a UK-based central securities depository that holds UK
equities and UK gilts, as well as lrish equities and other
international securities

D&P Delivery and Processing
date ofthis Prospectus 5 November 2019
Deed Poll contractual oblieation under der Depositarv Asreement
Depositary Computershare Investor Services PLC, a company established

under the laws of the United Kingdom, Canada with its corporate
seat in Bristol, United Kingdom

Depositary Agreement Depositary agreement dated 3 January 2017 between the Issuer
and Computershare Investor Services PLC

Depositary Interests are representing securities issued by the Issuer and with a view to
facilitating the indirect holding by participants in CREST

discounted cash flow methodology valuation method used to estimate the value of an investment
based on its future cash flows

distributor Any person who subsequently offers, sells or recommends the
Notes

EBIT earnings before interest and taxes
EEA European Economic Area
Effective Date 1l August 2016, date on which the Rehabilitation, Exploration,

Development and Production Sharing Agreement between the
Issuer and SOCAR came into effect.

EIA Environmental Impact Assessment
EMTN Euro Medium Term Notes
ESMA European Securities and Markets Authority
EU European Union
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EUR Euro
Euroclear Euroclear Bank SA,/NV, a company established under the laws of

Belgium with its corporate seat in Brussels. Belsium
FIEA Financial Instruments and Exchange Act of Japan (Act No. 25 of

1948)
Financial Services and Markets Act 2000 The Financial Services and Markets Act 2000 is an Act of the

Parliament of the United Kingdom that created the Financial
Services Authority as a regulator for insurance, investment
business and banking, and the Financial Ombudsman Service to
resolve disputes as a free alternative to the courts

Financial Year 2018 financial year of the issuer ending 3 1 March 201 8
Financial Year 2019 financial year of the issuer ending 3 1 March 20 19
Financial Year 2020 financial year of the issuer ending 31 March2020
Financial Statements 201 8 the audited financial statements of the Issuer in respect of the

financial year ended 3l March 2018
Financial Statements 201 9 the audited financial statements of the Issuer in respect of the

financial year ended 3l March 2019
Financial Statements Ql 2020 unaudited interim financial statements of the Issuer in respect of

the three months ended 30 June 2019
FMA Austrian Financial

(F i nanzmar kt aufs ic hts b e h d rde )
Market Authority

FSMA Financial Services and Markets Act 2000
FY 2018 Financial Year 2018; financial year of the issuer ending 31 March

201 8
FY 2019 Financial Year 2019; financial year of the issuer ending 3l March

2019
GBM GBM Banka S.p.A. a banking company established under the laws

of ltaly with its corporate seat in Milan, Italy
GBP Pound Sterling
Global Note a Temporary Global Note or a Permanent Global Note
Group ZENITH ENERGY LTD and its subsidiaries
IADC International Association of Drilling Contractors
IAS International Accounting Standards
IAS 34 IAS 34 - Interim Financial Reporting applies when an entity

prepares an interim financial report. Permitting less information to
be reported than in annual financial statement, the standard
outlines the recognition, measurement and disclosure
requirements for interim reports

IASB International Accounting Standards Board
ICSDs Intemational Central Securities Depositories
ICAEW Institute of Chartered Accountants in England & Wales
ICMA International Capital Market Association
IDD Directive (EU) 2016/97 of the European Parliament and of the

Council of20 January 2016 on insurance distribution (recast)
IEA Intemational Energy Agency
IFRS International Financial Reporting Standards
Inc Incorporated
Ingenieria Petrolera del Rio de la Plata S.r.l. a company established under the laws of Argentina with its

corporate seat in Buenos Aires, Argentina
inter alia among others
IPSOA Milan An educational institution for professionals and company

personnel in the legal and managerial tax field, located in Milan.
It is part of the Wolters Kluwer group
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ISIN International Securities Identification Number
Issuer ZENITH ENERGY LTD
IT information technology
Jafarli field an oilfield in Azerbaijan, located 7 kilometres south-east of the

town of Zardab, Azerbaiian
Jiu Feng Jiu Feng Investment Hong Kong Limited, a company established

under the laws of China with its corporate seat in Shanehai, China
km2 square kilometres
KMG Austrian Cap ital Market Act 20 1 9 ( Kap it al mar kt s e s e tz 2 0 I 9)
LEI leeal entitv identifier
Leonardo Energy Consulting S.r.l. a company established under the laws of Italy with its corporate

seat in Genoa. Italy
LTD / Ltd. Privat Limited Company
M$ million US Dollar
Macchia Nuova structure Possible development gas structure in the San Teodoro

concession, Italy
Main Market of the London Stock Exchanee A regulated market operated by the London Stock Exchanse.
market interest rate current interest rate on the capital market
Maturi8 Date the date on which the principal amount of a Note becomes due
mb/d millions of barrels per dav
Mbbl one thousand barrels
Mcf/d million cubic feet per day
MD&A 2018 Management's discussion and analysis three months and year

ended 3l March 2018
MD&A 2019 Management's discussion and analysis three months and year

ended 3l March 2019
MD&A Ql2020 Management's discussion and analysis three months ended 30 June

2019
Merkur Market of the Oslo Bsrs Merkur Market is a Multilateral trading facility (MTF) operated

by the Oslo Bsrs, Norwav
MiFID II Directive 2014/65/EU of the European Parliament and of the

Council of 15 May 2014 on markets in financial instruments and
amending Directive 2002/92nC and Directive 2011/61/EU

MiFID Product Govemance Rules outline the target market assessment in respect of the Notes and
which channels for distribution of the Notes are appropriate,
accordins to Directive 2014/65lEU (MiFID II)

MMcf million cubic feet; a measurement of gas volume onlv
MMcf/ds million cubic feet per day
MMscf million standard cubic feet
Mscf/d million standard cubic feet per day
MSTB thousand stock tank barrels
MTF Multilateral Trading Facili8
Muradkhanlifield an oilfield in Azerbaijan, located 30 kilometres south from the

town of Kurdamir, Azerbaijan and 250 kilometres inland from
Baku, Azerbaiian

MWh megawatt-hours, a unit energy, especially of electrical energy,
equal to that done by one megawatt acting for one hour

NGN New global note
no number
Non-exempt Offer an offer of Notes to which the obligation to publish a prospectus

according to Article 3 ofthe Prospectus Resulation shall not apnlv
Note notes issued under this Programme
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OeKB CSD OeKB CSD GmbH, a company established under the laws of
Austria with its corporate seat in Vienna, Austria

Olympia Olympia Trust Company, a company established under the laws of
Alberta, Canada with its corporate seat in Calgary, Alberta,
Canada

OPEC Organization of Petroleum Exportins Countries
OPEX oDerational expenditure (production costs excludine rovalties)
pan passu side by side
Permanent Global Note Notes are initially represented by a Temporary Global Note and

will be exchangeable for Notes represented by a Permanent Global
Note

Plc public limited companv
PRIIPs Regulation Regulation (EU) No 1286/2014 of the European Parliament and of

the Council of 26 November2014 on key information documents
for packaged retail and insurance-based investment products

Programme Euro 25,000,000, Euro Medium Term Note Programme for the
issuance ofnotes by Zenith Enerey Ltd

Prospectus Regulation Regulation (EU)201711129 ofthe European Parliament and ofthe
Council of 14 June 2017 on the prospectus to be published when
securities are offered to the public or admitted to trading on a

regulated market, and repealing Directive 2003/71/EC
PSAs production sharing agreements, negotiated and designed with the

Government of Azerbaiian represented bv SOCAR
a quarter year

Q&A Ouestions and answers

Ql2020 first quarter of the Financial Year 2020; three months ended 30
June 2019

R factor model In Azerbaijan the remaining profit, after the recovery of the
operating and capital costs, is divided between Aran Oil and
SOCAR according to an R-factor model. The R-factor varies as

the ratio between Aran Oil's profits and capital costs vary. Aran
Oil's share of profit petroleum varies between 25 percent and 80
percent

RAKFTZ the Ras Al Khaimah Free Trade Zone
REDPSA Rehabilitation, Exploration, Development and Production Sharing

Agreement
Registrar Computershare Trust Company of Canada, a company established

under the laws of Ontario, Canada with its corporate seat in
Toronto, Canada

Registrar Agreement A transfer agency and registrarship agreement between the Issuer
and Olympia Trust Company concluded dated 5 March 2008, The
agreement has been transferred on l1 July 2014 with the Issuer's
consent to Computershare Trust Comoany of Canada.

risk-free rate of return the rate of retum of a hypothetical investment with no risk of
financial loss. over a siven period of time

R-factor model In Azerbaijan the remaining profit, after the recovery of the
operating and capital costs, is divided between Aran Oil and
SOCAR according to an R-factor model. The R-factor varies as

the ratio between Aran Oil's profits and capital costs vary. Aran
Oil's share of profit petroleum varies between 25 percent and 80
percent

Robotics B Robotics W S.r.l., a company established under the laws of ltaly
with its corporate seat in Besenzone, Emilia-Romagna, Italy

IX



S.A. societa anonima, stock company in various jurisdiction including,
Switzerland, Luxembourg and Argentina.

S.p.A. societir per azioni, stock company accordinq to ltalian law
S.r.l societdr a responsabilitd limitata, limited liability company

according to Italian law
Securities Act U.S. Securities Act of 1933
Sedar www.sedar.com; the official site that provides access to most

public securities documents and information filed by issuers
with the thirteen provincial and territorial securities regulatory
authorities ("Canadian Securities Administrators") in the
SEDAR filing system

Shah Deniz project Project related to the Shah Deniz gas field, which is the largest
natural gas field in Azerbaijan. It is situated in the South
Caspian Sea, off the coast of Azerbaijan, approximately 70
kilometres southeast of Baku, at a depth of 600 metres

SOA SOCAR Oil Affiliate
SOCAR State Oil Company of the Azerbaiian Republic
SOCARMO Marketing and Operations Department of SOCAR
sq square
STB/d Standard Barrels of crude oil per day
stmc/d standard cubic meter ofgas per day
TEFRA C Rules United States Treasury Requlation { 1 . I 63-5(cX2XiXC)
TEFRA D Rules United States Treasury Resulation g I . 1 63-5(cX2XiXD)
Temporary Global Note Notes are initially represented by a Temporary Global Note and

will be exchangeable forNotes represented by a Permanent Global
Note

TSX-V Toronto Stock Exchange-Venture
U.S United States of America
UAE United Arab Emirates
TJK United Kingdom of Great Britain
Urals Urals oil is a reference oil brand used as a basis for pricing ofthe

Russian export oil mixture
USD US Dollar
USD/Mscf US dollar per million standard cubic feet
USSR Union of Soviet Socialist Republics
VAT value added tax
well C-26 Successful perforation of a new, unexploited production zone in

oil well C-26 in the Jafarli field, Azerbaiian, in September 2017.
well C-30 Oil well in the Jafarli field, Azerbaijan, to be deepened after the

end of the C-37 interventions. Civil works in well C-30
commenced at the end of August 201 9

well C-37 Oil well in the Jafarli field, Azerbaijan, to be deepened to total
depth of 3,987 metres by approximately 30-40 metres and drill all
the clastic layers of the Middle Eocene formation. The Issuer's
geological and reservoir investigations have indicated that the
Middle Eocene formation in well C-37 may hold significant oil
reserves.

Warrants full common share purchase warrants, that were issued in the
course of the Canadian Placing and are exercisable within 12
months at an exercise price of CAD 0.10

YPF S.A. YPF S.A, a company established under the laws of Argentina with
its corporate seat in Buenos Aires, Argentina
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Zardab field an oilfield in Azerbaijan, located 7 kilometres south-eastwards
from the city of Zardab Azerbaiian

Zena Zena Drilling Limited, a company established under the laws of
the United Arab Emirates. It has registered a branch in Baku,
Azerbaiian

Zenith ZENITH ENERGY LTD
Zenith Aran Zenith Aran Oil Company Limited, a company established under

the laws of the British Virgin Islands. It has registered a branch in
Baku, Azerbaiian

Zenith Energy (O & c) Limited a company established underthe laws ofthe United Kingdom with
its corporate seat in London, United Kingdom
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II. IMPORTANTNOTICE

Responsibility for this Prospectus

Zenith, with its registered office at 20n Floor, 250 Howe Street, Vancouver BC V6C 3R8, Canada, is solely
responsible for the information given in this Prospectus and any Final Terms.

Zenith hereby declares that, to the best of his knowledge, the information contained in the Prospectus
document is in accordance with the facts and that the Prospectus makes no omission likely to affect its import.

Final Terms and other relevant information

This Prospectus should be read and understood in conjunction with any supplement thereto, if any, and with
the documents incorporated by reference. Full information on the Issuer and any tranche of notes is only
available on the basis ofthe combination ofthe Prospectus, any supplement thereto, ifany, and relevant final
terms (the "Final Terms").

The Issuer confirms that this Prospectus contains all information with regard to each of the Issuer and the
Notes which is material in the context of the Programme and the issue and offering ofNotes thereunder; that
the information contained herein with respect to the Issuer and the Notes is accurate in all material respects
and is not misleading; that the opinions and intentions expressed herein are honestly held; that there are no
other facts with respect to the Issuer or the Notes, the omission of which would make this Prospectus as a
whole or any of such information or the expression of any such opinions or intentions misleading and that all
reasonable enquiries have been made to ascertain all facts material for the purposes aforesaid.

The Issuer shall amend or supplement this Prospectus or, if appropriate in light of the information and,/or the
changes to be introduced, publish a new Prospectus if and when the information herein should become
materially inaccurate or incomplete, and shall fumish such supplement to the Prospectus or new Prospectus,
as the case may be, mentioning every significant new factor, material mistake or inaccuracy to the information
included in this Prospectus which is capable of affecting the assessment of the Notes and which arises or is
noted between the time when this Prospectus has been approved and the closing of any tranche of Notes
offered to the public or, as the case may be, when trading of any tranche of Notes on a regulated market
begins, in respect ofNotes issued on the basis ofthis Prospectus.

Unauthorised information

No person has been authorised to give any information which is not contained in, or not consistent with, this
Prospectus or any other document in relation to the Programme or any information supplied by the Issuer or
such other information as in the public domain and, if given or made, such information must not be relied
upon as having been authorised by the Issuer, the Dealers or any ofthem.

This Prospectus and any supplement thereto as well as any Final Terms reflect the status as of their respective
dates of issue. The delivery of this Prospectus, any supplement thereto, or any Final Terms and the offering,
sale or delivery of any Notes may not be taken as an implication that the information contained in such
documents is accurate and complete subsequent to their respective dates of issue or that there has been no
adverse change in the financial situation ofthe Issuer since that date or that any other information supplied
in connection with the Programme is accurate at any time subsequent to the date on which it is supplied or,
if different, the date indicated in the document containing the same.

Restrictions on distribution

The distribution of this Prospectus and any Final Terms and the offering, sale and delivery of the Notes in
certain jurisdictions may be restricted by law.



Persons into whose possession this Prospectus or any Final Terms come are required by the Issuer and the
Dealer(s) to inform themselves about and to observe any such restrictions. For a description of certain
restrictions on offers, sales and deliveries ofNotes and on the distribution ofthis Prospectus or any Final
Terms and other offering material relating to the Notes, see Section III. - General Description of the
Programme - Selling Restrictions on pages 1l-13.

For a description of restrictions applicable in the United States of America, Japan, the European Economic
Area and the United Kingdom see Section III. - General Description of the Programme - Selling Restrictions
on pages l1-13. In particular, the Notes have not been and will not be registered under the United States
Securities Act of 1933 as amended (the "securities Act") and are subject to U.S. tax law requirements.
Subject to certain exceptions, Notes may not be offered, sold or delivered within the United States or to U.S.
persons.

Neither this Prospectus nor any Final Terms constitute an offer or an invitation to subscribe for or purchase
any Notes and should it not be considered as a recommendation by the Issuer or the Dealer(s) that any
recipient of this Prospectus or any Final Terms should subscribe for or purchase any Notes. Each recipient of
this Prospectus or any Final Terms shall be taken to have made its own investigation and appraisal of the
condition (financial or otherwise) ofthe Issuer.

Consent to the use of the Prospectus

With respect to Article 5 (l) of the Prospectus Regulation, the Issuer may consent, to the extent and under
the conditions, if any, indicated in the relevant Final Terms, to the use of the Prospectus for a certain period
of time or as long as the Prospectus is valid in accordance with the Prospectus Regulation and accepts
responsibility for the content ofthe Prospectus also with respect to subsequent resale or final placement of
Notes by any financial intermediary which was given consent to use the prospectus, if any.

Such consent may be given to one or more (individual consent) specified Dealer(s) and/or financial
intermediary/intermediaries, as stated in the Final Terms, and, next to the Republic of Austria, for the
following member states, into which the Prospectus has been passported and which will be indicated in the
relevant Final Terms: the Federal Republic of Germany, the Republic of ltaly, the Grand Duchy of
Luxembourg, the Republic of France, the United Kingdom of Great Britain, the Kingdom of Belgium, the
Kingdom of the Netherlands, the Kingdom of Spain, the Kingdom of Sweden, the Republic of Ireland, the
Republic of Malta and/or any other jurisdiction into which the Prospectus has been passported in accordance
with the respective legal requirements.

Any new information with respect to the Dealers and/or financial intermediaries allowed to use this
Prospectus , unknown at the time of the filing of the Final Terms, as the case may be, will be published in
electronic form at the website of the Issuer (ww.zenithenergy.ca./investors/at-prospectus).

Such consent by the Issuer is subject to each Dealer and/or financial intermediary/intermediaries complying
with the terms and conditions described in this Prospectus and the relevant Final Terms as well as any
applicable selling restrictions. The distribution ofthis Prospectus, any supplement to this Prospectus, ifany,
and the relevant Final Terms as well as the offering, sale and delivery of Notes in certain jurisdictions may
be restricted by law.

Each Dealer and/or each financial intermediary, if any, and/or each person into whose possession this
Prospectus, any supplement to this Prospectus, if any, and the relevant Final Terms come are required to
inform themselves about and observe any such restrictions. The Issuer reseryes the right to withdraw its
consent to the use of this Prospectus in relation to certain Dealers and/or each financial intermediary.

The Prospectus may only be delivered to potential investors together with all supplements published before
such delivery. Any supplement to the Prospectus is available for viewing in electronic form on the website
of the Issuer (www.zenithenergy.calinvestors/at-prospectus).
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When using the Prospectus, each Dealer and/or relevant further financial intermediary must make certain that
it complies with all applicable laws and regulations in force in the respective jurisdictions.

In the case of an offer being made by a Dealer and/or financial intermediary, this Dealer and/or
financial intermediary will provide information to investors on the terms and conditions of the Notes
and the offer thereof, at the time such offer is made.

If the Final Terms state that the consent to use the prospectus is given to one or more specified Dealer(s)
and/or financial intermediary/intermediaries (individual consent), any new information with respect
to financial intermediaries unknown at the time of the approval of the Prospectus or any supplements
thereto or the filing of the Final Terms will be published as set out in the relevant Final Terms.

Any Dealer and/or a further linancial intermediary using the Prospectus shall state on its website that
it uses the Prospectus in accordance with this consent and the conditions attached to this consent.

Language

This Prospectus has been drafted in the English language and, subject to the following paragraph, the English
language shall be the prevailing language ofthis Prospectus.

Where parts of this Prospectus are drafted in a bilingual format reflecting both an English language version
and a German language version, for purposes ofreading and construing the contents ofthis Prospectus, the
English language version shall prevail, provided, however, that certain parts ofthis Prospectus (in particular
the terms and conditions of the Notes) reflect documents which have been, or will be, executed as separate
documents with the German language version being the prevailing version thereof.

Forward-Looking Statem ents

This Euro Medium Term Note Programme Prospectus includes statements that are, or may be deemed to be,
"forward-looking statements". These forward-looking statements may be identified by the use of forward-
fooking terminology, including the terms "target", "believes", "estimates", "plans", "projects", "anticipates",
"expects", "intends", "may", "will" or "should" or, in each case, their negative or other variations or
comparable terminology, or by discussions of strategy, plans, objectives, goals, future events or intentions.
These forward-looking statements include all matters that are not historical facts. These forward-looking
statements appear in this Euro Medium Term Note Programme Prospectus and include, but are not limited
to, statements regarding the Issuers' and its subsidiaries' (together the "Group") intentions, beliefs or current
expectations conceming, among other things, the Group's business, results of operations, financial position,
liquidity, prospects, growth and strategies.

By their nature, forward-looking statements involve risk and uncertainty because they relate to future events
and circumstances. Forward-looking statements are not guarantees of future performance and the actual
results of the Group's operations, financial position and liquidity, andthe developmentof the markets in
which the Group operates, may differ materially from those described in, or suggested by, the forward-
looking statements contained in this Euro Medium Term Note Programme Prospectus. In addition, even if
the Group's results of operations, financial position and liquidity, and the development of the markets and
the industries in which the Group operates, are consistent with the forward-looking statements contained in
this Euro Medium Term Note Programme Prospectus, those results or developments may not be indicative
ofresults or developments in subsequent periods. A number ofrisks, uncertainties and other factors could
cause results and developments to differ materially from those expressed or implied by the forward-looking
statements.

Forward-looking statements may and often do differ materially from actual results. Any forward-looking
statements in this Euro Medium Term Note Programme Prospectus reflect the Issuers' and the Group's
current view with respect to future events and are subject to risks relating to future events and other risks,
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uncertainties and assumptions relating to the Group's business, results of operations, financial position,
liquidity, prospects, growth and strategies. Investors should specifically consider the factors identified in this
Euro Medium Term Note Programme Prospectus, which could cause actual results to differ, before making
an investment decision. Subject to all relevant laws, regulations or listing rules, the Issuers undertake no
obligation, publicly to release the result of any revisions to any forward-looking statements in this Euro
Medium Term Note Programme Prospectus that may occur due to any change in the Issuers' expectations or
to reflect events or circumstances after the date of this Euro Medium Term Note Programme Prospectus.

Conflicts of Interest

Certain ofthe Dealers and their affiliates have engaged, and may in the future engage, in investment banking
and/or commercial banking transactions with, and may perform services for, the Issuer and their affiliates in
the ordinary course ofbusiness. In addition, in the ordinary course oftheir business activities, the Dealers
and their affiliates may make or hold a broad array of investments and actively trade debt and equity securities
(or related derivative securities) and financial instruments (including bank loans) for their own account and
for the accounts of their customers. Such investments and securities activities may involve securities and/or
instruments of the Issuer or Issuer's affiliates. Certain of the Dealers or their affiliates that have a lending
relationship with the Issuer routinely hedge their credit exposure to the Issuer consistent with their customary
risk management policies. Typically, such Dealers and their affiliates would hedge such exposure by entering
into transactions which consist of either the purchase of credit default swaps or the creation of short positions
in securities, including potentially the Notes issued under the Programme. Any such short positions could
adversely affect future trading prices of Notes issued under the Programme. The Dealers and their affiliates
may also make investment recommendations and/or publish or express independent research views in respect
of such securities or financial instruments and may hold, or recommend to clients that they acquire, long
and/or short positions in such securities and instruments.

The notes may not be suitable investment for all Investors

Each potential investor in Notes must determine the suitability of that investment in light of its own
circumstances. In particular, each potential investor should:

have sufficient knowledge and experience to make a meaningful evaluation of the relevant Notes,
the merits and risks of investing in the relevant Notes, and the information contained or incorporated
by reference in this Prospectus or any applicable supplement;

have access to and knowledge of appropriate analytical tools to evaluate, in the context of its
particular financial situation and the investment(s) it is considering, an investment in the Notes and
the impact the Notes will have on its overall investment portfolio;

have sufficient financial resources and liquidity to bear all risks of an investment in the relevant
Notes, including where principal or interest is payable in one or more currencies, or where the
currency for principal or interest payments is different liom the potential investor's currency;

understand thoroughly the terms of the relevant Notes and be familiar with the behaviours of any
relevant indices and financial markets;

be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for
economic, interest rate and other factors that may affect its investment and its ability to bear the
applicable risks; and

recognize that it may not be possible to dispose of the Notes for a substantial period of time, if at
all, before maturity.

(i)

(ii)

(ii i)

(iv)

(v)

(vi)
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Global Notes may be held by or on behalf of Euroclear, CBE, CBL and OeKB

Notes issued under the Programme may be represented by one or more Global Note(s). Global Notes may be
deposited on the issue date with a common safekeeper for Euroclear and CBL. Global Notes may also be
deposited with CBF or OeKB. Euroclear, CBF, CBL and OeKB will maintain records of the beneficial
interests in the Global Notes. While the Notes are represented by one or more Global Note(s) investors will
be able to trade their beneficial interests only through Euroclear, CBF, CBL or OeKB.

While the Notes are represented by one or more Global Note(s) the Issuer will discharge its payment
obligations under the Notes by making payments to the common depositary or to the common service
provider (in the case of Notes issued in NGN form), as the case may be, for Euroclear, CBF and CBL for
distribution to their accountholders. A Noteholder of a beneficial interest in a Global Note must rely on the
procedures of Euroclear, CBF, CBL or OeKB to receive payments under the relevant Notes. The Issuer has
no responsibility or liability for the records relating to, or payments made in respect of, beneficial interests
in the Global Notes.

PRIIPS/IMPORTANT _ EEA RETAIL INVESTORS

If the Final Terms in respect of any Notes include a legend entitled "Prohibition of Sales to EEA Retail
Investors", the Notes are not intended, to be offered, sold or otherwise made available to and should not be
offered, sold or otherwise made available to any retail investor in the European Economic Area ("EEA").
For these purposes, a retail investor means a person who is one (or more) of: (i) a retail client as defined in
point (11) of Article 4 (l) of Directive 2014/65lEU ("MiFID II"); (ii) a customer within the meaning of
Directive 2016/97lEU (as amended, "IDD"), where that customer would not qualifu as a professional client
as defined in point (10) of Article 4 (l) of MiFID II; or (iii) not a qualified investor as defined in Regulation
(EU) 2017/1129 (lhe "Prospectus Regulation"). Consequently, no key information document required by
Regulation (EU) No 1286/2014 (as amended, the "PRIIPs Regulation") for offering or selling the Notes or
otherwise making them available to retail investors in the EEA has been prepared and therefore offering or
selling the Notes or otherwise making them available to any retail investor in the EEA may be unlawful under
the PRIIPs Regulation.

MiFID II product governance I target market

The Final Terms in respect of any Notes may include a legend entitled "MiFID II Product Governance"
which will outline the target market assessment in respect of the Notes and which channels for distribution
of the Notes are appropriate. Any person subsequently offering, selling or recommending the Notes (a
"distributor") should take into consideration the target market assessment; however, a distributor subject to
MiFID II is responsible for undertaking its own target market assessment in respect of the Notes (by either
adopting or refining the target market assessment) and determining appropriate distribution channels.

A determination will be made in relation to each issue about whether, for the purpose of the MiFID Product
Governance rules under EU Delegated Directive 2017/593 (the "MiFID Product Governance Rules"), any
Dealer subscribing for any Notes is a manufacturer in respect of such Notes, but otherwise neither the
Arranger nor the Dealers nor any of their respective affiliates will be a manufacturer for the purpose of the
MiFID Product Govemance Rules.

Programme limit

The maximum aggregate principal amount of Notes outstanding at any one time under the Programme will
not exceed EUR 25,000,000 (and for this purpose, any Notes denominated in another currency shall be
translated into euro at the date of the agreement to issue such Notes. The maximum aggtegate principal
amount of Notes which may be outstanding at any one time under the Programme may be increased from
time to time.
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Use ofthis Prospectus

This Prospectus may only be used for the purpose for which it has been published. This Prospectus and any
Final Terms may not be used for the purpose of an offer or solicitation by and to anyone in any jurisdiction
in which such offer or solicitation is not authorised or to any person to whom it is unlawful to make such an
offer or solicitation.

This Prospectus, any supplements thereto and any Final Terms do not constitute an offer or an invitation to
subscribe for or purchase any ofthe Notes.

Stabilisation

In connection with the issue of any tranche of Notes under the Programme, the Dealer or Dealers (if any)
who is/are named in the relevant Final Terms as the stabilising manager(s) (or persons acting on its/their
behalf) may over-allot Notes or effect transactions with a view to supporting the market price of the Notes at
a level higher than that which might otherwise prevail. However, stabilisation may not necessarily occur.
Any stabilisation action may begin on or after the date on which adequate public disclosure of the terms of
the offer of the relevant tranche of Notes is made and, if begun, may cease at any time, but it must end no
later than 30 days after the issue date and 60 days after the date of the allotment of the Notes.

Any stabilisation action or over-allotment must be conducted by the relevant stabilising manager(s) (or
person(s) acting on behalf of any stabilising manager(s)) in accordance with all applicable laws and rules.

Rounding

Certain figures included in this Prospectus have been subject to rounding adjustments; accordingly, figures
shown for the same category presented in different tables may vary slightly and may not be an arithmetic
aggregation for the figures that preceded them.

Currencies

Currencies used in this Prospectus include EUR, GBP, CAD, USD and CHF. The below conversion rates
provide a guideline for conversion to EUR for certain dates used in the financial statements refened to in this
Prospectus (Source: Currency calculator; o'onvista" https://www.onvista.de/devisen/; 5. November 2019)

US Dollar (USD): Canadian Dollar (CAD):

31.03.2017
ll.asr dav of FY 20 I 7)

l USD 0.9378 EUR

01.04.2017
(I;irst dav ofFY 201 8)

l USD 0.9378 EUR

31.03.2018
(Last dav of FY 20 I8)

I USD 0.8114 EUR

01.04.2018
(I;irsr day ofFY 2019)

l USD 0.8121 EUR

31.03.2019
(Last dav ofI;Y 2019)

I USD 0.8910 EUR

01.04.2019
0;irst dav of I"Y 2020)

I USD 0.8924 EUR

30.06.2019
(Lqst dav ofOl 2020)

l USD 0.8802 EUR

05.1 1.2019
(Date of lhis ProsDectus)

I USD 0,8982 EUR

31.03.2017
/l.ast dav of FY 2O l7)

1 CAD 0.7072 EUR

0t.04.2017
(First dav of I;Y 20 I 8)

1 CAD 0.7072 EUR

31 .03.201 8
/Last dav of FY 20 I 8)

I CAD 0.6293 EUR

01.04.2018
(First dav ofI;Y 2019)

I CAD 0.6298 EUR

31.03.2019
(Lqst dqv of I;Y 2019)

1 CAD 0.6675 EUR

01.04.2019
ll;'itst dav of FY 2O2O)

I CAD 0.6703 EUR

30.06.2019
ftqst dav ofOl 2020)

I CAD 0.6724BUR.

05.1 1.2019
(l)ate of this ProsDectusl

I CAD 0,6836 EUR
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Pound Sterlins (GBP): Swiss Franc (CHF):

31.03.2017
(l,as, dav ofFY 2017)

I GBP 1.1757 EUR

01.04.2017
/Fitst dav of FY 20l 8)

I GBP 1.1757 EUR

3 I .03.201 8
(Last dav of FY 20 I 8)

I GBP 1.1367 EUR

0l.04.2018
(Fitst dav ofFY 201 9)

1 GBP 1.1398 EUR

31.03.2019
(Last day ofFY 2019)

1 GBP 1.1603 EUR

01.04.2019
(Firs, dav ofFY 2020)

I GBP l.l66l EUR

30.06.2019
(Lasr dav ofO I 2020)

1 GBP 1.1173 EUR

0s.t 1.2019
(Date of this Pros^ectus)

1 GBP l.1571EUR

31.03.2017
Last dav of FY 2017)

I CHF 0.934 EUR

01.04.2017
lFirst rlov of FY 2O l8l

I CHF 0.934 EUR

31.03.2018
(Last dav of FY 2018)

1 CHF 0.8501 EUR

01.04.2018
lFir.rt dav of l;Y 20 I 9)

I CHF 0.8501 EUR

31.03.2019
(Lasr dav of FY 2019)

I CHF 0.8947 EUR

01.04.2019
(I;irst dav of IrY 2020)

I CFIF 0.8925 EUR

30.06.2019
ll.ast dav ofOl 2O2Ol

I Clm 0.8981 EUR

05.11.2019
(Date of this ProsDectre)

I CHF 0.9066 EUR
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III. GENERAL DESCRIPTION OF THE PROGRAMME

The following description of the Programme does not purport to be complete and is qualified by the remainder
of this Euro Medium Term Note Prospectus and, in relation to the terms and conditions of any particular
tranche of Notes, the terms and conditions set out herein and the applicable Final Terms. Words and
expressions defined under'oTerms and Conditions of the Notes" shall have the same meanings in this section.

Genersl

Under the Programme, the Issuer may from time to time issue Notes denominated in any currency agreed
between the Issuer and the relevant Dealer(s). The Issuer may increase the amount of the Programme from
time to time, subject to publication of a supplement to this Prospectus.

Notes will be issued on a continuous basis in tranches with no minimum issue size, each tranche consisting
of Notes which are identical in all respects. One or more tranches, which are expressed to be consolidated
and forming a single series and identical in all respects, but having different issue dates, interest
commencement dates, issue prices and dates for first interest payments may form a series ("Series") ofNotes.
Further Notes may be issued as part of existing Series. The specific terms of each tranche will be set forth in
the applicable Final Terms.

The Notes may be issued to one or more of the Dealers and any additional Dealer appointed under the
Programme from time to time; the appointment may be for a specific issue or on an ongoing basis and may
be sold on a syndicated and non-syndicated basis pursuant to respective subscription agreements.

Issuer

Zenith Energy Ltd.

Programme Amoant

The current maximum aggregate principal amount of all Notes at any one time outstanding under the
Programme will not exceed EUR 25,000,000 (or its equivalent in other currencies), subject to an increase
from time to time in accordance with applicable law.

DeaIer

Notes may be issued from time to time to one or more of Dealers, if any, (the t'Dealers" and each a "Dealer").

Fiscal Agent

Citibank N.A., London Branch
Citigroup Centre, Canada Square, Canary Wharf, London El4 5LB, United Kingdom

Paying Agent

Citibank N.A. London Branch
Citigroup Centre, Canada Square, Canary Wharf, London El4 5LB, United Kingdom

Approval and NotiJications

This Prospectus has been approved by the FMA in its capacity as competent authority (the "Competent
Authority") under the Austrian Capital Markets Act (Kapitalmarktgesetz) (the "KMG") and under the
Prospectus Regulation.
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The FMA gives no undertaking as to the economic or financial opportuneness of any transaction under this
Prospectus or to the quality and solvency of the Issuer but only approves this Prospectus as meeting the
standard of completeness, comprehensibility and consistence imposed by the Prospectus Regulation.

The approval by the FMA should not be considered as an endorsement ofthe Issuer that is the subject ofthis
Prospectus.

Possible investors should make their own assessment as to the suitability of investing in the securities.

In order to be able to conduct a public offer in relation to certain issues ofNotes, the Issuer applied for a
notification pursuant to Article 25 of the Prospectus Regulation for an offer of such Notes in the Federal
Republic of Germany ("Germany"), in the Republic of ltaly ("Italy"), in the Grand Duchy of Luxembourg
("Luxembourg"), in the Republic of France ("France"), in the United Kingdom of Great Britain ("UK"), in
the Kingdom of Belgium ("Belgium"), in the Kingdom of the Netherlands ("Netherlands"), in the Kingdom
of Spain ("Spain"), in the Kingdom of Sweden ("Sweden"), in the Republic of Ireland ("Ireland") and in the
Republic of Malta ("Malta"). The Issuer may from time to time arrange for a notification into other
jurisdictions under Article 25 of the Prospectus Regulation.

Listing and Admission to Trading

Application may be made to list Notes issued under the Programme on the Vienna Stock Exchange and to
admit to trading the Programme and/or such Notes on the Vienna MTF of the Vienna Stock Exchange. The
Vienna MTF is not a regulated market for the purposes of the MiFID II. The Programme provides that Notes
may be listed on other or further stock exchanges as specified in the relevant Final Terms. Notes may further
be issued under the Programme without being listed on any stock exchange.

Distribution

Notes may be distributed by way of private or public placement and in each case on a syndicated or non-
syndicated basis.

Aathorisations

The establishment of the Programme was authorised by a resolution of the Executive Board of the Issuer
dated 4 November 2019. Tranches ofNotes will be issued in accordance with internal approvals by the Issuer,
as in force at the time of issue.

Clearance

The Notes have been accepted for clearance through Euroclear Bank SA/\trV ("Euroclear") and Clearstream
Banking S.A. ("CBL") and may be accepted for clearance through Clearstream Banking AG ("CBF") and
OeKB CSD GmbH ("OeKB"). The Common Code and the Intemational Securities Identification Number
("ISIN") for each Series of Notes will be set out in the relevant Final Terms.

Various categories of potential investors to which the Notes may be offered

Notes may be offered to qualified investors and/or retail investors as further specified in the relevant Final
Terms. Provided that an offer of Notes shall not require the Issuer nor any Dealer to publish a prospectus
pursuant to Article 3 of the Prospectus Regulation or supplement a prospectus pursuant to Article 23 of the
Prospectus Regulation, this Prospectus shall be deemed a voluntary Prospectus pursuant to Article 4 of the
Prospectus Regulation.
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Documents on Display

Prospectus

This Prospectus, any supplement thereto, if any, and any documents incorporated by reference into this
Prospectus will be published in electronic form on the website of the Issuer
www.zenithenergy.calinvestors/at-prospectus and will be available, during normal business hours, free of
charge at the specified office of the Issuer.

This Prospectus has been prepared on the basis that, except to the extent subparagraph (ii) below may apply,
any offer of Notes in any Member State of the European Economic Area, where the Prospectus Regulation
is applicable, (each, a "Relevant Member State") will be made pursuant to an exemption under the
Prospectus Regulation from the requirement to publish a prospectus for offers of Notes. Accordingly, any
person making or intending to make an offer in that Relevant Member State of Notes which are the subject
of an offering contemplated in this Prospectus as completed by Final Terms in relation to the offer of those
Notes may only do so

ll

in circumstances in which no obligation arises for the lssuer or any Dealer to publish a
prospectus pursuant to Article 3 of the Prospectus Regulation or supplement a prospectus
pursuant to Article 23 ofthe Prospectus Regulation, in each case, in relation to such offer,
or
ifa prospectus for such offer has been approved by the competent authority in that Relevant
Member State or, where appropriate, approved in another Relevant Member State and
notified to the competent authority in that Relevant Member State and (in either case)
published, all in accordance with the Prospectus Regulation, provided that any such
prospectus has subsequently been completed by Final Terms which specifu that offers may
be made other than pursuant to Article I (4) of the Prospectus Regulation in that Member
State and such offer is made in the period beginning and ending on the dates specified for
such purpose in such prospectus or Final Terms, as applicable.

Except to the extent subparagraph (ii) above may apply, neither any of the Issuer nor any Dealer have
authorised, nor do they authorise, the making of any offer of Notes in circumstances in which an obligation
arises for the Issuer or any Dealer to publish or supplement a prospectus for such offer.

Provided that an offer ofNotes shall not require the Issuer nor any Dealer to publish a prospectus pursuant
to Article 3 of the Prospectus Regulation or supplement a prospectus pursuant to Article 23 of the Prospectus
Regulation, this Prospectus shall be deemed a voluntary Prospectus pursuant to Article 4 of the Prospectus
Regulation.

Final Terms

In relation to Notes which are publicly offered, the final terms relating to the relevant Series of Notes (the
"Final Terms") will be available, during normal business hours, at the specified office of the Issuer and in
electronic form on the website of the Issuer: www.zenithenergy.ca./investors/at-prospectus.

0ther Documents

Copies of the documents specified below will be available for inspection at the specified office of the Issuer,
during normal business hours, as long as any of the Notes are outstanding:

1. the Articles of Association (in the English language);
2. the annual report containing the audited consolidated financial information ofthe Issuer in respect of

the fiscal years ended on 31 March 2019 and on 3l March 2018, that are also available on the Issuer's
website (www.zenithenergy.calinvestors/reports-documents/) and on Sedar
(https://sedar.com/DisplayCompanyDocuments.do?lang:EN&issuerNo:0002655 I );

l.
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the unaudited interim financial statements of Zenith Energy Ltd for the three-month period ended 30
June 2019 that is also available on the Issuer's website (www.zenithenergy.calinvestors/reports-
documents/); and
the Annual Information Form of Zenith Energy Ltd for the financial year ended 3 I March 201 9, that is
also available on the Issuer's website (https://www.zenithenergy.calinvestors/reports-
documents/#other).

During the validity period of this Prospectus, these documents will be available in electronic form on the
website of the Issuer: www.zenithenergy.ca./investors/at-prospectus.

Selling Restrictions

United States of America

The Notes have not been and will not be registered under the U.S. Securities Act of 1933 as amended (the
"Securities Act") and may not be offered or sold within the United States or to, or for the account or benefit
of, U.S. persons except in accordance with Regulation S under the Securities Act or pursuant to an exemption
from the registration requirements of the Securities Act. Each Dealer has represented and agreed that it has

offered and sold the Notes of any Tranche, and will offer and sell the Notes of any Tranche (i) as part of their
distribution at any time and (ii) otherwise until 40 days after completion of the distribution of such tranche
as determined, and such completion is notified to each relevant Dealer, by the Fiscal Agent or, in the case of
a Syndicated Issue, the lead manager, only in accordance with Rule 903 of Regulation S under the Securities
Act. Accordingly, each Dealer has represented and agreed that neither it, its affiliates nor any persons acting
on its or their behalf have engaged or will engage in any directed selling efforts with respect to the Notes,
and it and they have complied and will comply with the offering restrictions requirement of Regulation S.

Each Dealer has agreed to notifu the Fiscal Agent or, in the case of a Syndicated Issue, the lead manager
when it has completed the distribution of its portion of the Notes of any Tranche so that the Fiscal Agent or,
in the case of a Syndicated Issue, the lead manager may determine the completion of the distribution of all
Notes of that Tranche and notifu the other Relevant Dealers (if any) of the end of the restricted period. Each
Dealer agrees that, at or prior to confirmation of sale of Notes, it will have sent to each distributor, dealer or
person receiving a selling concession, fee or other remuneration that purchases Notes from it during the
restricted period a confirmation or notice to substantially the following effect:

"The Securities covered hereby have not been registered under the U.S. Securities Act of 1933 (the
"Securities Act") and may not be offered and sold within the United States or to, or for the account or benefit
of, U.S. persons (i) as part of their distribution at any time or (ii) otherwise until 40 days after completion of
the distribution of this tranche of Securities as determined, and notified to Relevant Dealers, by the Fiscal
AgenVLead Manager, except in either case in accordance with Regulation S under the Securities Act. Terms
used above have the meanings given to them by Regulation S."

Terms used in this paragraph have the meanings given to them by Regulation S.

Notes in bearer form are subject to U.S. tax law requirements and may not be offered, sold or delivered within
the United States or its possessions or to a United States person, except in certain transactions permitted by
U.S. tax regulations. Terms used in this paragraph have the meanings given to them by the U.S. Intemal
Revenue Code and regulations thereunder.

The Issuer may agree with one or more Dealers for such Dealers to arrange for the sale of Notes under
procedures and restrictions designed to allow such sales to be exempt from the registration requirements of
the Securities Act.

Each Dealer has agreed that it will comply with all relevant laws, regulations and directives in each
jurisdiction in which it purchases, offers, sells or delivers Notes or has in its possession or distributes the
Prospectus or any other offering material.
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Japan

The Notes have not been and will not be registered under the Financial Instruments and Exchange Act of
Japan (Act No. 25 of 1948, as amended; the FIEA) and each Dealer has represented and agreed that it will
not offer or sell any Note, directly or indirectly, in Japan or to, or for the benefit of, any resident ofJapan
(which term as used herein means any person resident in Japan, including any corporation or entity organised
under the laws ofJapan), or to others for reoffering or resale, directly or indirectly, in Japan or to, or for the
benefit of, a resident of Japan except pursuant to an exemption from the registration requirements of, and
otherwise in compliance with, the FIEA and any other applicable laws, regulations and ministerial guidelines
ofJapan.

Prohibition of Sales to EEA Retail Investors

Unless the Final Terms in respect of any Notes specifu the "Prohibition of Sales to EEA Retail Investors" as
"Not Applicable", each Dealer has represented and agreed, and each fuither Dealer appointed under the
Programme will be required to represent and agree, that it has not offered, sold or otherwise made available
and will not offer, sell or otherwise make available any Notes which are the subject of the offering
contemplated by this Prospectus as completed by the Final Terms in relation thereto to any retail investor in
the European Economic Area. For the purposes of this provision:

(a) the expression "retail investor" means a person who is one (or more) of the following:

i) a retail client as defined in point (l l) of Article 4(l) of Directive20l4/65lEU (as amended, "MiFID
II"); or

ii) a customer within the meaning of Directive 2016/97lEU (as amended, the "Insurance Distribution
Directive"), where that customer would not qualify as a professional client as defined in point (10)
of Article 4(l) of MiFID II; or

iii) not a qualified investor as defined in the Prospectus Regulation; and

(b) the expression an "offer" includes the communication in any form and by any means of sufficient
information on the terms of the offer and the Notes to be offered so as to enable an investor to decide to
purchase or subscribe the Notes.

If the Final Terms in respect of any Notes specifies "Prohibition of Sales to EEA Retail Investors" as "Not
Applicable", in relation to each Member State of the European Economic Area, each Dealer has represented
and agreed, and each further Dealer appointed under the Programme will be required to represent and agree,
that it has not made and will not make an offer of Notes which are the subject of the offering contemplated
by this Prospectus as completed by the Final Terms in relation thereto to the public in that Member State
except that it may make an offer of such Notes to the public in that Member State:

(a) Approved prospectusi if the Final Terms in relation to the Notes specifr that an offer of those Notes
may be made other than pursuant to Article 1(4) of the Prospectus Regulation in that Member State
(a "Non-exempt Offer"), following the date of publication of a prospectus in relation to such Notes
which has been approved by the competent authority in that Member State or, where appropriate,
approved in another Member State and notified to the competent authority in that Member State, in
accordance with the Prospectus Regulation, in the period beginning and ending on the dates
specified in such prospectus or final terms, as applicable and the Issuer has consented in writing to
its use for the purpose of that Non-exempt Offer;

(b) Qualified investors: at any time to any legal entity which is a qualified investor as defined in the
Prospectus Regulation;

(c) Fewer than I 50 offerees'. at any time to fewer than I 50 natural or legal persons (other than qualified
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investors as defined in the Prospectus Regulation), subject to obtaining the prior consent of the
relevant Dealer or Dealers nominated by the Issuer for any such offer; or

(d) Other exempt offers: at any time in any other circumstances falling within Article l(4) of the
Prospectus Regulation.

provided that in case ofan offer ofNotes referred to in (b) to (d) above this Prospectus shall be deemed a
voluntary Prospectus pursuantto Article 4 ofthe Prospectus Regulation.

For the purposes ofthis provision, the expression an "offer ofNotes to the public" in relation to any Notes
in any Member State means the communication in any form and by any means of sufficient information on
the terms ofthe offer and the Notes to be offered so as to enable an investor to decide to purchase or subscribe
for the Notes and the expression "Prospectus Regulation" means Regulation (EU) 2017/1129.

United Kingdom

Each Dealer has represented and agreed, and each further Dealer appointed under the Programme will be
required to r€present and agree, that:

(a) in relation to any Notes which have a maturity of less than one year, (i) it is a person whose ordinary
activities involve it in acquiring, holding, managing or disposing of investments (as principal or agent)
for the purposes of its business and (ii) it has not offered or sold and will not offer or sell any Notes other
than to persons whose ordinary activities involve them in acquiring, holding, managing or disposing of
investments (as principal or as agent) for the purposes oftheir businesses or who it is reasonable to expect
will acquire, hold, manage or dispose of investments (as principal or agent) for the purposes of their
businesses where the issue of the Notes would otherwise constitute a contravention of Sec. l9 of the
Financial Services and Markets Act 2000, as amended (the "tr'SMA") by the Issuer;

(b) it has only communicated or caused to be communicated and will only communicate or cause to be
communicated an invitation or inducement to engage in investment activity (within the meaning of
Sec. 21 of the FSMA received by it in connection with the issue or sale of any Notes in circumstances in
which Sec. 21(1) of the FSMA does not apply to the Issuer; and

(c) it has complied and will comply with all applicable provisions of the FSMA with respect to anything
done by it in relation to any Notes in, from or otherwise involving the United Kingdom.

General

No action has been taken in any jurisdiction that would permit a public offering of any of the Notes, or
possession or distribution of the Prospectus or any other offering material or any Final Terms, in any country
orjurisdiction where action for that purpose is required. Each Dealer has represented and agreed that it will
comply to the best of its knowledge and belief with all relevant laws and directives in each jurisdiction in
which it purchases, offers, sells, or delivers Notes or has in its possession or distributes the Prospectus or any
other offering material and will obtain any consent, approval or permission required by it for the purchase,
offer or sale by it of the Notes under the laws and directives in force in any jurisdiction to which it is subject
or in which it makes such purchases, offers or sales, in all cases at its own expense, and neither the Issuer nor
any other Dealer shall have responsibility here for.

These selling restrictions may be modified by the agreement of the Issuer and the Dealers, inter alia,
following a change in a relevant law, regulation or directive. Any such modification will be set out in the
Final Terms issued in respect of the issue of Notes to which it relates or in a supplement to this Prospectus.
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IV. RISK F'ACTORS

Any investment in the Notes is subject to a number of risks. Prior to investing in the Notes, prospective
investors should carefully consider risk factors associated with any investment in the Notes, the business of
the Issuer and the Group and the industry in which they operate together with all other information contained
in this Prospectus, including, in particular the risk factors described below, but also the documents
incorporated by reference, any supplement thereto and the relevant Final Terms.

Words and expressions defined in the "Terms and Conditions of the Notes" below or elsewhere in this
Prospectus have the same meanings in this section.

Prospective investors should note that the risks relating to the Issuer and the Group and the Notes as set out
below are the risks that the Issuer believes to be the most essential to an assessment by a prospective investor
of whether to consider an investment in the Notes. However, as the risks which the Issuer and the Group face
relate to events and depend on circumstances that may or may not occur in the future, prospective investors
should consider among other things, the risks and uncertainties described below.

Additional risks and uncertainties relating to the Issuer and the Group that are not currently known to the
Issuer, or that either currently deem immaterial, may individually or cumulatively also have a material
adverse effect on the business, prospects, results ofoperations and/or financial position ofthe Issuer and the
Group and, if any such risk should occur, the price of theNotes may decline and investors could lose all or
part of their investment. Investors should consider carefully whether an investment in the Notes is suitable
for them in light of the information in this Prospectus and their personal circumstances.

Within this section "Risk Factors ", the term "Zenith" means the Issuer together with all its subsidiaries.

RISKS RELATED TO ZENITH'S F'INANCIAL SITUATION

The inability ofthe Issuer to meet its debt csn have negative consequencesfor the Issuer and can result
in severeJinancial problemsfor the Issuen

The Issuer has various debts and is responsible to meet its debt when due. Ifthe Issuer has to renegotiate
financing contracts because of an inability to pay back debts when due, this can result in financial
disadvantages, like increased interest rates that have to be paid, or more expensive extemal financings in
general. Breach of financing contracts by the Issuer also bear the risk that a creditor may declare due an
amount and thereby puts the Issuer under financial pressure that could result in a financial collapse ofthe
Issuer. Creditors not receiving their money when due may also file legal claims or take legal action against
the Issuer. Any of these consequences may have a significant impact on the financial situation and the
operations ofthe Issuer, as the Issuer is required to raise additional funds continuously in order to continue
developing its oil and gas projects and to simultaneously satis$ loan repayments which are due. At the date
ofthis Prospectus the Issuer has not secured such funds to continue developing its oil and gas projects and to
simultaneously satisfu loan repayments.

Furthermore, in order to operate at the levels of production stated in the Chapman Report the Group will need
to raise additional funding over the life ofthe project to meet the capital expenditure required over and above
the levels included within the cash flow forecasts.

Negative impacts of the current rating or any potentialfuture worsened rating of the Issuer may occut

The Issuer was assigned a medium to long-term issuer credit rating of "B+ with Positive Outlook" in October
201 8 by ARC Ratings, SA, due to the still fragile financial situation and the risks and challenges to monetize
its assets. The current rating could have negative impacts on the Issuer's access to financial sources, as
potential investors could be discouraged by the current rating and potential risks of loss of money. Moreover,
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it is possible that any fufure rating is worse compared to the current rating, which could consequently worsen
the possibilities ofthe Issuer to find new investors and arrange for sufficient financing.

The rating is dated October 2018 and is therefore based on assumptions that may be outdated and/or have
proven to be materially inaccurate. For example, the rating was based on sales of more than CAD 45,000,000
for the calendar year 2019 (ending 3l December 2019), whereas the annual financial statements for the
Financiaf Year2019 (asof3l March20l9)onlyprovidesforGrouprevenuesintheamountofapproximately
CAD 6.5 million, even though it includes the first three months of the calendar year 2019.

That implies a risk, that an up-to-date rating based on current data could differ significantly from the rating
assigned to the Issuer in October 2018.

Impact of future exp enditures.

The reserve values of Zenith's properties, as estimated by independent engineering consultants, are based in
paft on cash flows to be generated in future years as a result of future capital expenditures and therefore
contain a level of risk. The reserve values of Zenith's properties, as estimated by independent engineering
consultants, will be reduced to the extent that such capital expenditures on such properties do not achieve the
level ofsuccess assumed in such engineering reports.

Possiblefailure to realize anticipated beneJi* offuture acquisitions and disposals.

Zenith may make acquisitions and dispositions of businesses and assets in the ordinary course of business.
Achieving the benefits of any future acquisitions depends in part on successfully consolidating functions and
integrating operations and procedures in a timely and efficient manner as well as Zenith's ability to realize
the anticipated growth opportunities and synergies from combining the acquired businesses and operations
with its own. The integration of acquired businesses requires substantial management effort, time and
resources and may divert management's focus from other strategic opportunities and operational matters
during this process. The integration process may result in the loss of key employees and the disruption of
ongoing business, customer and employee relationships that my adversely affect Zenith's ability to achieve
the anticipated benefits ofthese and future acquisitions. Non-core assets may be periodically disposed of, so
thatZenith can focus its efforts and resources more efficiently. Depending on the state of the market for such
non-core assets, certain non-core assets of Zenith, if disposed of could be expected to realize less than their
carrying value on Zenith's financial statements.

Movements in foreign cuftenc! exchange rates und interest tates can have a material elfect on Zenith,s
results of operations andfinancial condition.

World oil and gas prices are quoted in USD and the price received by Canadian incorporated producers is
therefore affected by the CADfuSD exchange rate. A significant portion of Zenith's international activities
are conducted in Euros in Italy, New Manat in Azerbaijan and Pounds Sterling in the United Kingdom where
Zenith is exposed to changes in foreign exchange rates as operating expenses, capital expenditures, and
financial instruments fluctuate due to changes in exchange rates. Zenith never used derivative instruments to
hedge its exposure to foreign exchange risks. In recent years, the Canadian dollar has fluctuated materially
in value against the United States dollar. Material increases in the value of the Canadian dollar lead to the
risk of negatively impacting Zenith's production revenues. Future Canadian/United States exchange rates
could accordingly impact the future value ofthe Issuer's reserves as determined by independent evaluators.
Any currency risks may have adverse effects on Zenith's cash flow, income statement or balance sheet. To
the extent that Zenith engages in risk management activities related to foreign exchange rates, there is a credit
risk associated with counterparties with which Zenith may contract. An increase in interest rates could result
in a significant increase in the amount Zenith pays to service debt.
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Liquidity problems could hsve u materisl adverse effect on Zenith's business, results of operation and
Jinancial condition

The liquidity of Zenith could be affected by the inability to sell its products, by unexpected outgoing cash
flows, by the obligation to provide additional guarantees or by the inability to access money and/or capital
markets. This situation could arise due to circumstances beyond Zenith's control, such as a general market
disruption or an operational problem affecting Zenith or third parties or also by the expectation, among the
market participants, that Zenith or other market participants are having a greater liquidity risk. The liquidity
crisis and the loss ofconfidence in financial institutions can increase the funding costs ofZenith and restrict
its access to some of its traditional liquidity sources. Should Zenith be unable to ensure its liquidity, that it
retains the necessary financial flexibility and maintains sufficient liquidity reserves, this could have a material
adverse effect on Zenith's business, results ofoperation and financial condition.

Adversefinancial market conditions may alfect Zenith's abilily to reJinance.

The costs and availability of financing have been adversely affected by the uisis in the financial markets.
Zenith may encounter difficulties in refinancing its financial obligations or may be able to refinance only at
increased market rates. It might especially be difficult to obtain funds on the bank market. The inability of
Zenilh to refinance would have a material adverse effect on its liquidity position and might, in a worst case,
result in its insolvency.

Delay of cash receipts could have a msterial adverse effect on Zenith's business, results of operation and
financial condition.

In addition to the expected time-lags in payment by producers of oil and natural gas to the operators of
Zenith's properties, and by the operators to Zenith,payments between any of such parties may also be delayed
by restrictions imposed by lenders, delays in the sale or delivery ofproducts, delays in the connection of
wells to a gathering system, blowouts or other accidents, recovery by the operator of expenses incurred in the
operation ofZenith's properties or the establishment by the operator ofreserves for such expense.

Borrowing levels, leverage and rcstrictive covensnts could have a material advetse elfect on Zenilh's
business, Jinancial condition, results of operations and prospects.

The ability of Zenith to make payments or advances will be subject to applicable laws and contractual
restrictions in the instruments goveming any indebtedness ofZenith. The degree to which Zenith is leveraged
could have important consequences for Noteholders including: (i) Zenith's ability to obtain additional
financing for working capital, capital expenditures or acquisitions in the future may be limited; (ii) all or part
of Zenith's cash flow from operations may be dedicated to the payment of the principal of and interest on
Zenith's indebtedness, thereby reducing funds available for future operations; (iii) Zenith's borrowings may
be at variable rates of interest, which would expose Zenith to the risk of increased interest rates; and (iv)
Zenithmay be more vulnerable to economic downtums and be limited in its ability to withstand competitive
pressures. These factors could have a material adverse effect on Zenith's business, financial condition, results
of operations and prospects.

Thefailure of counterparfies to pay amounts due may have a material adverse elfect on Zenith's business.

Credit risk is the potential exposure ofZenith to losses in case counterparties fail to perform or pay amounts
due. Credit risks arise from both, commercial and financial partners. There is a risk that the creditworthiness
of some of Zenith's business partners is lower than in the past and/or Zenith's assessments of the
creditworthiness of its counterparties outdate rapidly. Consequently, Zenith may experience a higher than
normal level of counterparty failure. The realization of such counterparty risk may have a material adverse
effect on Zenith' s business, results of operations and financial condition.
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Issuance of debt

From time to time Zenithmay enter into transactions to acquire assets or the shares of other organizations.
These transactions may be financed in whole or in part with debt, which may increase Zenith's debt
obligations above industry standards for oil and natural gas companies of a similar size. Depending on future
exploration and development plans, Zenith may require additional equity and/or debt financing that may not
be available or, if available, may not be available on favourable terms. Neither the Issuer's articles of
association nor its by-laws limit the amount of debt that Zenith may incur. There is the risk that the level of
Zenith's debt obligations from time to time could impair Zenith's ability to obtain additional financing on a
timely basis to take advantage of business opportunities that may arise.

Hedging risks.

From time to time Zenith may enter into agreements to receive fixed prices on its oil and natural gas
production to offset the risk of revenue losses if commodity prices decline; however, if commodity prices
increase beyond the levels set in such agreements, there is a risk as Zenith will not benefit from such increases
and may nevertheless be obligated to pay royalties on such higher prices, even though not received by it, after
giving effect to such agreements. Similarly, from time to time Zenith may enter into agreements to fix the
exchange rate of CAD to USD in order to offset the risk of revenue losses if the CAD increases in value
compared to the USD; however, if the CAD declines in value compared to the USD, Zenith will not benefit
from the fluctuating exchange rate.

Limited insurance covet can lead to jinancial problems for Zenith.

Zenith's involvement in the exploration for and development of oil and natural gas properties may result in
Zenith becoming subject to liability for pollution, blow outs, leaks of sour natural gas, property damage,
personal injury or other hazards. Although Zenithmaintains insurance in accordance with industry standards
to address certain of these risks, such insurance has limitations on liability and may not be sufficient to cover
the full extent of such liabilities. In addition, such risks are not in all circumstances insurable or, in certain
circumstances, Zenith may elect not to obtain insurance to deal with specific risks due to the high premiums
associated with such insurance or other reasons. The payment of any uninsured liabilities would reduce the
funds available to Zenith. The occurrence of a significant event that the Issuer is not fully insured against, or
the insolvency ofthe insurer ofsuch event, leads to the risk ofa material adverse effect on Zenith's business,
financial condition, results ofoperations and prospects.

, RISKS RELATED TO ZENITH'S BUSINESS ACTIVITIES AND INDUSTRY

Existing concessions muy expire and may not be extended and necessary permits may not be granted

The Issuer currently has several gas production concessions that may not be extended upon expiry despite an
application for extension. Moreover, the Issuer relies on exploration permits and approvals to commence
production that may not be granted by the responsible authorities upon application. Delays in receiving
necessary concessions and permits and failure to obtain required concessions and permits may have a
negative impact on the business activities of the lssuer.

Lack of diversiJication of the Issuer's business activity

The Issuer is currently only involved in oil production in Azerbaijan and natural gas and electricity production
in ltaly. Therefore any legal, regulatory or other change of the framework conditions in one of those national
industries may have a substantial negative effect on the financial situation of the whole Group, since it will
likely not be able to compensate negative effects that appear in one field of business with its business
activities in another area ofoperations.

17



Zenith's oil and natural gas reserves data presented in this Prospectus ate only estimates which may vary
signiftcantlyfrom the actusl quantities ofoil and gas resetves that may be recovered.

The reserves data set forth in this Prospectus represent only estimates and should not be construed as exact
quantities. Numerous uncertainties are inherent in estimating quantities of proved reseryes, future rates of
production, and the timing of development expenditures. The reliability of proved reserve estimates depends
on a number of factors, assumptions and variables, many of which are beyond Zenith's control. These include:

r the quality and quantity of available geological, technical and economic data;
o whether the prevailing tax rules and other government regulations, contractual conditions, oil, gas

and other prices will remain the same as on the date the estimates were made;
r the production performance of Zenith's reservoirs; and
r extensive engineering interpretation andjudgment.

Subsequent evaluation of the same reseryes based upon production history and production practices will
result in variations in the estimated reserves and such variations could be material.

Results of drilling, testing and production after the date of the estimates may require substantial downward
revisions in Zenith's reserve data. Any downward adjustment could lead to lower future production and
higher depreciation charges, and thus adversely affect Zenith's results ofoperations, financial condition and
future prospects.

A decline in the prices ofcrude oil, natural gas, petroleum products and electricity would have sn &dverse
effect on the Issuer's resulls of operations.

The demand for and prices ofcrude oil, natural gas, petroleum products and electrical power depend on a
variety of factors over which Zenith has no control, including:

r global and regional economic and political developments in resource-producing regions;
r international supply and demand;
r the level of consumer and industry demand;
r weather conditions;
r the price and availability ofalternative products;
. actions taken by governments;
. govemmentally regulated supply tariffs for gas and electrical power;
r the impact of certain economic and political events; and
. the ability of international cartels (such as OPEC) and oil-producing nations to influence production

levels and prices.

Historically, international crude oil and natural gas prices have fluctuated widely. A material decline in the
price of crude oil or natural gas would have a material adverse effect on Zenith's results of operations and
reserves estimates. Furthermore, lower crude oil and natural gas prices may also reduce the amount of oil and
natural gas that Zenith can produce economically or reduce the economic viability of projects planned or in
development and may have a material adverse effect on Zenith's business, results of operations and financial
condition.

Furthermore, rapid material and/or sustained changes in oil, gas and petroleum product and electricity prices
can impact the validity of the assumptions on which strategic decisions are based and, as a result, the ensuing
actions derived from those decisions may no longer be appropriate. For example, a prolonged period of low
oil, gas or petroleum product or electricity prices may affect Zenith's ability to maintain its long-term
investment program, which is based on certain assumptions concerning price developments. Price declines
could prevent Zenith from maintaining earnings and cash flows at a level sufficient to meet its targets and to
fund Zenith's planned capital expenditure and may have a material adverse effect on Zenith's business, results
of operations and financial condition.
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Zenith faces competition from other oil and gas companies in all areas of its operations.

The petroleum industry is competitive and investing in Zenith contains an inherent level of risk. Zenith will
compete with numerous other organizations in the search for, and the acquisition of, oil and natural gas
properties and in the marketing of oil and natural gas. Zenith's competitors will include oil and natural gas
companies that have substantially greater financial resources, staffand facilities than those of Zenith. Zenith's
ability to increase its reserves in the future will depend not only on its ability to explore and develop its
present properties, but also on its ability to select and acquire other suitable producing properties or prospects
for exploratory drilling. Competitive factors in the distribution and marketing of oil and natural gas include
price and methods and reliability of delivery and storage. Competition may also be presented by alternate
fuel sources. As a result, competition may materially adversely affect Zenith's business, financial results or
condition of operations.

Zenith is subject to operational risks relating to the oil and gus exploration, development and production.
Some of these risks may be uninsured or uninsuruble.

The oil and gas exploration, development and production involve significant hazards. Zenith' s operations are
subject to risks generally relating to the exploration for and production ofoil and gas, including blowouts,
fires, equipment failure, tanker accidents, damage or destruction ofkey assets and other risks that can result
in personal injuries, loss of life and property and environmental damage. Zenith is subject to the risks
generally relating to such operations. In certain circumstances, Zenith's insurance may not cover or be
adequate to cover the consequences ofsuch events, or insurance coverage may not be available. Moreover,
Zenith may not be able to maintain adequate insurance in the future at rates that it considers reasonable. The
occurrence ofany event that is not fully covered by insurance could have a material adverse effect on Zenith's
business, results ofoperations and financial condition.

Zenith is dependent on its kqt personnel

Zenith's future success depends to a significant extent upon the leadership and performance of the members
of the executive board as well as certain other key employees. The Issuer may not be able to retain its
executive officers and key personnel or attract additional qualified members to its management team in the
future. The loss of the services of members of the executive board could have a material adverse effect on
Zenith's business, results of operations and financial condition.

Zenith's business, results of operations andfinancial condition may be adversely afficted by management
decisions.

Zenith is dependent on the ability of its Directors to identifu suitable investment opportunities and to
implement the Group's strategy. There is no assurance that the Group's activities will be successful in
implementing its strategy or acquiring a suitable investment that will ultimately be developed.

3. LEGAL AND REGULATORY RISKS

Expiration of permits, licenses and leases.

Zenith's properties are held in the form of permits, licenses, leases and working interests in permits, licenses
and leases. If Zenith or the holder of the permit, license or lease fails to meet the specific requirement of a
permit, license or lease, the permit, license or lease may terminate or expire. There can be no assurance that
any of the obligations required maintaining each permit, license or lease will be met. The termination or
expiration of Zenith's permits, licenses or leases or the working interests relating to a permit, license or lease
may have a material adverse effect on Zenith's results of operations and business.
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Government intervention and regulation may have a material sdverce effect on Zenith's business. Zenith
might not be able to comply wilh its obligations under licences.

The oil and gas industry is subject to regulation and intervention by govemments, in particular in matters
such as the award of exploration and production interests, restrictions on production and exports,
environmental measures, control over the development and abandonment of fields and installations, the
nationalisation or renationalisation of assets, imposition of specific drilling obligations, environmental and
health and safety protection controls and other risks relating to changes in local govemment regimes and
policies.

In addition, Zenith has to comply with conditions contained in licences, such as operating permits. A failure
by Zenith to comply with substantial conditions might lead to govemmental intervention. Any violations of
substantial conditions may therefore have a material adverse effect on Zenith's business, results ofoperations
and financial condition.

Zenith buys, sells and trades oil and gas products in certain regulated commodity markets. The oil industry
is also subject to the payment of royalties and taxation, which tend to be high compared with those payable
in respect of other commercial activities, and operates in certain tax jurisdictions that feature a degree of
uncertainty relating to the interpretation of, and changes to, tax law. As a result of new laws and regulations
or government interventions, Zenith could be required to curtail or cease certain operations, or Zenith could
incur additional costs, all of which may have a material adverse effect on Zenith's business, results of
operations and financial condition.

Changes in legislation and the implementation of new regulations or the modiJication of existing
regulations can affect the oil and nutursl gas industry negatively.

It is possible that the Canadian and international governments and provincial/state or regulatory authorities
may choose to change the income tax laws, royalty regimes, environmental laws or other laws applicable to
oil and gas companies and that any such changes could materially adversely affect Zenith and the market
value of its common shares. In addition, it is also possible that changes to legislation, which could adversely
affect the market value of Zenith could occur in other jurisdictions where Zenith operates.

Further, oil and natural gas operations (exploration, production, pricing, marketing and transportation) are
subject to extensive controls and regulations imposed by various levels of government, which may be
amended from time to time. Governments may regulate or intervene with respect to price, taxes, royalties
and the exportation of oil and natural gas. Such regulations may be changed from time to time in response to
economic or political conditions. There is also the risk that implementation of new regulations or the
modification of existing regulations affecting the oil and natural gas industry could reduce demand for natural
gas and crude oil and increase Zenith's costs, any of which may have a material adverse effect on the Zenith's
business, financial condition, results ofoperations and prospects. In order to conduct oil and gas operations,
the Issuer will require licenses from various govemmental authorities. There can be no assuran ce that Zenith
will be able to obtain all of the licenses and permits that may be required to conduct operations that it may
wish to undertake.

Developing legal and toxation systems in some of the countries in which the Group operutes may have s
material udverse effect on the Issuen

The treatment of Zenith's group entities is subject to changes in tax regulation or practices in territories in
which Group entities are resident for tax purposes (that includes at the date of this Prospectus inter alia
Canada, the United Kingdom, ltaly, Azerbaijan, Switzerland, Argentina and the British Virgin Islands). Such
changes may include (but are not limited to) the taxation of operating income, investment income, dividends
received or (in the specific context of withholding tax) dividends paid. Any changes to tax legislation in
territories in which Group entities are resident for tax purposes may have a material adverse effect on the
financial position of Zenith. In many jurisdictions, the resources sector is subject to particular taxation
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regimes which sometimes impose a comparatively heavy burden on activities within the sector. Such
particular taxation regimes, that are - due to their specific and narrow nature - more likely to be subject to
changes, are in place in both countries, in which the Group produces oil and gas (Italy and Azerbaijan).

In ltaly, for onshore permits, the state royalty on the production of oil and gas is a maximum of 10 percent,
with a provision that no royalties are to be paid on yearly production less than 125,000 bbls of oil and
approximately 700 MMcf of gas, per field (or approximately 340 bbls/d and 1.9 MMcf/d). At the present
time, the Group does not pay any state royalties since all its producing fields fall below the minimum royalty
threshold. The corporate tax is a maximum of 28 percent and there are no restrictions on repatriation of
profits. Going forward, there is the risk that potential changes in the tax and/or royalty system, such as the
abolition of exemptions or an increase in royalties payable could have a significant impact on the tax payable
by the Group and therefore on the rentability of oil and gas wells operated by the Group in ltaly.

In Azerbaijan the Group's operations currently fall under the tax regime applicable to oil and gas companies
operating under production sharing agreements such as the agreement with SOCAR. For this reason, the
issuer currently pays no statutory royalties to the Azerbaijani government but only income tax. Any change
to the tax regime currently applicable to the Group in Azerbaijan, i.e. the implementation of a royalty-based
taxation system, may have an adverse effect on the financial position of Zenith and the profitability of the
Azerbaijani operations of the Group.

A sabstanliql portion of Zenith's operations are exposed to political snd economic risks, and future
disruptions may have u material adverse effect on Zenith's business.

A significant portion of Zenith's operations is located in Azerbaijan and Italy and is therefore exposed to an
unstable political and economical environment. It may be difficult to repatriate investment and profits in
Azerbaijan. If it is perceived that Zenith is not respecting or advancing the economic and social progress of
the communities in which it operates, its reputation and shareholder value could be damaged. Any future
disruptions may have a material adverse effect on Zenith's business, results of operations and financial
condition.

Zenith's global operations expose it to various potential risks that are specific to the different countries in
which it operates. The value of Zenith's intemational investments in energy companies in different countries
may be adversely affected by unfavourable local economic, political, military, legal, regulatory and social
trends and developments. In particular, Zenith's operations in Azerbaijan are subject to greater risks than
operations in more developed markets, in particular due to higher political instability, lower security standards
and less developed legal systems. The materialization of any of these risks could have a material adverse
effect on Zenith's business, financial results or condition of operations.

4. COUNTRY-SPECIFIC RISKS

4.1. Azerbaijan

Failure to meet the required production levels may rcsult in the termination of REDPSA und could lead
to a loss of title to lhe Azerbaijani oil and gas assets of the Issuer, as well ss nowecovery of the costs
invested by the Issuer.

As per article 5 of the REDPSA it is specified the Issuer's obligation to achieve not later than the expiry of
two years from the date of SOCAR's approval of the Rehabilitation and Production Programme, being 3
October 2017, an average daily rate of Crude Oil production from the Contract Rehabilitation Area during
ninety consecutive days to be one point five (1.5) times the average daily rate of the 2015 crude oil production.
In this regard, the Group was not able to reach the productions goals until 3 October 2019 as defined in the
REDPSA and may therefore be confronted with the termination of this agreement with SOCAR.
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The failure to meet the required production levels entitles SOCAR to terminate the REDSPA due to a material
breach of the agreement. This would result in the loss of title to the Azerbaijani oil and gas asset, as well as
nonrecovery ofthe costs incurred by the Issuer. Since the Group generates more than 80 percent ofits total
revenues in Azerbaijan and under the REDSPA, the termination of this agreement would have a significant
negative impact on the revenues, the Cash-flow and the solvency of the Group.

In detail, as per article 31 of the REDPSA, the material breach of this obligation and the Issuer's failure to
cure or remedy this material breach within ninety days following a written notice from SOCAR entitles
SOCAR to terminate the REDSPA on account of the material breach; provided however, that

(a) if such material breach can be cured or remedied but not within ninety days despite the exercise of
reasonable diligence by the Issuer, then there shall be no right to terminate so long as the Issuer in
material breach commences within said ninety days actions reasonably necessary to cure or remedy the
material breach and diligently pursues such actions until the material breach is cured or remedied, it
being understood that in such instance the parties shall endeavour to reach mutual agreement on the
actions necessary to cure or remedy the material breach; and

(b) if either the Issuer or SOCAR, as the case may be, within this ninety days period refers the question of
material breach to arbitration in accordance with the arbitration procedure, then the termination of the
REDSPA will not occur unless and until (i) the arbitration proceeding results in a finding that such
material breach does in fact exist, and (ii) the Issuer has had a reasonable opportunity thereafter (but in
no event less than ninety days), but failed, to cure or remedy the material breach identified by the
arbitration panel, unless the Issuer has been diligently pursuing such actions and continues to do so until
such material breach is cured or remedied. The arbitration tribunal's award shall be final and binding
on the parties and shall be immediately enforceable.

A termination of the REDSPA would lead to loss of title to the Issuer's Azerbaijani oil and gas asset, as well
as nonrecovery ofthe costs incurred by the Group with respect to the contract area since inception.

Price regulations and taxution systems may have adverse effects on the Issuen

Oil and natural gas are included in the list ofgoods, services and works that are subject to price regulation
by the Azerbaijani Government. The Tariff Council is responsible for price regulation in Azerbaijan and
regulates prices of domestic wholesale and retail sales of oil, oil products and gas, services relating to the
transportation ofoil and natural gas through pipelines, and services for the storage and distribution ofnatural
gas.

Unlike other oil producing countries, no royalties are paid in Azerbaijan. However, a tax on profits of between
25 percent and32 percent is typically payable.

Price regulations and the taxation system as well as any future amendments of the same may have adverse
effects on the Issuer's business, results ofoperations and financial condition.

Lack of regional infrastructure limit un expansion.

A lack of regional infrastructure limits expansions with respects to fields that are capable of production
otherwise. These circumstances may prevent the Issuer from generating profits and therefore could have a
negative impact on the Issuer's business, results of operations and financial condition.
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Insufftcient data is sn obstucle lo support resemes lor future locations.

The Issuer relies on finding new fields and evaluating their potential correctly. Insufficient information and
data in some regions may prevent the Issuer to evaluate the potential ofcertain fields correctly and the Issuer
may consequently lose business or invest in unprofitable fields.

Deteriorating economic conditions in emerging matkets such as Azerbuijan adversely affect Zenith's
business.

Investors in emerging markets such as Azerbaijan should be aware that these markets are subject to greater
risk than more developed markets, including in some cases significant legal, economic and political risks.
Investors should also note that emerging economies, such as Azerbaijan's, are subject to rapid change and
that the information set out in this Prospectus may become outdated relatively quickly. The disruptions
recently experienced in the international capital markets have led to reduced liquidity and increased credit
risk premiums for certain market participants and have resulted in a reduction of available financing.
Companies located in countries in the emerging markets may be particularly susceptible to these disruptions
and reductions in the availability of credit or increases in financing costs, which could result in them
experiencing financial difficulty. In addition, the availability of credit to entities operating within the
emerging markets is significantly influenced by levels of investor confidence in such markets as a whole and
so any factors that impact market confidence (for example, a decrease in credit ratings or state or central bank
intervention in one market) could affect the price or availability of funding for entities within any of these
markets.

Economic and political developments in the region of Azerbaijan may negatively affect the development
of Zenilh's business.

Like other countries in the region, Azerbaijan, which is bordered by Russia, Georgia, Armenia, Turkey and
Iran, could be affected by political unrest both within its borders and in surrounding countries and any
resulting military action may have an effect on the world economy and political stability of other countries.
There have been a number of political and military disputes in the region. For example, in August 2008, the
conflict in the Tskhinvali Regior/South Ossetia of Georgia escalated as Georgian troops engaged with local
militias and Russian forces that crossed the intemational border. In the days that followed the initial outbreak
of hostilities, Georgia declared a state of war as Russian forces launched bombing raids deep into Georgia,
targeted and destroyed Georgian infrastructure, blockaded part of the Georgian coast, took control of
Tskhinvali and the Abkhazia region and landed marines on the Abkhaz coast. After five days of heavy
fighting, the Georgian forces were defeated, enabling the Russians to enter Georgia uncontested and occupy
the cities of Poti, Gori, Senaki and Zugdidi. During this period, transit through the pipelines crossing Georgia
was temporarily stopped, which cut off one of the Issuer's three principal export routes. Any such future
occurrences whether in Georgia, in one of the Republic's other neighbours or in the region generally could
have a material adverse effect on the Issuers's business, prospects, financial condition, cash flows or results
of operations. Azerbaijan and other countries in the region could be affected by terrorism and by military or
other action taken against sponsors ofterrorism in the region, which could, in turn, have a significant adverse
effect on Azerbaijan's economy. These developments may have a material adverse effect on Zenith's business,
results ofoperations and financial condition.

Ongoing conflict between Azerbaijan and Armenia may negatively affect the development of Zenith's
business.

Azerbaijan and Armenia are in a territorial and ethnic conflict over the disputed region of Nagorno-Karabakh
and seven surrounding districts. This region is intemationally recognized as de jure part ofAzerbaijan but is
de facto controlled by the self-declared Republic of Artsakh. While a cease-fire was signed in 1994, the
conflict escalated in April 2016 in the Four-Day war. Regular border clashes which result in the death of
soldiers are happening until now. A military re-escalation between Azerbaijan and Armenia could result into
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a destabilization of the region which would have a material adverse effect on Zenith's business, results of
operations and fi nancial condition.

Official data in Azerbaijan may be unreliable.

Official statistics and other data published by the Azerbaijani Govemment, its Central Bank, and its agencies
may be substantially less complete or researched and, as a result of this and other factors, be less reliable than
those published by comparable bodies in other jurisdictions. Accordingly, Zenith cannot assure prospective
investors that the official sources from which Zenith has drawn some of the information set out herein are
reliable or that the information is complete. In addition, Zenith, to an extent, relies on such official sources
in conducting and planning its business. Any discussion of matters relating to Azerbaijan herein may,
therefore, be subject to uncertainty due to concerns about the reliability or completeness ofavailable oflicial
and public information. This could also have a general negative effect on Zenith's business.

The legal system and procedural safeguards in Azerbaijan are not yetfully developed and material changes
in law may occun

Since the break-up of the Soviet Union, the Azerbaijani Government has rapidly introduced laws, regulations
and legal structures to foster the development of a market system and integration with the world economy.
The speed with which legislation has been drafted has resulted in legislation that in many instances has left
key issues unresolved, is frequently contradictory, inadequate or incomplete, and is susceptible to conflicting
interpretations and overlapping jurisdictions between govemment bodies. In the absence of reciprocity of
enforcement of courtjudgments with foreign countries (including by virtue of bilateral treaties, of which very
few are in force), Azerbaijani courts are unlikely to enforce ajudgment ofa court established in a country
other than Azerbaijan, invoking statutory grounds for setting aside foreign judgments by asserting, for
example, that the matter is subject to the exclusive jurisdiction of Azerbaijani courts or the courts of the
country where the foreign or non-Azerbaijani judicial decision was adopted do not enforce the judicial
decisions of Azerbaijani courts on a reciprocal basis. Although Azerbaijan is a signatory to certain
conventions on the recognition and enforcement of foreign arbitral awards, the enforcement of such awards
in local courts remains largely untested. Due to the fact that foreign judgments and arbitral awards may not
be enforceable in Azerbaijan and because of the mentioned inconsistencies, insufficiencies or unpredictable
changes in the legal system ofAzerbaijan, material adverse effects on Zenith's business, financial results and
conditions of operations are possible.

4.2. Italy

The non-renewal of ltalian gas production concessions could impact the Issuer's business activities
negatively.

The gas concession regarding the production and exploration property Torrente Cigno was scheduled to
expire in 2019; a I 0-year extension was requested on 7 March 201 7. Under ltalian laq if the authority does
not serve its decision within ninety days from the filing of an application, the application is considered as
accepted/granted (concept ofsilent approval). Even though this concept ofsilent approval does not apply in
all areas of administrative law, the Issuer is of the legal opinion that this concession was extended and is
scheduled to expire in2029. However, the risk remains that the legal interpretation of the Issuer is not shared
by the ltalian authorities or courts and therefore could be considered as expired. Since the Torrente Cigno
well represents approximately the l3 percent ofthe Groups energy revenues production, a failure to have the
concession could have a significant negative impact on the Issuer's business activity in Italy.

Other currently non-producing concessions are up for renewal in the course of 2019 or 2020 (Masseria
Grottavecchia, San Teodoro, Misano Adriatico and Masseria Petrilli). For the renewal of these concessions
in ltaly, the same rules as just described apply, i.e if the Italian authority does not serve its decision within
ninety days from the filing of an application, the application is considered as accepted/granted. The legal
uncertainty that goes along with this ltalian rules, could also lead to negative impacts on the Issuer in case of
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a different legal view ofthe Italian authorities on an un unprocessed application or - in case of a rejection of
an application for extension of those concessions by the competent authority, as the estimated growth rate of
Italian gas production will not be met and the Italian gas assets as set out in the Chapman Report 2019 would
be subject to a significant reduction.

5. HEALTH AND SAFETY, ENVIRONMENTAL AND GOVERNANCE RISKS

Activities in the oil and gas sectors can be dangerous, posing health, safety and environmental risks.

Oil and natural gas exploration, development and production operations are subject to all the risks and hazards
typically associated with such operations, including hazards such as fire, explosion, blowouts, cratering, sour
gas releases and spills, each of which could result in substantial damage to oil and natural gas wells,
production facilities, other property as well as the environment or personal injury. In particular, Zenith may
produce sour natural gas in certain areas. An unintentional leak ofsour natural gas could result in personal
injury, loss of life or damage to property and may necessitate an evacuation of populated areas, all of which
could result in liability to the Group. In accordance with industry practice, Zenith is not fully insured against
all of these risks, nor are all such risks insurable. Although Zenithmaintains liability insurance in an amount
that it considers consistent with industry practice, the nature ofthese risks is such that liabilities could exceed
policy limits, in which event Zenith could incur significant costs. Oil and natural gas production operations
are also subject to all the risks typically associated with such operations, including encountering unexpected
formations or pressures, premature decline of reservoirs and the invasion of water into producing formations.
Losses resulting from the occuffence of any of these risks may have a material adverse effect on Zenith's
business, financial condition, results ofoperations and prospects.

Zenith is subiect to stringent environmental and health and safety regulations which result in costs relating
to compliance and remediation that may adversely alfect its rcsults of operations andfinancial condition

Zenith is subject to significant environmental regulations in respect of its operational activities in all
jurisdictions and seeks to conduct its operations in an environmentally responsible manner and to maintain
the productivity goals achieved. All phases ofthe oil and natural gas business present environmental risks
and hazards and are subject to environmental regulation pursuant to a variety offederal, provincial and local
laws and regulations. Environmental legislation provides for, among other things, restrictions and
prohibitions on spills, releases or emissions of various substances produced in association with oil and natural
gas operations. The legislation also requires that wells and facility sites be operated, maintained, abandoned
and reclaimed to the satisfaction of applicable regulatory authorities. Compliance with such legislation can
require significant expenditures and a breach of applicable environmental legislation may result in the
imposition of fines and penalties, some of which may be material. Should Zenithbe unable to fully fund the
cost of remedying an environmental problem, Zenith might be required to suspend operations or enter into
interim compliance measures pending completion of the required remedy. Environmental legislation is
evolving in a manner expected to result in stricter standards and enforcement, larger fines and liability and
potentially increased capital expenditures and operating costs. The discharge of oil, natural gas or other
pollutants into the air, soil or water may give rise to liabilities to governments and third parties and may
require Zenith to incur costs to remedy such discharge. No assurance can be given that environmental laws
will not result in a curtailment of production or a material increase in the costs of production, development
or exploration activities or otherwise have a material adverse effect on Zenith's business, financial condition,
results of operations and prospects.

Italy is a signatory to the United Nations Framework Convention on Climate Change and has ratified the
Kyoto Protocol, and is thus required to establish legally binding targets to reduce nation-wide emissions of
carbon dioxide, methane, nitrous oxide and other "greenhouse gases". There is the risk thatZenith may be
subject to legislation in Italy regulating emissions of greenhouse gases. The direct and indirect costs of
complying with these emissions regulations may adversely affect the business of Zenith.
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Aging infrastructure in Zenith's operations, improper waste management und operutional incidents may
lead to spills, leakages and other contumination. Such incidents may cause substantial environmental
clesn-up, decommissioning and restoration costs snd damage not only the environment but also alfect
communilies and Zenith's reputation.

Zenith's facilities and pipeline operations require regular monitoring, maintenance and renewal. Aging
facilities may not always be replaced and upgraded in due time. This could, among other things, result in
spills and leakages. Spills, leakages and other contamination resulting from aging infrastructure and other
contamination, e.g. as a result of improper waste management, may result in substantial environmental
decommissioning and restoration costs and could cause damages to communities and Zenith's reputation. In
addition, spills, leakages and contamination can result from operational incidents. Any operational incident
resulting in environmental contamination could result in substantial financial and reputational damages,
considering the limitations of insurances. In addition, intemational regulations and insurance requirements
may increase as a result of an accident and drilling and production operations could become more difficult
and expensive in the future, due to increased safety standards or insurance requirements. This would have a
material adverse effect on Zenith's business, results ofoperations and financial condition.

Inadequate contingency plans or crisis management may have a materisl adverse effict on Zenith's
business.

Crisis management involves dealing with crises in a manner that minimizes damage and allows the affected
organization to recover quickly. Dealing properly with a crisis can be especially important for Zenith's public
relations. Crises come in several forms and the Issuer is prepared ahead of time with a crisis management
plan.

There are several types of crises that need critical attention with crisis management in mind, as accidental
disasters, those that happen unintentionally by human cause, natural disasters, technology disasters,
malevolence crisis, cybercrime crisis.

To counter any looming crisis, the Issuer would use a proper process and plan for effective crisis management,
a documented outline of a process to follow for an organization to respond effectively to a crisis.

Crisis management planning will focus mainly on building infrastructures that help Zenithto negate possibly
risks and how to respond to crises should they occur. Zenith also involves the organization workforce and
the crisis management team in testing the methods and having regular internal training on the processes.

The Issuer currently has guidelines for establishing good crisis management plans:
o An individual from Zenith's workforce was identified to take over crisis management role as a

manager. In case of necessity, a professional crisis manager could be employed.
. Frequent training and refresher courses on handling crises are held.
r A crisis team to work under the leadership of a crisis manager would be established, to avoid further

accidents.
r Planning responses and crisis management processes for various potential crises are provided.
r Proper systems to monitor or detect foreseeable crises signals early enough to avoid further accidents.
o The competent persons for each of the risk areas, are identified and will be notified immediately when

a crisis occurs.
r Regular testing of the crisis management process are held.

Contingency plans are required to continue or recover operations following a disruption or incident. Inability
to restore or replace critical capacity to an agreed level within an agreed timeframe would prolong the impact
of any disruption. Similarly, crisis management plans and capability are essential to deal with emergencies
at every level of Zenith's operations to respond in an appropriate manner to either an external or intemal
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crisis. Inadequacies in this regard could severely affect business and operations and consequently may have
a material adverse effect on Zenith's business, results of operations and financial condition.
Acts ofterrorism could severely disrupt Zenith's business.

Security threats require continuous oversight and control. Acts ofterrorism against Zenith's plants and other
facilities, pipelines, transportation, computer systems or employees could severely disrupt business and
operations and cause severe harm to people and, consequently, may have a material adverse effect on Zenith's
business, results ofoperations and financial condition.

6. RISK F'ACTORS REGARDING THE NOTES

There may be no active trading marketfor the Notes.

The Programme provides that Notes may be listed on the Vienna MTF or other stock exchanges or MTFs or
may not be listed at all. Notes issued under the Programme will be new securities which may not be widely
distributed and for which there is currently no active trading market (unless in the case of any particular
tranche, such tranche is to be consolidated with and form a single series with a Tranche of Notes which is
already issued and for which there is such a market).

Regardless of whether the Notes are listed or not, there can be no assurance that a liquid secondary market
for the Notes will develop or, if it does develop, that it will continue. The fact that the Notes may be listed
does not necessarily lead to greater liquidity than if they were not listed. If the Notes are not listed on any
exchange, pricing information for such Notes may, however, be more difficult to obtain which may affect the
liquidity of the Notes adversely.

If the Notes are traded after their initial issuance, they may trade at a discount to their initial offering price,
depending upon prevailing interest rates, the market for similar securities, general economic conditions and
the financial condition ofthe Issuer.

In an illiquid market, an investor might not be able to sell his Notes at any time at fair market prices. The
possibility to sell the Notes might additionally be restricted due to currency restrictions. As there is no
assurance as to the development or liquidity of any trading market for any particular tranche of Notes, any
prospective purchaser should be prepared to hold the Notes until the maturity or final redemption of such
Notes.

The Notes may be redeemed priot to its moturity.

The applicable Final Terms will indicate whether (i) the Issuer may have the right to call the Notes prior to
maturity for reasons of taxation or (ii) at the option of the Issuer (optional call right). If the Issuer redeems
any Note prior to its maturity, a Noteholder of such Note is exposed to the risk that due to early redemption
his investment may have a lower than expected yield. Noteholders may be subject to the risk that interest
eamed from an investment in the Notes may not in the event of early redemption of any Notes be able to be
reinvested in such a way that they earn the same rate of retum as the redeemed Notes. The Issuer might
exercise his optional call right if the yield on comparable Notes in the capital market falls which means that
the investor may only be able to reinvest the redemption proceeds in Notes with a lower yield.

Notes subject to optional redemption by the Issuer may limit their market value.

An optional redemption feature of Notes is likely to limit their market value. During any period when the
Issuer may elect to redeem Notes, the market value of those Notes generally will not rise substantially above
the price at which they can be redeemed. This also may be true prior to any redemption period. The Issuer
may be expected to redeem Notes when its cost of borrowing is lower than the interest rate on the Notes. At
those times, an investor generally would not be able to reinvest the redemption proceeds at an effective
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interest rate as high as the interest rate on the Notes being redeemed and may only be able to do so at a
significant lower rate. Potential investors should consider reinvestment risk in light of other investments
available at that time.

Currency Risk

A Noteholder of a Note denominated in a foreign currency is exposed to the risk of changes in currency
exchange rates which may affect the yield of such Notes. A change in the value of any foreign currency
against the Euro, for example, will result in a corresponding change in the Euro value of a Note denominated
in a currency other than Euro. Ifthe underlying exchange rate falls and the value ofthe Euro correspondingly
rises, the price of the Note and the value of interest and principal payments made thereunder expressed in
Euro falls.

Tirxation risks.

Potential investors and sellers of the Notes should be aware that they may be required to pay taxes or other
documentary charges or duties in accordance with the laws and practices of the country where the Notes are
transfered or other jurisdictions.

Potential investors of Notes should consult their own tax advisers as to which countries' tax laws could be
relevant to acquiring, holding and disposing Notes and receiving payments of interest, principal and/or other
amounts or delivery of securities under the Notes and the consequences of such actions under the tax laws of
those countries.

There is a risk thst trading in the Notes will be suspended, interrupted or terminated, which may have an
adverse effecl on the price of such Notes.

If the Notes are listed on one (or more) markets (which may be regulated or unregulated), the listing of such
Notes may - depending on the rules applicable to such stock exchange - be suspended or interrupted by the
respective stock exchange or a competent regulatory authority upon the occuffence of a number of reasons,
including violation of price limits, breach of statutory provisions, occurrence of operational problems of the
stock exchange or generally ifdeemed required in order to secure a functioning market or to safeguard the
interests of Noteholders.

Furthermore, trading in the Notes may be terminated, either upon decision of the stock exchange, a regulatory
authority or upon application by the Issuer. Noteholders should note that the Issuer has no influence on trading
suspension or interruptions (other than where trading in the Notes is terminated upon the Issuer's decision)
and that Noteholders in any event must bear the risks connected therewith. In particular, Noteholders may
not be able to sell their Notes where trading is suspended, interrupted or terminated, and the stock exchange
quotations of such Notes may not adequately reflect the market value of such Notes. Furthermore, even if
trading in Notes is suspended, interrupted or terminated, Noteholders should note that such measures may
neither be sufficient nor adequate nor in time to prevent price disruptions or to safeguard the Noteholders'
interests; for example, where trading in Notes is suspended after price-sensitive information relating to such
Notes has been published, the price of such Notes may already have been adversely affected. All these risks
would, if they materialise, have a material adverse effect on the Noteholders.
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V. INF'ORMATION INCORPORATED BY REFERENCE

The following documents shall be incorporated into this Prospectus:

the audited financial statements (including the auditors' report thereon and notes thereto) of the
Issuer in respect ofthe financial year ended 3l March 2019 (set out on pages 23 to 76, ofthe 31
March 2019 annual report of the Issuer) which can be viewed online at www.zenithenergy.ca./wp-
contenVuploads/2019/07lZenith-Financial-Statements-FY-2019-FlNAL.pdf

2. the audited financial statements (including the auditors' report thereon and notes thereto) of the
Issuer in respect of the financial year ended 31 March 2018 (set out on pages 22to77, of the 31
March 2018 annual report of the Issuer) which can be viewed online at www.zenithenerg)r.ca,/wp-
content/uploads/2018/07/Zenith-Eners.v-Ltd.-annual-report-financial-statements-year-ended-
31.03.2018-final-.pdf

3. the unaudited interim financial statements (including the notes thereto) of the Issuer in respect of
the three months ended 30 June 2019 (set out on pages l0 to 50, of the 30 June 2019 annual
unaudited interim financial information) which can be viewed online at www.zenithenerg].ca,/wp-
contenVuploads/2019l08/Zenith-Financial-Statements-O l-2020-FINAL.pdf

The information contained in the source documents that is not included in the pages as outlined above is
considered as additional information and is not required by the relevant schedules of the Commission
Delegated Regulation (EU) 201 9/980.

Any document incorporated by reference into this Prospectus will be available for inspection at the specified
office of the Issuer and at the specified office of Zenith Energy (O & G) Ltd., 84 Eccleston Square, SWIV
IPX London UK, during normal business hours, as long as any of the Notes are outstanding.

Any websites included in the Prospectus are for information purposes only and do not form part of the
Prospectus.
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I

VI. REGISTRATION DOCUMENT FOR RETAIL NON-EQUITY SECURITIES

PERSONS RESPONSIBLE, THIRD PARTY INF'ORMATION, EXPERTS' REPORTS
AND COMPETENT AUTHORITY APPROVAL

1.1. Persons responsible for the information given in the registration document

ZENITH ENERGY LTD, with its registered oflice at 20ft Floor, 250 Howe Street, Vancouver BC V6C 3R8,
Canada, is solely responsible for the information given in this Prospectus.

1.2. Declaration by those responsible for the registration document

The Issuer hereby declares that, to the best of his knowledge, the information contained in the registration
document is in accordance with the facts and that the registration document makes no omission likely to
affect its import.

1.3. Where a statement or report attributed to a person as an expert is included in the registration
document, additional information is to be provided in relation to that person.

The report regarding the oil and natural gas reserves and the value of future net revenue of the Issuer as
evaluated by Chapman Petroleum Engineering Ltd. ("Chapman") as of 3l March 2079, and dated 12 June
2019 (the "Chapman Report 2019") was concluded by Chapman, an independent qualified reserves
evaluator and auditor with its offices in 1122 4th Street S.W., Suite 700, Calgary Alberta T2R lMl, Canada.

Chapman has no material interest in the Issuer. The Chapman Report 2019 is included to this Prospects as
annex I with the consent of Chapman who has authorised the contents of annex I of this Prospectus for the
purpose of the Prospectus.

The Issuer affirms that no material changes have occurred since the date of the Chapman Report 2019, being
12 lune2019.

1.4. Where information has been sourced from a third party, provide a confirmation that this
information has been accurately reproduced and that as far as the issuer is aware and is able
to ascertain from information published by that third partyo no facts have been omitted
which would render the reproduced information inaccurate or misleading. In addition,
identify the source(s) of the information.

This Prospectus contains selected macroeconomic, industry and statistical data which has been derived from
publicly available sources, including official industry sources and other third-party sources, such as the BP
Statistical Review of World Energt June 2018t and the country Q&A guide titled, "Oil and Gas Regulation
in Azerbaijan: overview"Z which do not form part of this Prospectus. Such information, data and statistics
have been accurately reproduced and, as far as the issuer is aware and is able to ascertain from information
published by the third party, no facts have been omitted which would render the reproduced information
inaccurate or misleading. Such information, data and statistics may be based on a number of assumptions and
estimates and may be subject to rounding.

I See: https:/ vww.bp.com/content/dam/bplbusiness-sites/enlglobal/comorate/pdfs/energy-economics/statistical-review/bo7o20stats-
review-20 I 8-fu ll-report.pdf

2 Kamil Valiyev/Rena Eminova,Oil and Gas Regulation in Azerbaijan: overview (2015)
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1.5. Approval ofthis Prospectus

This Prospectus has been approved by the FMA in its capacity as Competent Authority under the KMG and
under the Prospectus Regulation.

The FMA gives no undertaking as to the economic or financial opportuneness of any transaction under this
Prospectus or to the quality and solvency of the Issuer but only approves this Prospectus as meeting the
standard of completeness, comprehensibility and consistence imposed by the Prospectus Regulation.

The approval by the FMA should not be considered as an endorsement ofthe Issuer that is the subject ofthis
Prospectus.

', STATUTORY AUDITORS

2.1. Names and addresses of the Issuer's auditors for the period covered by the historical
financial information (together with their membership in a professional body).

The Financial Statements 2018 and 2079have been audited by PKF Littlejohn LLP, as set forth in their report
included therein. The Issuer's auditor is PKF Littlejohn LLP with registration number in England & Wales
No.OC342572. PKF Littlejohn LLP is a Registered Auditor and is regulated in the conduct of its services by
the Institute of Chartered Accountants in England & Wales (ICAEW), including as a Designated Professional
Body for investment business. The address of PKF Littlejohn LLP is I Westferry Circus, Canary Wharf,
London 74 4HD, United Kingdom. PKF Littlejohn LLP has been the Issuer's auditor since 2017. The
Financial Statements for the financial years ended 31 March 2019 and 2018 have been audited by pKF
Littlejohn LLP, and the auditor's reports are included together with the Financial Statements as incorporated
hereto.

Auditors have not resigned, have not been removed nor have not been re-appointed during the period covered
by the historical financial information.

For the Financial Statements 2018 the independent auditor PKF Littlejohn LLP has confirmed in its report
that the group financial statements give a true and fair view of the state of the group's affairs as at 3l March
2018 and ofthe group's loss for the year then ended and that the financial statements have been properly
prepared in accordance with IFRSs as adopted by the European Union and in accordance with the
requirements of Article 4 of the IAS regulation. In addition, the auditor stated in its report, that its opinion on
the Financial Statements 2018 is extended to IFRSs as issued by the International Accounting Standards
Board ("IASB").

For the Financial Statement 2019 the auditor has confirmed that the group financial statements give a true
and fair view of the state of the group's affairs as at 3l March 2019 and of its loss for the year then ended
and have been properly prepared in accordance with IFRSs as adopted by the IASB.

3. RISK F'ACTORS

For a detailed list of risk factors see section IV. RISK FACTORS (pages l4-28).
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4. INFORNIATION ABOUT THE ISSUER

4.1. History and development of the Issuer

The Issuer is a corporation domiciled in British Columbia, Canada and was incorporated and registered as
Canoel International Energy Ltd. under the Business Corporations Act (British Columbia) on 20 September
2007 and changed its name to "Zenith Energy Ltd." on 2 October 2014.

The Issuer was fully listed on the TSX-V (Toronto Stock Exchange-Venture) on 5 December 2008. Initially,
in 2010 the Issuer acquired two oilfields in Argentina. As of June 2011, the Issuer started its operations in
Italy by establishing its Italian subsidiary Canoel ltalia S.r.l. By August 2013, Zenith's Italian subsidiary
started the production ofnatural gas and natural gas condensate. In October 2015,Zenith purchased a.,gai
to power" plant, to start producing electricity from its Torrente Cigno concession, in Italy, and has announced
beginning of electricity production activities at Torrente Cigno concession following acquisition of gas-
powered electricity generation infrastructure. In January 2076, the Issuer has established a fully owned
subsidiary, Zenith Aran Oil Company Limited ("Zenith Aran"), to operate in Azerbaijan, soon after that in
March 2016 Zenith has announced signing of Rehabilitation, Exploration, Development and Production
Sharing Agreement ("REDPSA") with the State Oil Company of the Azerbaijan Republic ("SOCAR"). The
Parliament of the Republic of Azerbaijan unanimously ratified the REDPSA between SOCAR and Zenith
and enacted this agreement into statutory law. By August 201 6, Zenith started the production of first oil under
the Zenith banner in Azerbaijan following completion of the handover process from SOCAR to Aran Oil
Operating Company Limited ("Aran Oil"), an entity jointly created and owned by ZenithAran (80 percent)
and SOCAR (20 percent).

In February 2017, Zenith preformed divestment of its' operations in Argentina. This was a strategic move
with the primary intention of directing management focus towards the transformational opportunities in
Azerbaijan and the consolidation of energy production interests in Italy. In addition, due to a series of
circumstance beyond the Issuer's control, caused by the collapse of a major storage tank owned by
Argentina's nationals oil company, Zenith's Argentinian operations were suspended, and its oil production
could no longer be transported through YPF S.A.'s pipelines. Until the date of disinvestment, the issues
affecting the transportation of oil have not been fully resolved and a persisting uncertainty on the
recommencement of operations led the Issuer to reconsider the operational involvement in Argentina. The
sale of the Group's Argentinian subsidiary was fixed at a nominal sum in recognition of the costs the new
owner was expected to incur to return the affected field to production. In addition, the Group was no longer
liable for any environmental responsibilities or future well abandonment obligations in regard of the
Argentinian wells or fields.

By March 2018, the gross oil production revenues of the Issuer's subsidiary in Azerbaijan peaked since the
beginning of operations in the country, with a daily production of 260 banels of oil a day and due to the
higher oil selling price obtained from the market. In the subsequent months and until the date of this
Prospectus the production stabilized to a240 banels of oil per day level. Nonetheless the Group was not able
to reach the productions goals as defined in the REDPSA and may therefore be confronted with the
termination of this agreement with SOCAR (see the risk factor " Failure to meet the required production levels
may result in the termination of REDPSA andwould lead to a loss of title to the Azerbaijani oil and gas assets
of the Issue4 as well as nonrecovery of the costs inyested by the Issuer" in section IV. RISK f'RCtOnS on
pages2l-22).

4.1.1. The legal and commercial name of the Issuer

The Issuer's legal and commercial name is ZENITH ENERGY LTD. Commercially the Issuer also acts under
the name Zenith.
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4.1.2. The place of registration of the Issuer, its registration number and legal entity identifier
(r'LEI")

The Issuer is registered in the British Columbia Corporate Registry and its registered corporation number is
8C0803216.

Resistered Office
20th Floor,250 Howe Street
Vancouver, BC V6C 3R8, Canada

Head Office
l5th Floor, Bankers Court
850 - 2nd Street S.W., Calgary, Alberta, T2P 0R8 Canada
Telephone Number: +l (587) 315 9031

The LEI of the Issuer is 2l3800AYTYOYD6154569.

4.1.3. The date of incorporation and the length of life of the Issuer, except where the period is
indefinite.

The Issuer is a corporation domiciled in British Columbia, Canada. The Issuer was incorporated and
registered as Canoel International Energy Ltd. under the Business Corporations Act (British Columbia) on
20 September 2007 and changed its name to "Zenith Energy Ltd." on 2 October 2074.

4.1.4. The domicile and legal form of the Issuer, the legislation under which the Issuer operates, its
country ofincorporation, the address, telephone number ofits registered office (or principal
place ofbusiness ifdifferent from its registered office) and website ofthe Issuer, ifany, with
a disclaimer that the information on the website does not form part of the prospectus unless
that information is incorporated by reference into the prospectus.

The Issuer is incorporated as a private limited company (LTD) in British Columbia, Canada, under the
Business Corporations Act (British Columbia) and under the law of British Colombia, with its registered
office at 20th Floor, 250 Howe Street, Vancouver BC V6C 3R8, Canada, telephone no.: +l(587) 315 9031;
emaif address: info@zenithenergy.ca - andrea.cattaneo@zenithenergy.ca; website of the Issuer
www.zenithenergy.ca.

With its registered office in V
operates under the legislation of British Columbia. Canada and Alberta. Canada. In addition. the Issuer has
substantial operations in Azerbaijan and another offrce in London and therefore major parts of its business
are operated under the legislation of Azerbaijan and the United Kingdom.

Any information provided on the website of the issuer does not form part of this Prospectus unless that
information is incorporated by reference into this Prospectus.

4.1.5. Details of any recent events particular to the Issuer and which are to a material extent
relevant to an evaluation ofthe Issuerts solvency.

Operations in Azerbaiian

In January 2016, the Issuer has established a fully owned subsidiary, Zenith Aran, to operate in Azerbaijan.
In March 2016, the Issuer has announced the signing of a Rehabilitation, Exploration, Development and
Production Sharing Agreement ("REDPSA") with SOCAR. The Parliament of the Republic of Azerbaijan
unanimously ratified the REDPSA between SOCAR and Zenith and enacted this agreement into statutory
law. By August 2016, Zenith started the production of first oil under the Zenith banner in Azerbaijan
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following completion of the handover process from SOCAR to Aran Oil, an entity jointly created and owned
by Zenith Aran (80 percent) and SOCAR (20 percent).

According to the REDPSA Aran Oil is obliged to increase production levels from the 2015 average daily
production of approximately 310 STB per day by 1.5 times, that is 465 STB per day, until 3 October 2019.
The Group has been unsuccessful in achieving this increase in its daily production. The failure to meet the
required production levels entitles SOCAR to terminate the REDSPA due to a material breach of the
agreement (for the detailed contractual implications of such a breach see the risk factor " Fqilure to meet the
required production levels may result in the termination of REDPSA and would lead to a loss of title to the
Azerbaiiani oil and gas assets ofthe Issuer, as well as nonrecovery ofthe costs invested by the Issuer" in
section IV. RISK FACTORS on pages 2l-22). As of the date of this Prospectus SOCAR has not expressed
the will to terminate the REDSPA.

A termination of the REDSPA by SOCAR would result in the loss of title to the Azerbaijani oil and gas asset,
as well as nonrecovery ofthe costs incurred by the Issuer. Since the Group generates more than 80 percent
of its total revenues in Azerbaijan and under the REDSPA, the termination of this agreement would have a
significant negative impact on the revenues, the Cash-flow and the solvency of the Group.

Recent increase in capital ofthe Issuer

Zenith is a public company listed on the TSX Venture Exchange under the ticker symbol , "ZEE" , on the Main
Market of the London Stock Exchange under the ticker "ZEN". In addition, the Issuers's common share
capital was admitted to trading on the Merkur Market of the Oslo Bsrs under the ticker "ZENA:ME" on 8
November 201 8. The Merkur Market is a multilateral trading facility owned and operated by the Oslo Bors.

In May 2019 the Issuer completed a placing of new common shares of no-par value in the United Kingdom
and issued of a total of 14,334,602 Common Shares at a price of GBP 0.028 and raised gross proceeds of
GBP 401,000.

In August 2019,the Issuer completed a placing in Canada, in the course of which it has issued a total of
47 ,812,500 common shares and 47 ,812,500 warrants raising gross proceeds of CAD I ,972,500.

4.1.6. Credit ratings assigned to an Issuer at the request or with the cooperation of the Issuer in
the rating process. A brief explanation of the meaning of the ratings if this has previously
been published by the rating provider.

On I 0 October 201 8, ARC Ratings, SA. ("ARC Ratings"), an European credit rating agency, registered with
the European Securities and Markets Authority ("ESMA"), has assigned Zenith a medium to long-term issuer
credit rating of "B* with Positive Outlook", based on the potential for a high cash generation from its on-
shore oilfield concession in Azerbaijan and, on the other hand, its current still fragile financial situation and
the risks and challenges to monetize its assets' value. For the risk related to the date ofthe rating see the risk
factor "Negative impacts of the current rating or any potentialfuture worsened rating of the Issuer may
occur." in section IV. RISK FACTORS on pages 14-15.

4.1.7. Information on the material changes in the Issuer's borrowing and funding structure since
the last financial year.

a) On 2 April 2019,the Group announced that it had completed two offerings with a consortium of private
and institutional investors and raised an aggregate total amount of approximately GBP 1,020,000.

Canada
Zenith issued a total of 20,000,000 common shares of no-par value ("Common Shares") at a price of
CAD 0.05 to raise gross proceeds of CAD 1,000,000.
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United Kingdom
Zenith issued a total of 17 ,647,059 Common Shares at a price of GBP 0.0255and raised gross proceeds
of GBP 450,000.

The Group used the aggregate proceeds ofthese financings to provide additional funding for its existing
well deepening programme in Azerbaijan and for general working capital.

b) On 3 May 2019 the Issuer announced that it had completed a placing of new common shares of no-par
value in the United Kingdom (the "UK Financing").

Zenith issued a total of 14,334,602 Common Shares at a price of GBP 0.028 in connection with the
financing to raise gross proceeds of GBP 401,000.

The Group used the proceeds ofthe financing to purchase a top drive system and additional equipment
for the mud system of the BD-260 drilling rig to ensure increased performance during well C-37 drilling
operations.

c) On 2 July 20l9,the totally owned Swiss based company Altasol SA repaid a loan in the amount of CHF
1,000,000.

d) On 3 July 2019 ,the Chief Executive Officer & President of the Issuer, Mr. Andrea Cattaneo, sold a total
of 1,500,000 common shares in the capital of the Issuer, using all the proceeds to exercise stock options
to acquire 622,407 common shares of no-par value in the capital of the Issuer, at an exercise price of
CAD 0.12 per New Share.

e) On 4 July 2019 the Chief Executive Officer & President of the Issuer, Mr. Andrea Cattaneo, sold total
of 1,660,000 common shares in the capital of the Issuer at a price of GBP 0.03 per Common Share, using
all the proceeds of the sale to exercise stock options and acquire 688,797 common shares of no-par value
in the capital of the Issuer, at an exercise price of CAD 0. I 2 per New Share.

0 On 5 July 2019 the Italian based company Canoel Italia S.r.l. finished repaying the EUR 200,000 loan
to Credito Valtellinese.

g) On 2 August 2019,the Issuer completed a placing in Canada (the "Canadian Placing"). Following the
completion of the Canadian Placing, Zenith has issued a total of 47,812,500 common shares and
47,812,500 warrants raising gross proceeds of CAD 1,912,500.

The Canadian Placing resulted in the issue ofnew units at a price of CAD 0.04 consisting of one Common
Share and one full common share purchase warrant ("Warrants"), exercisable within 12 months at an
exercise price of CAD 0.10.

h) On l7 September 2019 the Issuer issued 6,589,678 Common Shares to settle debts owed by the Group.
A total of 5,343,774 common shares was issued due to a convertible loan facility (see section VI.13.8.
on page 74) to settle debt in the amount of USD 140.000, whereas the rest of the issued shares were
utilized to settle two other existing loans.

i) Following the aforementioned dealings, the Issuer has no. 368,122,107 Common Shares in issue and
admitted to trading as follows:
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Class of share Total number of shares
Number of

voting
rights per

share

Total number of voting
rights per class ofshare

Common shares in issue
and admitted to trading
on the Main Market of

the London Stock
Exchange

265,982.454 1 265,982.454

Common shares in issue
and admitted to trading

on the TSXV 368,122,107 1 368,122,107

Common shares in issue
and admitted to trading

on the Merkur Market of
the Oslo Bsrs

368,122,107 I 368,122,107

j) On 1 October 2019, the Issuer confirmed that, following negotiations with Jiu Feng Investment Hong
Kong Limited (see for this loan section VI.13.4. on pages 71-73), it has successfully agreed to settle loan
facilities for USD 1 ,485,000 and accrued interest for a total amount of USD 1,000,000.

4.1.8. Description ofthe expected financing ofthe Issuer's activities

The Issuer is required to raise additional funds continuously in order to continue developing its oil and gas
projects, to monetize the oil and gas assets as stated in the Chapman Report 2019 and to simultaneously
satisfli loan repayments which are due. The funding can be realized by equity or by issuance of third-party
debt.

Equity

In the recent past Zenith carried out different equity placings to fund the purchase of the drilling equipment
(see section Vl. 4.1.7., pages 34-36).

In autumn 2019, the Issuer intends to further increase its equity capital by a capital increase to finance and
fund its drilling activities.

Issuance of third-partv debt

To avoid the risk ofthe excessive dilution ofthe share capital and the investment ofexisting shareholders of,
the Issuer is planning to issue Notes in accordance with this programme to finance its operations.

The Issuer, by the issue of the present Programme, is also trying to accelerate its development programs in
Azerbaijan and generate additional Cash-flow through its Azerbaijani operation.

The Issuer intends to acquire during the year 2020 an additional workover rig and related equipment in order
to satisf, the requirements of an acceleration of its developments plan in Azerbaijan.
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5. BUSINESS OVERVIEW

5.1. Principal activities

The Issuer is a holding company with a number of subsidiary companies which include a variety of different
projects in Azerbaijan and Italy. The business of the Issuer is the oil and gas exploration, development and
production.

The articles ofassociation ofthe Issuer contain no restrictions on the Issuer's principal objects or the type of
business that may be carried out by the Issuer.

5.1.1. Organisational Structure of the Group

The Issuer as the parent company of the Group, is a holding company and the operations of the Group
are carried out through the operating subsidiaries ofthe Issuer.

Below is an organization chart of the Group:

98,64Vo 100v. 10006 'l09o/o 480/0 100o/o 100o/o

Source: Internal data ofthe Issuer as of 5 November 201 9.

5.1.2. The Business

The Group has a portfolio of oil and gas assets in Italy and Azerbaijan. The Group's principal assets are held
through: (i) its wholly-owned subsidiary, Zenith Aran, which holds an 80 percent interest in th.ee petroleum
producing onshore fields in Azerbaijan; and (ii) Canoel Italia S.r.l. (in which the Issuer has a 98.64 percent
shareholding), which holds various working interests in l3 onshore exploration and production properties in
Italy. The Group intends to shortly start the activity of oilfield services, through its fully owned subsidiary
Zena Drilling Limited ("Zena") (see table below).

The strategy of the Group is to diversifr its operations in Italy and Azerbaijan by engaging its's own assets
for exploration as well as by constantly finding and opening new exploration sites.

The following is a list of the main companies of the Group:

8090

zenith Energy Ltd.
(Calgary Canada)

Canoel ltalia
S.r.l.
(ltaly)

Petrolera del
Rio de la Plata

S-r.1.

Zenith Energy
{oEG}
Limited

(UK)

Zenith Aran
Oil Company

Limited
(BVr)

Energy
Consulting

S.r.l.

Altasol S.A.
(Switzerland)

Zena DriUing
Limited
(UAE)

Aran Oil
Operating

Company Ltd.
(BVt)

5t



Company Country of
incorooration Field of activity Holding (%)

Canoel Italia S.r.l.(r) Italv Gas. electricitv and condensate nroduction 98.64
lngenieria Petrolera del Rio de la Plata S.r.l. Arsentina Oil services 100

Aran Oil Operating Companv Limited(2) British Virein Islands Oil production 80

Zena Drilling Limited(3) UAE Oilfield service comoanv 100
Leonardo Energy Consulting S.r.l.(+) Italy Service comoanv 48
Altasol S.A. Switzerland Oil tradins 100

Zenith Aran Oil Comnanv Limited(s) British Virein Islands Oil nroduction 100
Zenith Enersv (O & G) Limited United Kinedom Administrative service comDanv 100

(l)

(2)

(3)

(4)

(5)

The holder of the remaining 1.36% in the capital of Canoel ltalia S.r.l. is Mr. Luigi Regis Milano.
Aran Oil has registered a branch in Baku, Azerbaijan. The remainin920.00% in the capital is held by SOCAR.
On 28 November 2018, the Issuer finalised the transfer ofthe legal ownership ofthe oilfield services subsidiary company, Zena
Drilling Limited (Zena"), incorporated in the Ras Al Khaimah Free Trade Zone ("RAKFTZ"), in the United Arab Emirates
("UAE"). Zena was incorporated on 29 July 2017 by Mr. Andrea Cattaneo as pro bono trustee of the Issuer.
The holders of the remaining 52.00% in the capital of Leonardo Energy Consulting S.r.l. are Mr. Giuliano Pennisi (4%), Mr. Fabnzio
Tondelli (43%)and Mr. Cristiano Maiorano (5%).
Zenith Aran has registered a branch in Baku, Azerbaijan.

Sourcez internal data of the Issuer as of 5 November 201 9.

The Group currently operates in the oil and gas exploration, development and production across Azerbaijan
and ltaly.

5.1.2.1. Group operations in ltaly

In ltaly, the Group owns various working interests in l3 onshore exploration and production properties
and two gas concessions currently shut-in. On 18 November 2010, Zenith established Canoel Italia S.r.l.,
a wholly-owned subsidiary of the Issuer, incorporated in Italy. On 5 June 2013,the Group completed the
acquisition of various interests in l3 Italian producing and exploration properties. The Group's assets in
Italy comprise six operated (i.e. the Issuer is the operator of this concession) onshore gas production
concessions, three non-operated (i.e. the Issuer is not the operator of this concession) onshore gas
production concessions, an operated exploration permit, a non-operated exploration permit and two
exploration permit applications.

Being an operator in a concession means that the Issuer organizes all the production and maintenance
operations, assuming the risks and paying all the related costs, that will be reimbursed by the partners
according their working interest. Once per year proper committees take place to decide about budgets,
technical issues and development plans.

In ltaly a permit for the exploration for oil and gas may be issued for the exploration of an area not
exceeding 75,000 hectares. Applicants may obtain more than one permit to the extent that an aggregate
permitted zone does not exceed 1,000,000 hectares.

A permit is granted for a period of six years and under certain conditions may be extended for two further
periods of three years each. Upon the expiration of a permit's initial period, the permit area has to be
reduced by 25 percent and, upon the expiration ofthe first renewed period, by a further 25 percent. Should
the permit area be less than 30,000 hectares, these reductions do not apply.

A permit may be extended beyond twelve years if further time is required to complete the work
obligations (and the delays have not been due to inactivity, carelessness or incapacity ofthe entity granted
the permit). Such further extension is limited to one period with a term of one year. In case of expiration,
waiver or loss of the permit, the holder will be entitled to apply for a new permit over the same zone only
four years after the termination of the original permit.
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On 1 October 20l5,Zenith acquired co-generation equipment and facilities from the owner of a plant that
treats gas from the Masseria Vincelli I well in the Torrente Cigno concession in ltaly. The acquisition
has enabled the Group to produce electricity from the gas produced by the Masseria Vincelli 1 well,
which is then sold directly into the national energy grid in Italy. The natural gas extracted from the
Masseria Vincelli I property which is not suitable for transportation in the national grid pipeline is
currently produced to generate electricity with the use of gas engines.

The two gas concessions (Canaldente and Torrente Vulgano) were assigned to Canoel Italia S.r.l. from the
Italian Ministry of Economic Development in 2011, whilstthe other onshore exploration and production
properties were acquired from Medoilgas Italia S.P.A. and Medoilgas Civita Limited, each a subsidiary of
Mediterranean Oil and Gas Plc, in June 2013.

The production and exploration properties comprise the following concessions, permits and applications,
further details of which are set out below:

(a) six operated onshore gas production concessions:

Torrente Cigno
Description: The Issuer owns a 45 percent working interest in the Torrente Cigno gas and condensate
concession covering approximately 38,163 acres and located onshore in southern Italy, along the
Adriatic coast. From I October 2015, the Issuer has used the gas produced to generate electricity
which is sold directly to the national electrical grid in ltaly.
As of May 2019, production at Torrente Cigno (from one well) was approximately 462 Mscfld.
(13,089 stmc/d).
Expiry date: This concession was scheduled to expire in2019, for which a lO-year extension was
requested on 7 March 2017. Under Italian law, if the authority does not serve its decision within
ninety days from the filing of an application, the application is considered as accepted/granted.
Therefore, the Issuer is ofthe opinion that this concession is now scheduled to expire in2029.

2. MasseriaGrottavecchia
Description: The Issuer owns a 20 percent working interest in the Masseria Grottavecchia gas
concession covering approximately 13,160 acres and located onshore in southern Italy, along the
Adriatic coast.
This concession is not currently producing, because the Issuer is still waiting for the Italian Ministry
preliminary approval for the development plan.
Expiry date: This concession was scheduled to expire in 2018, for which a l0-year extension was
requested on 28 July 2016. Under Italian law, if the authority does not serve its decision within
ninety days from the filing of an application, the application is considered as accepted/granted.
Therefore, the Issuer is ofthe opinion that this concession is now scheduled to expire in2028.

San Teodoro
Description: The Issuer owns a 100 percent working interest in the San Teodoro gas concession
covering approximately 14,640 acres and located onshore in southem Italy, along the Adriatic coast.
This concession is not currently producing, because the Issuer is still waiting for the Italian Ministry
preliminary approval for the development plan.
Expiry date: This concession was scheduled to expire in2079, for which a l0-year extension was
requested on I December 2016. Under Italian law, if the authority does not serve its decision within
ninety days from the filing of an application, the application is considered as accepted/granted.
Therefore, the Issuer is ofthe opinion that this concession is now scheduled to expire in2029.

Misano Adriatico
Description: The Issuer owns a 100 percent working interest in the Misano Adriatico gas concession
covering approximately 18,610 acres and located onshore in central ltaly, along the Adriatic coast.

3
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As at May 2019, production at Misano Adriatico (from one well) was approximately 35 Mscf/d.
(989 stmc/d).
Expiry date: This concession was scheduled to expire in2020, for which a l0-year extension was
requested on 14 June 2018. Under ltalian law, if the authority does not serve its decision within
ninety days from the filing of an application, the application is considered as accepted/granted.
Therefore, the Issuer is ofthe opinion that this concession is now scheduled to expire in 2030.

Sant'Andrea
Description: The Issuer owns a 40 percent working interest in the Sant'Andrea gas concession
covering approximately 40,605 acres and located onshore in northem Italy, along the Adriatic coast.
This concession is not currently producing, because the Issuer is waiting for the renewal of the
connection to the grid pipeline renting from a local supplier.
Expiry date: This concession is scheduled to expire in2022, with the intention that it be renewed to
align with the Issuer's additional development plans.

Masseria Petrilli
Description: The Issuer owns a 50 percent working interest in the Masseria Petrilli gas concession
covering approximately 29,227 acres and is located onshore in southem Italy, along the Adriatic
coast.
This concession is currently not producing because the Joint Venture renounced to the concession.
On 14 June 2019, a request to renounce the Concession was presented to the Ministry of Economic
Development.

(b) three non-operated onshore gas production concessions:

6

2

I

(c)

l.

(d)

Masseria Acquasalsa
Description: The Issuer owns an 8.8 percent working interest in the Masseria Acquasalsa gas
concession covering approximately 10,200 acres and located onshore in southern ltaly, along
the Adriatic coast.
This concession is not currently producing, because the Joint Venture renounced to the
concession.
In June 2018 a request to renounce the Concession was presented to the Ministry of Economic
Development.

Lucera
Description: The Issuer owns a 13.6% working interest in the Lucera gas concession covering
approximately 38,514 acres and located onshore in southern ltaly, along the Adriatic coast.
This concession is not currently producing, because some compressors need to extraordinary
maintenance or to be substituted.
Expiry date: This concession is scheduled to expire in2022, with the intention that it be renewed
to align with the Issuer's additional development plans.

San Mauro
Description: The Issuer owns a l8 percent working interest in the San Mauro gas concession
covering approximately 6,257 acres and located onshore in southern Italy, along the Adriatic
coast.
In August 2019,Ihe San Mauro site was producing approximately 198 Mscf/d. (5,600 stmc/d).
Expiry date: This concession is scheduled to expire in2020, with the intention that it be renewed
to align with the Issuer's additional development plans.

one operated exploration permit:

Montalbano (57.15 percent working interest)

-t

one non-operated exploration permit:
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1. Colle dei Nidi (25 percent working interest)

(e) two exploration applications:

I . Serra dei Gatti (100 percent working interest)
2. Villa Carbone (50 percent working interest)

The Group's estimated total gas reserves (i.e. proved reseryes plus probable reserves) at the Lucera, Misano
Adriatico, San Mauro and Torrente Cigno concessions was assessed at 16,280 million of standard cubic feet
("Mmscf') as of 3l March 2019. (Source: Chapman Report 2019).

These are the only concessions that are currently included in the Chapman Report 2019, because these are
the producing assets of the Issuer. The Issuer reseryes to include other concessions in the CPR once the
development plans will be finalised and the production will be close from starting.

The Group's technical and geological team in ltaly has also conducted in-depth geological, geophysical and
engineering evaluations at some of the Group's Italian properties (the Torrente Vulgano, San Teodoro,
Masseria Petrilli and Masseria Grottavecchia concessions) in order to identifu and plan appropriate
development activities at the relevant concessions.

Subntission of extensive environmental reports relating to the commencement of production of the Torrente
Vulgano gas concession has been completed and preliminary approval has been received. The Issuer is now
looking forward to beginning production operations once the final approval has been received. production of
natural gas from the Torrente Vulgano concession is expected to commence by late2020.

Improvements of facilities at San Teodoro will be completed with the tie-in of new dehydration equipment.
While the field has been capable of production, a lack of regional infrastructure has limited additional
expansion in the past. In December 2014,Zenith reached an agreement with Basengas S.r.l., a successful
retail marketer of natural gas within ltaly, to handle forthcoming production from this 100 percent owned
asset, which is anticipated to resume production in lale 2020. Production from the existing wellbore is
expected to commence at 3,000 cubic meters/day (l 06 MCF/d or l8 boepd), increasing Zenith's current daily
production in ltaly by 25 percent, to over 100 boepd. The costs of the refurbishment necessary for the
resumption of production have been calculated as EUR 300,000 and will be paid through an equipment
leasing facility.

Zenith is also evaluating the possibility of drilling a deviated well into the crestal formation of the Torrente
Salsola structure, where the Issuer holds a 100 percent working interest, in order to unlock residual reseryes.
The Issuer has an ambitious programme to enhance its Italian daily gas production rate in the Puglia Region
(as of the Date of this Prospectus regarding the Puglia Region the Issuer is only involved in the Lucera
concession) by 100 percent by performing a number of well workovers as part of a rehabilitation programme.
In the course of this rehabilitation programme the Issuer is planning to put existing wells to production by
executing necessary amendments and investments related to the extraction and treatment of natural gas. In
order to start these preparations, the ministry's conditional approval for production is necessary. Due to the
current legal framework in Italy (see section VI.5.1.8.2. on page 54) the Issuer is expecting the approval to
be granted not earlier than in two years; before this approval the rehabilitation programme will not begin.

Zenith intends to implement an innovative plan for the exploitation of the Traetta I well in the Masseria
Grottavecchia concession (20 percent working interest) through the sweetening ofthe produced gas enabling
it to be sold into the national pipeline grid. The development plan will be submitted to the relevant authorities
for their anafysis and necessary prior approval. Approval is expected to be received by mid 2020.
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5.1.2.2. Group Operations in Azerbaijan

On l6 March 2016,the Issuer's wholly owned subsidiary,Zenith Aran, entered into the REDPSA with the
SOCAR and SOCAR Oil Affiliate ("SOA"). The REDPSA covers 642 square kilometres which include the
active Muradkhanli, Jafarli and Zardab oil fields located in the Lower Kura Region, about 300 kilometres
inland from the city of Baku, Azerbaijan (the "Azerbaijani Operations"). Pursuant to the terms of the
REDPSA, the Issuer and SOA have the exclusive right to conduct petroleum operations from the Azerbaijani
Operations, through a newly incorporated operating company, Aran Oil. Aran Oil, in which Zenith holdi an
80 percent interest, is the operator of the concession, with the remaining 20 percent interest being held by
SOA. Aran Oil operates under the terms of the REDPSA. Revenue shall be divided between cost recovery
petroleum and profit petroleum. Aran Oil plans to first recover all operating costs from revenues after
deduction of compensatory petroleum as explained below. Capital costs shall then be recovered from a
maximum of 50 percent of the remaining revenue. Any unrecovered costs can be carried forward to be
recovered in future years. The remaining revenue shall be divided between Aran Oil and SOCAR according
to an R-factor model. The R-factor varies as the ratio between Aran Oil's profits and capital costs vary. Aran
Oil's share of profit petroleum usually varies between 25 percent and 80 percent. Zenith Aran shall pay 100
percent of all of Aran Oil's costs (including SOA's 20 percent) until the end of the four consecutive calendar
quarters where production has been more than two times the average rate in 2015. The carried costs shall be
recovered from SOA's profit petroleum after that time. It is expected that the additional carried costs can be
taken from Zenith Aran's profit petroleum.

Rehabilitation and production program

As is typical with other onshore projects in Azerbaijan, the contract area to which the REDPSA relates to
includes areas where existing production needs to be improved (the "Contract Rehabilitation Area") and
where new production needs to be developed (the "Contract Exploration Area"). Zenith Aran and SOA
have different obligations in respect ofeach area.

The Rehabilitation and Production programme was signed on 3 October 2017 andapproved by SOCAR on
the same date and has a term of 25 years for the Contract Rehabilitation Area; a 5 yeau- extension may be
approved by SOCAR. It provides for a maximum production of approximately 2,382 barrels of crude oil
per day in2023. The programme will involve drilling 26 development wells: 21 in Muradkhanli and 5 in
Jafarli with the expected cost per well being USD 4,300,000. Therefore, a total of USD 111,800,000 is
planned to be spent on drilling. The programme will also involve the workover of 44 wells, which includes
l2 old well reactivations, with the cost per workover being expected to be around USD 1 50,000. Therefore,
a total of USD 6,850,000 would be spent on the workovers. Additionally, the programme provides for
facility upgrades of USD 2,500,000 and involves running a64km2 3D exploration seismic and drilling a l-
5000m exploration well. The total net cash flow for the programme shall be USD 176,000,000 and the total
OPEX of USD 122,500,000 and total CAPEX of USD 121,500,000. An annual plan is required to be
prepared each year and presented to SOCAR. Zenith Aran has acquired the exclusive rights to conduct
petroleum operations in three petroleum producing onshore fields in Azerbaijan.

Between 2019 and2020,the Group plans to workover a total of 12 existing wells which are currently inactive
or produce at low rates to bring rates up to as much as 40 (Standard Barrels ofcrude oil per day ("STB/d")
per well, with an estimated average of 15 STB/d per well, using improved technology, non-damaging fluids
and optimized treatments. The Issuer estimated the workover of 5 wells in2019 and a workover of another 7
wells in 2020.From 1 January 2019 until the date of this Prospectus 8 wells have been worked over.

Zenith has recently acquired a modern drilling rig capable of drilling to 4,500 m to carry out the fifteen-year
drilling programme. Zenith started it's drilling programme by deepening one existing well (C-37 into the
Lower Eocene and Upper Cretaceous intervals).

One additional well (C-30) will be deepened until November 2079. Afterwards the Issuer plans to drill a new
well starting the related operations by the end of 2019.
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The Issuer estimated that it will be able to drill 3 to 4 wells in2020

Zenith is planning on acquiring one additional drilling rig at the end of 2020, in order to accelerate its
developments plans that provides at the proved plus probable level, provide nine wells are projected to be
drilled in 2021 and up to l0 per year to the year 2035. In total,147 development wells are expected to be
drilled, of these, 58 will be horizontal wells in the Mid Eocene.

The existing gathering system and central facilities are expected to be adequate to handle increased
production from the workovers. An analysis ofthe gathering system and facilities is projected, to expand and
modernize the surface facilities in anticipation of field production reaching a rate of 2,900 STB/d by 2021
and a peak rate ofabout I 4,800 STB/d by 2034 in the proved plus probable case. It is anticipated that upgrades
to the facilities and gathering system will take place as rates increase.

The total reserves of the Group's Azerbaijani operations are estimated at30,564 MSTB, as of 3l March
2019.

In the past the Group has been unsuccessful in achieving material increases in its daily production of oil and
is required to increase production levels from the 2015 average daily production of approximately 310 STB
per day by 1.5 times, that is 465 STB per day, within 3 October 2019. Failure to meet the required production
levels may result in a material breach of the REDPSA and consequently in termination which would lead
to loss of title to the Azerbaijani oil and gas asset, as well as nonrecovery of the costs incurred by the Group
with respect to the contract area since inception. The primary reasons for not increasing the daily production
of oil include the poor condition of many of the Issuer's existing wells, the challenging geology of the
Issuer's field, as well as the unreliability of well data and historical records from the Soviet-era which have
rendered workovers in some of the Issuer's wells extremely challenging.

5.1.3. Market Overview

The Group operates in the energy and oil market in Azerbaijan and Italy. The overview ofthe global energy
and oil market as well as a closer look on the energy and oil market in Azerbaijan and Italy is illustrated
below.

5.1.3.1. The global energy market

The world energy consumption has seen a steady increase since the industrial revolution and is expected to
continue to do so in the years to come. Fossil fuels continue to supply more than 85 percent of the world's
energy of which 33 percent is oil, according to the BP Statistical Review of World Energy in June 2018. In
2019 oil remains the most used fuel in the energy mix according to the BP Statistical Review of World
Energy 2019.3

The world consumption of primary energy - including oil, natural gas, coal, nuclear, hydropower and other
renewable energy - increased by 2.9 percent in 2018, according to the BP Statistical Review of World
Energy June 2019. This was the fastest growth since 2010.4

5.1.3.2. The oil price

Oil prices traded at all-time high levels (in terms of annual average) for the most of 2011, 2012,2013 and the
first half of 2014. The Brent oil price (as defined below) stayed commonly in a range of USD 100-125/bbl.
However, since the summer of 2014, oil prices have declined steeply and Brent reached USD 28lbbl in mid-

3 Available at https://www.bp.com/contenVdam/bp/business-sites/en/global/corporate/pdfs/energy-economics/statistical-review/bp-
stats-review-20 I 9-fu ll-report.pdf

4 Available at https://www.bp.com/contenVdam/bp/business-sites/enlglobal/corporate/pdfs/energy-economics/statistical-review/bp-
stats-review-20 I 9-fu ll-report.pdf
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January 2016. The price decline was a result of high oil prices for an extended period of time, which helped
unlock technological breakthroughs in US onshore production, combined with relatively weak global oil
demand growth and the retum of Libyan production. The prolonged oil crisis resulted in a reduction in
upstream investment in 201 5 and,2076, respectively 25 percent and 26 percent, according to the International
Energy Agency ('IEA') 2018 Oil Information Overview. This was the first occurrence of two consecutive
years of declining investments since the 1980s. In2016, oil prices remained low and were strongly affected
by resilient US producers. The oil price began creeping upwards during 20 I 7 and the Brent oil price reached
the USD 60/bbl mark during the third quarter. IEA's World Energy Report 2017 highlights underinvestment
in conventional projects and the possibility for a shortfall ofnew supply post-2020.

In Ql 2018, cold weather in the northern hemisphere contributed to strong demand growth for oil at over
2mb/d, according to the IEA Oil Market Report (July 20lS). Saudi Arabia and Russia are continuing to
increase output in compliance with the Vienna Agreement. In June 2018, Organization of Petroleum
Exporting Countries ("OPEC") production reached 31.87 Million of Barrels per Day - "mb/d", a four-month
high. According to the IEA Oil Information Overview 2019, world oil production stood aI 98.3 mb/d in
2018.5 However, geopolitical uncertainty continues to influence the supply side, especially related to Iran
and Venezuela. The same applies to the situation in Saudi Arabia due to the latest incidents in September
2019. High oil prices combined with a strong dollar are projected to contribute to slower demand growth.
Although, reduced economic confidence may weaken demand, supply side risks will most likely underpin
oil prices moving forward.

In Q2 and Q3 2018 the oil price increased, and this helped the Issuer to achieve the highest level ofrevenues,
since its registration. In the following quarters the oil price decreased to an average price of USD 60 per
barrel. In Q1 and Q2 2019 the price also ranged in the average of USD 60 per banel (in January 2019 with
USD 57.66 the lowest and in April with USD 64.45 the highest).

As evidenced by the oil crisis and recent market developments, the oil price is highly dependent on the current
and expected future supply and demand of oil. In addition, the oil price is influenced by global
macroeconomic conditions and may experience material fluctuations on the basis of economic indicators,
material economic events and geopolitical events. Historically, oil prices have also been heavily influenced
by organizational and national policies, most significantly the implementation of OPEC and subsequent
production policies announced by the organization.

5.1.3.3. Overview of the oil and gas industry in ltaly

Italy produces small volumes of natural gas and oil and virtually no coal. Therefore, most of the country's
fossil-fuel supplies (as well as a significant share of its electricity) are imported. They are augmented by local
production ofenergy from renewable sources resulting in an increasing local dependence on imports in recent
years.

Regulation of the oil and gas industry in ltaly

Italy has liberalised its electricity and gas sectors progressively in conformance with EU directives.
Transmission and distribution ofnatural gas and electricity have been unbundled and a regulator, Autoritci
per I'Energia Elettrica e il Gas, set up to supervise access to networks and to regulate tariffs.

The Italian oil market is fully liberalised, and the ltalian Government intervenes only to protect competition
or to prevent an abuse of a dominant position.

5 Available at https://webstore.iea.org/download/direct/2647?fileName:Oil Information_2019 Overview.odf (free registration
required).
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Prices, taxes and support mechanisms in ltaly

The prices of all forms of energy except electricity are set freely by the market. Additionally, electricity and
gas productions are exempt from VAT for producers, except for the final seller to consumers. Gas consumers
have a choice of supply from incumbent suppliers at regulated tariffs or from alternative suppliers at market
rates. The choice is non-binding and consumers can change from one service to another at no additional cost.
In ltaly, for onshore permits, the state royalty on production of both oil and gas is a maximum of 10 percent,
with a provision that no royalties are paid on yearly production below 125,000 barrels -"bbls" of oil and
approximately 700 Million Cubic Feet - "MMcf' of gas, per field (or approximately 340 bbls/d and 1.9
MMcf/d). At the present time, the Group does not pay any state royalties since all its producing fields fall
below the minimum royalty threshold.

5.1.3.4. Overview of the oil and gas industry in Azerbaijan6

Since gaining independence from the USSR in 1991 ("Azerbaijan's Independence"), the Republic of
Azerbaijan's oil and gas extraction industry has been the major sector of its national economy. Azerbaijan is
one of the world's pioneers in the development of oil and gas fields. In 1846, the first oil well was
mechanically drilled in Azerbaijan. By 1901, in excess of 50 percent of the world's oil production derived
from Azerbaijan. Post Azerbaijan's Independence, it continued with the successful development of its oil and
gas reserves, and the industry has drawn substantial foreign direct investments. Since early 2014,
Azerbaijan's crude oil reserves were estimated to be 7 billion barrels, and natural gas production was
estimated at 35 trillion cubic feet.

The majority of the oil and gas production in Azerbaijan is exported. According to Azerbaijan's State
Statistical Committee, Azerbaijan exported an estimated 738,000 barrels per day ("bbl/d") of crude oil in
2073. Azerbaijan is now one ofthe major gas exporters in the region with in excess of 8.5 billion cubic meters
of natural gas exported in20l4.

There are two main natural gas exporters: (i) SOCAR and (ii) the BP-led consortium of international energy
companies.

The Issuer, which is free to sell/export oil without restrictions, currently sells its oil through the Marketing
and Operations Department of SOCAR ("SOCARMO"). A related commission of 1 percent of total sales is
payable to SOCARMO.

In the last ten years, Azerbaljan has diversified its oil and gas export routes. It aims to transform Azerbaijan
into a major energy corridor, through which energy resources of Central Asia will be transported to European
consumers. Exports are made to European and Asian countries, which include Ukraine, Turkey and India.
Italy and Israel are the biggest importers of Azerbaijani crude oil. Natural gas is exported to Georgia, Turkey,
Russia and Iran through various pipelines.

Azerbaijan intends to increase its export of natural gas to approximately 25 billion cubic meters by 2019. In
addition, it intends to expand its exports to the EU by the development of the second stage of the Shah Deniz
project. As part of the Shah Deniz project, the consortium of intemational energy companies intends to build
the Trans-Anatolian pipeline, which shall pass through Turkish territory and the Trans-Adriatic pipeline and
will be connected to the Trans-Anatolian pipeline to deliver natural gas to Italy through Greece and Albania.

6 This information is taken principally from the Country Q&A Guide titled "Oil and Gas Regulation in Azerbaijan: overview authored
by Kamil Valiyev and Rena Eminova (2015). The content was first published in the Energy and Natural Resources Multi-
Jurisdictional Guide 2015 and is reproduced with the permission of the publisher, THOMSON REUTERS (PROFESSIONAL) UK
LIMITED via PLSclear.
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Dome stic market structure

The domestic upstream oil and gas market of Azerbaijan is dominated by SOCAR. SOCAR holds statutory
exclusive rights for the development and production in Azerbaijan of oil and natural gas. SOCAR is an
integrated energy company, which is active in all segments of the domestic oil and gas industry. Its output
from upstream oil and gas developments did not however exceed 25 percent ofthe total national oil and gas
production in 2013. SOCAR additionally owns and operates the only oil refinery and gas refinery in
Azerba4an and manages the domestic oil and gas pipeline system.

Whilst privatisation of the refinery and pipelines segments of the oil and gas industry is currently not on the
agenda of the Azerbaijani Government and not expected by the Issuer to be in the near future, SOCAR has
actively engaged with local and foreign private investors in joint ventures for the provision of domestic oil
and gas industry services.

International energy companies participate in the development of oil and gas fields alongside SOCAR's
subsidiaries, predominantly under production sharing agreements ("PSAs") negotiated and signed with the
Government of Azerbaijan represented by SOCAR. Since Azerbaijan's Independence, the Government of
Azerbaijan has executed approximately 23 PSAs (including with Zenith).

Regulation of the oil and gas industry in Azerbaijan

Azerbaijan does not have an independent public regulator for the oil and gas sector. The Ministry of Energy
carries out the regulatory functions in accordance with regulations approved by Presidential decree and other
relevant laws and Presidential acts. The Ministry of Energy is required to supervise, and is entitled to issue
special permits for the exploration, exploitation, production, processing, storage, transportation, distribution
and use of energy materials and products, which includes oil and natural gas. Additionally, upon authorisation
by the President of Azerbaijan, the Ministry of Energy is able to prepare, negotiate and execute agreements
for the production of hydrocarbon resources, (for example, PSAs) and also supervises their implementation.

SOCAR has an active role in the oil and gas sector to represent the interests of the state. Through the
preparation, negotiation and implementation of the vast majority of PSAs, SOCAR has been acting as a sole
representative of the Azerbaijani Government, and substantially contributing to the regulation of foreign oil
and gas companies' activities in Azerbaijan. SOCAR also actively participates in the Azerbaijani
Government's policy-making activities in the oil and gas sector.

Rights to oil and gas

The Constitution of the Republic of Azerbaijan states that natural resources belong to the state of Azerbaijan,
without prejudice to the rights and interests of any individuals or legal entities. The Energy Law (and subsoil
law) provides for the state's exclusive rights ofownership over oil and gas resources.

Rights over land do not involve subsoil rights over oil and gas reserves which are found below the land. The
transfer of ownership of oil and gas from the state to private parties is only possible post extraction. Rights
for the exploration, development and production ofoil and gas are able to be granted in accordance with the
specific type ofenergy contract, which are awarded to contractors by way oftenders or direct negotiations.
Contracts such as these are in essence services contracts which are executed between the contractor and the
Ministry of Energy or SOCAR. Rights under an energy contract are required to be registered with the Ministry
of Energy. Contractors need to also obtain special permits from the Ministry of Energy for engaging in energy
activities (including the exploration, development and production of oil and gas). The provisions relating to
the protection ofenvironment ofcontracts for the use ofnatural resources become effective once approved
by the Ministry of Environment and Natural Resources.
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Sale and trade

There are separate wholesale and consumer markets. Whilst there are no statutory limitations, wholesale and
retail sales of oil and gas remain largely under the control of the SOCAR and are regulated by the Azerbaijani
Govemment. The Azerbaijani Govemment has been considering liberalising and privatising the retail oil and
gas market in recent years.

The general export regime is applicable to the export of oil and gas that is not produced under PSAs. Oil and
gas which is produced under PSAs are exempt from foreign trade regulations that prohibit, limit and restrict
import and export, and country of origin rules.

A contractor is able to freely determine market prices, unless the legislation provides otherwise. Oil and
natural gas are however included in the list ofgoods, services and works that are subject to price regulation
by the Azerbaijani Govemment. The Tariff Council (govemmental body constituted by Azerbaijan
Govemment) is responsible for price regulation in Azerbaijan and regulates prices ofi

o domestic wholesale and retail sales of oil, oil products and gas;
r services relating to the transportation ofoil and natural gas through pipelines; and
r services for the storage and distribution ofnatural gas.

Prices of oil and gas sold in foreign markets are not however regulated.

Unlike other oil producing countries, no royalties are paid in Azerbaijan. However, a tax on profits of between
25 percent and32 percent is typically payable.

Enforc e ment of regulati on

In accordance with the Energy Law, the Ministry of Energy is able to adopt mandatory rules that apply to the
oil and gas industry. Additionally, the Ministry can issue specific orders to oil and gas producers relating to
the implementation and enforcement of relevant legislation. The Ministry can impose administrative
sanctions in cases of violations of oil and gas legislation and also has the power to suspend the special permits
and licences issued to businesses which are engaged in oil and gas activities. Additionally, the Ministry can
impose fines for failure to comply with obligations which are set out in the relevant laws.

Regulators' decisions can be contested that do not comply with substantive or procedural requirements before
the administrative-economic court or a district (city) court. Appeals are required to be made within 30 days
from the date of official notification of the decision to the appellant.

5.f .4. Capital Expenditure and Investments

The following table shows investments made by the Group in the financial years ended 31 March 2019 and
3l March 2018.
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(Amounts in CAD'000)* Year ended 31 March 2019 Year ended 31 March 2018

Research, development and advertising
Goodwill sale branch company outbound
Workover/development Expenses 391 3,824
Total intaneible assets 391 3.824

Land and buildings
Other tangible assets 4,436 2.157
Investments in tansihle fixed assets 4.436 2.t57
Total investments 4.827 5.971

* For an overview ofconversion rates please see pages 6-7.
Source: Financial Statements 2019 and 2018, MD&A 2019 and 2018

5.1.4.1. The investment policy for development of the concessions

Zenith intends to maximise the use of internal resources in all operations via its service company and
subsidiary undertaking, Zena Drilling. In fact, it announces that its oilfield service company Zena Drilling
Limited, ("Zena") has signed and executed a purchase agreement for the acquisition of a BD-260 drilling rig
assembled by Robotics for a total consideration of EUR 2,250,200.

Zena purchased the BD-260 in order to complete the Issuer's planned workover and drilling activities in the
Muradkhanly , Jafarli andZardab fields for the next l8 months. The Issuer also completed two comprehensive
geological studies that have provided a significantly enhanced understanding ofthe hydrocarbon production
of the Issuer's operations in Azerbaijan which will have a direct influence in shaping the Issuer's operational
activities going forward.

The Issuer decided to use its funds in order to purchase its own equipment, in a sector where instead most of
the oil companies, prefer to raise money to fund the drilling of wells, which is carried out by service
companies (third parties).

During the last year the Issuer invested funds, in addition to the purchase of equipment, to develop the study
of the geological composition of its properties, as follows:

August 201 8 On l3 August 201 8, the Issuer completed two comprehensive geological studies
to optimize the selection of potential drilling locations and workover
opportunities across the Muradkhanli, Jafarli and Zardab oilfields. The studies
have provided a significantly enhanced understanding of the hydrocarbon
production of the Issuer's operations in Azerbaijan which will have a direct
influence in shaping the Issuer's operational activities going forward.

September 2018 On 5 September 2018, the fully owned subsidiary Zena Drilling Limited signed
a purchase agreement for the acquisition of a BD-260 drilling rig assembled by
Robotics, for a total consideration of EUR 2,250,200. In addition, Robotics
confirmed it would provide its highly experienced drilling personnel for a
minimum of 6 months as part of the aforementioned agreement.

October 2018 On 15 October 2018, the Issuer announced that it was preparing to commence
drilling operations, having finalized a program to deepen well C-37 in the Jafarli
field. This has been based on a series of in-depth geological investigations,
including analysis of 2D and 3D seismic lines, which have evidenced a highly

48



prospective, unexploited structure comprised of Upper Cretaceous carbonates
formations.

November 2018 On 2 November 2018, the Issuer announced that it had begun a comprehensive
reservoir engineering study to achieve the optimization of production from active
and shut-in production wells across the Muradkhanli, Jafarli andZardab oilfields
in Azerbaijan.

The findings of the reservoir study complemented the two comprehensive
geological studies previously completed by the Issuer, announced on August 13,
201 8, whose scope was focused on the selection of infill drilling locations across
its field area in preparation for the beginning of drilling activities in Azerbaijan.

The primary goal of the reservoir study was the achievement of a material
improvement in Zenith's understanding of its reservoir base in order to perform
well interventions, including side-tracks and perforations, that might unlock
significant reserves in historically highly productive wells. The study also
resulted in the creation of a fully digitalized database that will incorporate all
existing printed reservoir data. Due to this study, the Issuer was able to deepen
well C-37 and to increase its production.

Ianuary 2019 On 23 January 2019, the Issuer announced that its oilfield service company
subsidiary, Zena Drilling Limited, ("Zena"), purchased drilling equipment and
accessories from Robotics for a total amount of approximately EUR 722,000.

February 2019 Preparation activities for well deepening operations in well C-37 of the Jafarli
Field were completed successfully. The Issuer defined an agreement with a third-
party service provider to begin civil works atthe C-37 well location and expects
mobilization of the necessary equipment to take place in due course.

Zenith's operational team has performed cleanout operations in well C-26 wifh
the target depth of 3,920 meters (production casing shoe) using the Issuer's A-80
truck-mounted workover rig to determine the well's suitability for deepening
operations. As announced on 7 January 2019, well C-26, an adjacent well to C-
37 in the Jafarli Field, intersects the Middle Eocene and Upper Cretaceous
formations of the same unexploited structure identified as the target zone for well
deepening operations in well C-37. During the cleanout it was discovered that
well C-26 has production casing damage at a depth of 1,630 meters rendering the
well unsuitable for well deepening operations.

The Issuer's operational team mobilized the A-80 workover rig to a second
adjacent well to C-37, C-30, where it is performing similar well tests to determine
the integrity of the production casing and thereby ascertain whether well C-30
might be suitable for well deepening activities.

BD-260 Drilling Rig
The Issuer received confirmation from Robotics that shipment of the BD-260
drilling rig, purchased by Zenith's oilfield service company subsidiary, Zena
Drilling Limited, is in progress.

In addition, as announced on 23 January 2019,the drilling equipment purchased
from Robotics for a total of EUR 720.000 was transported in the same shipment.
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March 2019 The Issuer's oilfield service subsidiary, Zena Drilling Limited, ("Zena"), begun
mobilisation of the BD-260 drilling rig to well C-37 in the Jafarli Field.

July 2019 Well C-37 Deepening Operations

The Issuer's drilling activities began at the end of July 2019, and they have as
first objective to deepen well C-37's total depth of 3,987 metres by approximately
30-40 metres and drill all the clastic layers of the Middle Eocene formation.

The Issuer's geological and reservoir investigations have indicated that the
Middle Eocene formation in well C-37 may hold significant oil reserves.

The second objective is to penetrate the previously untested and recently
identified Upper Cretaceous (Mesozoic) formation structure by deepening well
C-37 by an additional 250-300 metres.

BD-260 Drilline Rig

The Top Drive System had successfully been installed and is currently being
tested in preparation for the commencement of drilling operations, and the BD-
260 Drilling Rig had undergone a full host of upgrades to its mud system Which
increased its capacity in preparation for the requirements of future drilling
activities.

Well C-30 Civil Works

The civil works in well C-30 started in August 2019

5.1.4.2. Futureinvestments

Azerbaiian

Zenith provides to acquire one additional drilling rig at the end of 2020, in order to match the Competent
Person Reserve Report 5 I - I 0l ("CPR") provisions that at the proved plus probable level, provide nine wells
are projected to be drilled in202l and up to 10 per year to the year 2035. In total, 147 development wells are
expected to be drilled, of these, 58 will be horizontal wells in the Mid Eocene.

The existing gathering system and central facilities appear to be adequate to handle increased production
from the workovers. An analysis of the gathering system and facilities is projected, to expand and modemize
the surface facilities in anticipation of field production reaching a rate of 2,900 STB/d by 2021 and a peak
rate ofabout 14,800. STB/d by 2034 in the proved plus probable case. It is anticipated that upgrades to the
facilities and gathering system will take place as rates increase.

Annual work programmes and budgets must be prepared for SOCAR's approval.
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5.1.5. Reserves

In the 25-year contract period being evaluated in the CPR report, it is predicted that 68,286 MSTB will be
recovered. A five-year extension to the contract is permitted, but this extension is not certain and has not
been evaluated in CPR report nor Zenith's projections.

Proved developed producing light and medium oil reserves of 805 MSTB have been estimated for 32 wells
producing from the Block, based on a conservative decline curve analysis ofthe production history ofthese
wells combined.

Total proved undeveloped light and medium oil reserves of 6,290 MSTB have been estimated for 34
locations, which are between or directly offset productive wells, including two well deepenings. These
locations have been identified after careful consideration ofrecoveries to date and correlations ofrecovery
factors with associated drainage areas of existing wells, which indicate the presence of unrecovered oil in
step out locations. Proved reseryes have been assigned based on average recoveries from existing wells,
reduced by one third, for each respective accumulation.

Total probable light and medium oil reserves of 61,191 MSTB are forecast to be recovered during the 25-
year contract period.

Probable additional developed producing oil reserves of 139 MSTB have been estimated for the same 32
wells as for proved developed producing, based on a best estimate decline curve analysis of the wells'
production history.

Probable additional undeveloped oil reserves of 18,509 MSTB have been estimated for the productions,
accumulations in the Muradkhanly and Jafarli fields for 89 undrilled locations directly offsetting existing
production including incremental reseryes from the 34 proved undeveloped locations. These locations have
been identified after careful consideration of recoveries to date and correlations of recovery factors with
associated drainage areas on existing wells, which indicate the presence of unrecovered oil in step out
locations. Reserves have been assigned based on average recoveries from the existing wells for each
respective accumulation.

Probable undeveloped reserves of 42,543 MSTB have been estimated for the large extensive Mid Eocene
accumulation on-lapping the volcanic structure in the Muradkhanly field. This reservoir has produced
hydrocarbons from several wells, but recoveries were limited possibly due to swelling clays in the sand
intervals from older drilling and completion technology. Reserves have been assigned on the expectation that
a horizontal well development with properly designed drilling fluids will improve productivity and recoveries
from this accumulation.

A third held,Zardab,located north-west of the Muradkhanly field has a structural feature and several existing
wells, five of which have produced from the Maykop sand. There is insufficient data to support reseryes for
future locations for the Maykop sand or for the Upper Cretaceous. The Upper Cretaceous may have
significant potential due to the structural feature but no reseryes have been assigned currently due to
insufficient information. The workovers conducted at the Zardab field have been unsuccessful, and no
reserves are assigned to this field at this time.

5.1.6. Production

5.1.6.1. Azerbaijan

The Muradkhanly field produces medium gravity oil from, fractured and weathered Cretaceous vulcanite and
from Eocene carbonates with interbedded sand. The wells in the Muradkhanly field have produced about
16,880 MSTB of 27" API gravity crude oil since 1971. The Jafarli oil wells located twelve kilometres to the
south of Muradkhanly have a cumulative production of over 3,355 MSTB of 27" API gravity crude oil since
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1984. Five wells in the Zardab field have had only minor production volumes before sand or other problems
caused wells to be shut in.

Current production from the Muradkhanly and Jafarli fields is approximately 234 STB/d from 32 active wells.
According to Chapman CPR, production for the total proved case is predicted to reach a peak rate of 1,980
STB/d in 2023 before declining until the end of commercial production in 2038. Similarly, for the proved
plus probable case, production is expected to reach a peak rate of 14,800 STB/d in 2034 anddecline until the
end of the contract in2042.

5.1.6.2. Italy

For a description of the production in ltaly, see 5.1.2.1 in this section vI (pages 38-41)

The Issuer is planning to implement an new plan for the exploitation of the Traetta 1 well in the Masseria
Grottavecchia concession (where the Issuer has a 20 percent working interest) through the sweetening of the
produced gas so that it can be sold through the national pipeline grid. This development plan was recently
submitted to the relevant ministry in Italy, for its review and approval. The Issuer estimates that approval
should be received inlate 2020.

5.1.7. Royalties, Taxes and Incentives

5.1.7.1. Azerbaijan

There are currently three separate and distinct tax regimes that are applicable in Azerbaijan: (i) the statutory
regime, (ii) the tax regime applicable to oil and gas companies and mining companies operating under
production sharing agreements ("PSAs") (this being the regime applicable to the Issuer) and (iii) the tax
regime for companies working under host govemment agreements on the "Main Export Pipeline" and the
"South Caucasus Pipeline".

In Azerbaijan, a tax on profits of between 25 and 32 percent is typically payable.

5.1.7.2. Italy

In Italy, for onshore permits, the state royalty for both oil and gas is a maximum of l0 percent, with a
provision that no royalties will be paid on yearly production less than 125,000 bbls of oil and 700 MMcf of
gas, per field (or approximately 340 bbls/d and 1.9 MMcfld)(Art.t9 of Italian Legislative Deqee 25
November I 996, n. 625). ln Italy, the corporate tax is a maximum of 32 percent and there are no restrictions
on repatriation ofprofits (Decree ofthe President ofthe Republic n.917/1986).

5.1.8. Impact of Environmental Protection Regulations

The Issuer is subject to significant environmental and other regulations in respect of its operational activities
in all jurisdictions and seeks to conduct its operations in an environmentally responsible manner and to
maintain compliance with relevant regulations.

All elements of the oil and natural gas industry are associated with environmental risks and hazards that are
subjectto various environmental regulations pursuantto avariety of federal, provincial and local laws and
regulations. Environmental legislation typically addresses, amongst other things, restrictions and prohibitions
on spills, releases or emissions of various substances produced in association with oil and natural gas
operations. Legislation also typically requires that wells and facility sites be operated, maintained, abandoned
and reclaimed to the satisfaction of applicable regulatory authorities. Compliance with such legislation can
require significant expenditures and a breach may result in the imposition of fines and penalties, some of
which may be material. Environmental legislation has been evolving in a manner that is expected to result in
stricter standards and enforcement, larger fines and liability and potentially increased capital expenditures
and operating costs. The discharge of oil, natural gas or other pollutants into the air, soil or watei may give
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rise to liabilities to govemments and third parties and may require the Issuer to incur costs to remedy such
discharge. Although the Issuer believes that it is in material compliance with current applicable
environmental regulations, no assurance can be given that environmental laws will not result in a curtailment
of production or a material increase in the costs of production, development or exploration activities or
otherwise adversely affect the Issuer's financial condition, results ofoperations or prospects.

Given the evolving nature of climate change action and regulation, it is not possible to predict the nature of
future legislation with respect to climate change or the impact on the Issuer, its operations and financial
condition at this time.

Compliance with such legislation may require significant expenditures and a failure to comply may result in
the issuance of "clean-up" orders or the imposition of fines and penalties, some of which may be material. It
is possible that the costs of complying with environmental regulations in the future will have a material
adverse effect on the Issuer's financial condition or results ofoperations. The Issuer may incur liabilities that
could be material or require the Issuer to cease production on properties if environmental damage occurs.

5.1.8.1. Azerbaijan

The Government of Azerbaijan has established a favourable investment environment for foreign investors,
the result of which has seen billions of dollars of direct investments in the oil and gas industry in Azerbaljan.
[n2074, more than USD 5 billion of foreign direct investment was made into the oil and gas sector according
to official data. The Azerbaijani Government has also been investing in the industry through the use of state
funds.

The Government of Azerbaijan adopted the State Program for the Development ofthe Fuel and Energy Sector
for 2005-2015, which defined development goals for various segments of the energy sector, as well as a
package of special aimed at achieving these goals within ten years. The overall aim of the State Program was
to ensure the complete meeting of the demand of the population and the economy for electricity, gas and
other energy sources through the continuous development of the fuel and energy complex - and this goal was
achieved in time.

The specific objectives of the state program, such as

defining developmental priorities forthe fuel and energy sector of Azerbaijan in accordance with
best practices and modern intemational standards.

implementation of relevant scientific and institutional measures aimed at improving the operational
efficiency ofvarious sectors ofthe fuel and energy sector.

ensuring the implementation of appropriate technical measures in order to increase the level of
production, processing, transportation, storage, accounting and consumption ofenergy resources.

promoting the integration of environmental protection measures in the development of the fuel and
energy sector.

- increasing investment in the development of the fuel and energy sector.

- ensuring environmental safety of the fuel and energy sector.

- ensuring improved collection of payments for fuel and energy (electricity and natural gas). In the
following years, in order to develop the country's fuel and energy sector further, when it comes to
oil and gas production, the following measures are envisaged:

- search and exploration ofnew fields.

- start offull-scale development ofdiscovered fields.
* drilling new wells and reconstructing inactive wells at active fields.

- introduction ofnew equipment and technologies at active fields to increase oil recovery ratio.

- construction, reconstruction and modernization of systems for the extraction, transportation and
processing ofoil and gas, as well as the widespread use ofscience and innovation technologies and
best practices
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were fulfilled or partly fulfilled. The only fundamental task of the state program - the introduction of full-
fledged involvement of market forces in the energy sector, has not been fulfilled. To solve this and other
pressing problems of the energy sector and the economy as a whole, the President of the Republic of
Azerbaijan signed 13 documents of strategic roadmaps for the national economy and major sectors of the
economy.T

5.1.8.2. Italy

A Legislative Decree setting forth amendments and additions to Legislative Decree No. 152 of April 3,2006,
which contained regulations goveming environmental issues, pursuant to Article 12 of Law No. 69 of
June 18, 2009 was published on August ll,2010 in Issue No. 186 of the Official Gazette of the Italian
Republic. These amendments included significant changes to Part II of Legislative Decree No. 15212006,
which dealt with the Environmental Impact Assessment procedure and the Integrated Environmental
Authorization procedure respectively, as well as air quality protection regulations.

Part II of Legislative Decree 152/06 regarded the EIA (Environmental Impact Assessment) procedure. This
amendment included all legislation relating to the procedures for ."qu.*iing and release oi the Integrated
Environmental Authorization (AIA, LD 59/05 and subsequent amendments and additions). This has led to
some changes in the existing text, including some variations of timing approval for the EIA. Great importance
was given to monitoring, even after successful authorization

This affects the Issuer's development plans in Masseria Grottavecchia and San Teodoro concessions, where
it is still waiting for the ministry's conditional approval in order to start the related preparations. Due to the
amended legal framework the Issuer is experiencing a significantly lengthened upp.ouui process.

5,2. The basis for any statements made by the Issuer regarding its competitive position.

Not applicable; this Prospectus does not contain any statements regarding the competitive position of the
Issuer.

6. ORGANISATIONAL STRUCTURE

6.1. Ifthe issuer is part ofa group, a briefdescription ofthe group and the issuer's position
within the group. This may be in the form of, or accompanied by, a diagram of ihe
organisational structure ifthis helps to clarify the structure.

The Issuer as the parent company of the Group, is a holding company and the operations of the Group are
carried out through the operating subsidiaries ofthe Issuer (as seen onpages 37-3'g).

6.2. If the issuer is dependent upon other entities within the group, this must be clearly stated
together with an explanation ofthis dependence.

The Issuer is a holding company conducting its operations through its subsidiaries. The Issuer itselfdoes not
own significant assets other than investments into its subsidiaries. Therefore, the value of the Issuer's assets
depends heavily on how the subsidiaries value their assets. In order to be able to meet its obligations arising

United Nations Economic Commissionfor Europe, Sustainable Development of Energy in Azerbaijan: Gaps in
Energy Efficiency and ways to eliminate them; available at: https://www.unece.org/fileadmin/DAM/project-
monitoring/und al I 6 _l7W A2.l_Implement_Natl_CS/Azerbaijan_SE e.pdf
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from the issuance of Notes, the Issuer is dependent on the receipt of dividends, interest payments and the
repayment of loans granted to its subsidiaries.

7 TREND INFORMATION

7.1. Significant Changes and Material Adverse Changes

There have been no significant changes in the financial or trading position ofthe Issuer or ofthe Group since
30 June 2019 and no material adverse changes in the prospects ofthe Issuer since 31 March 2019.

7.2 lnformation on any known trends, uncertainties, demands, commitments or events that are
reasonably likely to have a material effect on the issuer's prospects for at least the current
financial year.

Significant recent trends affecting the Group and the industry in which the Issuer operates include the
following:

The global recession has created new challenges for oil and gas companies, who are currently faced with
several near-term threats to returns. Conversely, the long-term outlook and prospects for growth remains
optimistic. The industry is therefore being pressured to develop strategic responses to the conflict between
near-term pressures and long-term potential.

Some companies in the industry have avoided or addressed immediate financial crisis challenges, but some
still face refinancing and cash flows insufficient to sustain debt service, along with ongoing investment in
operations and growth.

Upstream input costs in the industry (including equipment, materials and services) represent up to 80 percent
of total operating costs and have not fallen as rapidly as commodity prices.

It is becoming increasingly important for oil and gas companies to capture the value of technology and
technology application.

Strong demand growth post-recovery from the financial crisis may lead to increasing environmental concems,
carbon regulation and energy security issues.

Oil and Gas Trends 2018-19

As supply increases and oil prices rise, volatility will continue to shape Zenith's strategy. After several years
of oversupply, the oil and gas industry could very well be moving headlong into a supply crunch. This may
seem hard to imagine, given the ramping up of oil production and the burgeoning sense of optimism that is
sweeping the sector. In general, the industry feels much healthier than it did some years ago.

The price of oil has rebounded. After appearing limited to a range between approx. USD 45 and USD 50 per
banel (bbls), Brent crude is now trading around USD 60.

The industry is thus recovering from the critical last few years of weak prices, enforced capital discipline,
portfolio realignments, and productivity effi ciencies.
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8. PROF'IT FORECASTS OR ESTIMATES

Not applicable; no profit forecasts or estimates are included in this prospectus.

9. ADMINISTRATIVE,MANAGEMENT,ANDSUPERVISORYBODIES

9.1. Names, business addresses and functions within the issuer of the members of the
administrative' management or supervisory bodies and an indication of the principal
activities performed by them outside of that issuer where these are significant with respect
to that issuer.

9.f .1. Board of Directors

The following list sets forth the name, business address, position with Zenith, time served as a director (if
applicable) and the principal occupation during the last five years of each director and officer of Zenith.
Directors are elected at the annual meetings ofshareholders and serve until the next annual meeting or until
a successor is elected or appointed. The Board presently consists ofsix directors.

The following table sets forth the current members of the Board of Directors of the Issuer:

Name and Surname Date and
Place of Birth Position Since Until

Jose Ramon Lopez-Portillo 2 February 1954
Mexico City

(Mexico)

Chairman andNon-
Executive Director

24/0912007 t7/06/2020

Andrea Cattaneo 26 March 1956
Genova
(Italy)

President, CEO and
Director

09/1212008 17t06/2020

Luigi Regis Milano 8 August 1937
Salussola - Biella

(Italy)

Director 24/09t2008 17106/2020

Dario E. Sodero 5 November 194 I

Turin
(Italy)

Non-Executive
Director

2A$/2011 t7/06t2020

Erik Larre 5 luly 1962
Oslo

(Norway)

Non-Executive
Director

22t03/2017 17106/2020

Sergey Borovskiy 2l November 1972
St. Petersburg

(Russia)

Non-Executive
Director

24/07/2017 1710612020

Jose Rumon Lopez-Portillo (Chairman and Non-Executive Director)

Mr. Lopez-Portillo has been managing Director and then Chairman of the Board since 24 September 2007.
He is an economist with a large network of business contacts worldwide, and who previously served as
Mexican Permanent Representative in Rome, Italy. Mr. Lopez- Portillo is a leading researcher in the energy
security of Mexico and acts as Deputy Minister at Mexico's Planning and Budget Secretariat. Mr. Lopei-
Portillo holds a Doctorate degree in Political Sciences and Intemational Relations from the University of
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Oxford. The Business address for Mr. Jose Ramon Lopez-Portillo is Suite 1500, 15th Floor, Bankers Court,
850-2nd St, SW Calgary, Alberta, T2P 0R8, Canada.

Mr. Lopez-Portillo owns and controls 48,000 Common Shares (approx. 0,01 percent of the total shares) of
the Issuer in direct ownership.

Andrea Cuttaneo (Director, President and CEO)

Mr. Cattaneo has been a Director of the Issuer since 9 December 2008 and has served as President and CEO
of the Group since 2009. He is an energy specialist with a focus on emerging countries and has 30 years'
experience in advising governments in financial, industrial and energy-related matters. Mr. Cattaneo has
strong expertise and experience in structuring and negotiating contracts in the international markets,
specifically the oil industry. He also has significant experience in former socialist countries and arranged the
first USD loan to Vietnam, the then third poorest county in the world, towards the beginning of his financial
career in 1985. Mr. Cattaneo holds an undergraduate degree in Economics from the University of Genoa and
a postgraduate degree in Taxation Law from the University of Bologna. He currently serves as Non-Executive
Member of the Anglo-Azerbaijan Society, Partner of the Buenos Aires Stock Exchange and Member of the
IADC Caspian Chapter Steering Committee. He is a former member of the Business Advisory Council to the
Great Tumen Initiative, a United Nations project for regional economic cooperation in Northeast Asia. He is
one of Zenith's founders. The Business address for Mr. Andrea Cattaneo is Suite 1500, l5th Floor, Bankers
Court, 850-2"d St, SW Calgary, Alberta, T2P 0R8, Canada.

Mr. Cattaneo is directly beneficially interested in a total of 22,307 ,91I Common Shares (appro x. 6,17 percent
of the total shares) in the capital of the Issuer, and he is indirectly interested in a total of 1,250,000 Common
Shares (approx. 0,35 percent ofthe total shares).

Luigi Regis Milano (Director)

Mr. Regis Milano was appointed as Director ofthe Issuer on 24 September 2008 and served as Chief Financial
Officer from 28 November 2012until7 March 2016.He is also currently Managing Director of the Issuer's
Italian subsidiary, Canoel Italia S.r.l., since 2013.

He has a strong background in petroleum chemistry, having developed an extensive network of relationships
within the European and global oil industry over the course of more than 60 years' experience. He has acted
as executive director for a large trading company specialising in crude oil and petroleum products, and also
as executive director of a large European refinery. He is currently a director and part owner of an Italian oil
refinery (and has been since 2000).

He controls 8,662,963 Common Shares of the Issuer in indirect ownership (approx. 2,4 percent of the total
shares). The 8,662,963 Common Shares stated for Luigi Regis Milano are held by Pole Position SRL, a
company controlled by members of Mr. Regis Milano's immediate family. The relevantmembers of Mr.
Regis Milano's immediate family own 100 percent of the share capital of Pole Position SRL. Mr. Regis
Milano is also the sole director of Pole Position SRL. The Business address for Mr. Luigi Regis Milano is
Suite 1500, 15th Floor, Bankers Court, 850-2nd St, SW Calgary, Alberta, T2p 0Rg, Canadi.

Dario Ezio sodero (Non-Executive Director and Chairmsn of the Audit committee)

President of Planaval Resources Ltd., a private consulting company. He served as President of CYGAM
Energy Inc., a TSX listed oil and natural gas exploration and production company, from February 2007 to
April 201 1. He also served as Director of CYGAM Energy Inc. from October 2005 to 25 September 2012.
Senior Vice-President and Director of Rockbridge Resources Inc., TSX listed oil and natural gas production
company from January 20ll to present. Dr. Sodero seryes as Chairman of the Issuer's Audit Committee.
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Mr. Sodero was appointed to the Board on 24 June 2009. As an experienced energy industry executive with
47 years of experience in North America, the Sub-Arctic, North Africa and the Middle East, Mr. Sodero has
strong geological, exploration and technical expertise. Mr. Sodero has formerly acted as director and
executive of several other TSX- and TSX-V-listed exploration and production companies. Mr. Sodero holds
a Doctorate degree in Geology from the University of Turin, Italy.

Mr. Sodero controls 77,500 Common Shares of the Issuer in indirect ownership (approx. 0,02 percent of the
total shares). The77,500 Common Shares in which Dario Sodero has a beneficial interest are held by Planaval
Resources Ltd., a company controlled by Mr. Sodero. Mr. Sodero owns 100 percent of the share capital of
Planaval Resources Ltd. The Business address for Mr. Dario Ezio Sodero is Suite 1500, 15ft Floor, Bankers
Court, 850-2nd St, SW Calgary,Alberta, T2P 0R8, Canada.

Erik Sture Larre (Non-Executive Director)

Previously Director and Chairman of the Audit Committee of Sparbank 1 Nord Norge, Norway, he is an
entrepreneur with business activities in many countries around the world.

Mr. Larre has been a Director of the Issuer since 22 March 201 1 . Mr. Larre specialises in international real
estate development projects and banking. He has served as Deputy Chairman of Sparebanken Nord-Norge,
Member of the Supervisory Board at Sparebanken Vest and currently serves as Deputy Member of the Board
of Directors at SpareBank I Nord-Norge. Erik is also the director of several real estate companies in southem
Europe and the Middle East. By training Erik is an engineer and holds a Masters degree in Civil Engineering
from Milan Polytechnic University.

Mr. Larre controls 4,334,068 Common Shares of the Issuer in indirect ownership (approx. 1,2 percent of the
total shares). The 4,334,068 Common Shares in which Erik Larre has a beneficial interest are held by
Tonsenhagen Forretningssentrum, a company controlled by Mr. Larre. Mr. Larre owns 100 percent of the
share capital of Tonsenhagen Forretningssentrum. The Business address for Mr. Erik Sture Larre is Suite
1500, l5th Floor, Bankers Court, 850-2"d St, SW Calgary, Alberta, T2p 0R8, Canada.

Sergey Borovskiy (Non-Execative Director)

Mr. Sergey Borovskiy has over 25 years of experience in business management in China and Hong Kong.
He has lived and worked in China since l99l and is fluent in Russian, English and Mandarin.

Mr. Borovskiy is CEO of Sanju Environmental Protection (Hong Kong) Limited, overseeing the intemational
projects ofcontrolling shareholder Sanju Group (sanju.cn), a company specialized in energy purification and
environmental protection technologies listed on the Shenzen Stock Exchange. He is CEO and Chairman of
General Transactions Inc., an oil & gas consulting, engineering, trading, seismic research and exploration
services company.

Mr. Borovskiy also serves as Chairman of the Board of Directors at Petro Chemical Solutions and South
China Heavy Industries Group and studied in both China and Russia and holds a degree in economics. He
has served as an advisor to several government and private entities as well as establishing himself as an
award-winning oil and gas industry researcher and columnist. Mr. Borovskiy is Chairman of the Issuer's
Corporate Governance Committee.

Mr. Borovskiy does not control, directly or indirectly, any shares of the Issuer. The Business address for Mr.
Sergey Borovskiy is Suite 1500, 15th Floor, Bankers Court, 850-2nd St, SW Calgary, Alberta, T2p 0R8,
Canada.
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9.1.2. Senior Management

Luca Benedetto (Chief Financial Officer)

Luca Benedetto is an ltalian national, trained in Italy as a registered accountant with further education in
IFRS accounting and consolidation at IPSOA Milan. He has more than twenty-five years of accounting,
auditing and financial administration experience. Mr. Benedetto began his professional career as an
accountant and computer programmer responsible for financial software development and worked for the
Italian division of IBM as an internal auditor and accountant as well as providing staff training in these
aforementioned fields. He also served for seven years as a financial and administrative officer in a well-
established Italian company specialising in the construction of fuel and water storage tanks.

He joined the Zenith group in 2013 as Chief Financial Officer of the Group's Italian subsidiary, Canoel ltalia
S.r.l., and has since progressed to also hold the position of Group Financial Controller. In this capacity he
has been directly involved in the monitoring of business performance, cash flow management, budgetary
oversight, accounts team supervision, accounts preparation and strategic planning. Since January 20 I 6 he has
also been responsible for the compiling and reviewing of the quarterly Consolidated Financial Statements
and Management's Discussion and Analysis of the Group.

Mr. Benedetto does not control, directly or indirectly, any shares of the Issuer. The Business address for Mr.
Luca Benedetto is Suite 1500, l5th Floor, Bankers Court,850-2nd St, SW Calgary, Alberta, T2P 0R8,
Canada.

9.1.3. Board Committees

Zenith's Board of Directors has three committees, the Audit Committee, the Remuneration Committee and
the Corporate Governance Committee.

AuditCommittee

The Audit Committee comprises Jose Ramon Lopez-Portillo, Dario Sodero and Erik Larre and is chaired by
Dario Sodero. The Audit Committee meets at least four times a year and otherwise as required. It has
responsibility for ensuring that the financial performance ofthe Issuer is properly reported on and reviewed,
and its role includes monitoring the integrity of the financial statements of the Issuer (including annual and
interim accounts and results announcements), reviewing the effectiveness of the Issuer's internal control
review function and risk management systems, reviewing any changes to accounting policies, reviewing and
monitoring the extent of the non-audit services undertaken by extemal auditors and advising on the
appointment of external auditors. The Audit Committee has unrestricted access to the Issuer's extemal
auditors. The ultimate responsibility for reviewing and approving the annual reports and accounts and the
interim reports remains with the Board. The Audit Committee gives due consideration to laws and regulations
and the requirements of the Listing Rules. The Issuer has an Audit Committee Charter.

Re mu n e ratio n C o mmittee

The Remuneration Committee comprises Jose Ramon Lopez-Portillo, Dario Sodero and Erik Larre and is
chaired by Jose Ramon Lopez-Portillo. It meets not less than twice a year and at such other times as required.
The Remuneration Committee has responsibility for determining the Issuer's policy on the remuneration
packages ofthe Issuer's chiefexecutive, the chairman, the executive and non-executive directors and other
senior executives. The Remuneration Committee also has responsibility for (i) recommending to the Board a
compensation policy for directors and executives and monitoring its implementation; (ii) approving and
recommending to the Board and the Issuer's Shareholders the total individual remuneration package of the
chairman, each executive and non-executive director and the chief executive officer (including bonuses,
incentive payments and share options or other share awards); and (iii) approving and recommending to the
Board the total individual remuneration package ofall other senior executives (including bonuses, incentive
payments and share options or other share awards), in each case within the terms of the Issuer's remuneration
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policy and in consultation with the chairman of the Board and/or the chief executive officer. No Director or
manager may be involved in any discussions as to their own remuneration.

C o rp o rate G overn an c e C o mmittee

The Corporate Governance Committee comprises Sergey Borovskiy, Dario Sodero and Jose Ramon Lopez-
Portillo and will be chaired by Sergey Borovskiy. It meets not less than once a year and at such other times
as required. The Corporate Governance Committee ensures that the Issuer has in place sufficient procedures,
resources and controls to enable it to comply with its continuing obligations as a company admitted to the
Standard Segment of the Official List.

The Corporate Governance Committee also monitors the Issuer's procedures to approve (a) announcements
to ensure that the information disclosed by the Issuer is timely, accurate, comprehensive and relevant to the
business ofthe Issuer and (b) any share dealings by directors or employees or announcements made by the
Issuer to ensure compliance with the Issuer's policies, the Market Abuse Regulation, the Disclosure Guidance
and Transparency Rules and the Listing Rules and such other regulations to which the Issuer is subject {iom
time to time.

9,2. Administrative, management, and supervisory bodies'conflicts of interests

Potential conflicts ofinterests between any duties to the issuer, ofthe persons referred to in
item 9.1, and their private interests and or other duties rnust be clearly stated. In the event
that there are no such conflicts, a statement to that effect must be made.

There are potential conflicts of interest to which the directors and officers of Zenith will be subject in
connection with the operations of Zenith. In particular, certain directors and officers of Zenith are involved
in managerial or director positions with other oil and gas companies whose operations may, from time to
time, be in direct competition with those of Zenith or with entities which may, provide financing to, or make
equity investments in, competitors of Zenith - see page 4. Conflicts, if any, will be subject to thi procedures
and remedies available under the British Colombia Business Corporations Act ("BCBCA"). The BCBCA
provides that in the event that a director has an interest in a contract or proposed contract or agreement, the
director shall disclose his interest in such contract or agreement and shall refrain from voting on any matter
in respect of such contract or agreement unless otherwise provided by the BCBCA.

10. MAJOR SHAREHOLDERS

10.1. To the extent known to the issuer, state whether the issuer is directly or indirectly owned or
controlled and by whom and describe the nature ofsuch control and describe the measures
in place to ensure that such control is not abused.

The Issuer has been notified of the following interests of 3 per cent or more in its issued share capital as at
the date ofthis Prospectus:

Name of Shareholder
Number of

Common Shares
%o ofshare capital

Dean Clark 33,000,000 8.96 percent

Andrea Cattaneo 26,834,115 7.29 percent

Miton UK Trust 19,848,372 5.39 percent

Mirabaud & Cie SA 12,479,490 3.39 percent

Source: Internal data ofthe Issuer as of 5 November 201 9.
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10.2. A description of any arrangements, known to the issuer, the operation of which may at a
subsequent date result in a change in control ofthe issuer.

The Issuer does not know of any arrangementn the operation of which may at a subsequent date result in a
change in control ofthe issuer.

11. FINANCIAL INF'ORMATION CONCERNING THE ISSUER'S ASSETS AND
LIABILITIES, FINANCIAL POSITION AND PROFITS AND LOSSES

11.1.

1 1.1.1.

Historical financial information

Audited historical financial information covering the latest two financial years (or such
shorter period as the issuer has been in operation) and the audit report in respect of each
year.

The following information and data have been extracted from, and are only a summary of, (i) the audited
consolidated financial statements of Zenith as of and for the fiscal years ended 3 I March 2019 and 20 I 8 and
(ii) the unaudited interim consolidated financial statements as of 30 June 2019 of Zenith. The audited
consolidated financial statements of Zenith as of and for the fiscal years ended 3 I March 201 t have been
prepared in compliance with International Financial Reporting Standards (IFRSs) as issued by the IASB. The
audited consolidated financial statements of Zenith as of and for the fiscal years ended 31 March 2018 have
been prepared in compliance with IFRSs as adopted by the EU and also in compliance with IFRSs as issued
by the IASB. The unaudited interim consolidated financial statements as of30 June 2019 have been prepared
in accordance with IAS 34.

Such audited consolidated financial statements, together with the reports of the Issuer's auditors, Chairman
and CEO for the fiscal years ended 3l March 2019 and 2018 and the reSpective notes, and the unaudited
interim consolidated financial statements are incorporated by reference into this Prospectus. The financial
information presented below should be read in conjunction with such audited consolidated financial
statements, reports and the notes thereto as well as with the unaudited interim consolidated financial
statements.

Balance Sheet

Assets
Non-current assets

Current assets

Equity and liabilities
Equity
Non-current liabilities
Current liabilities

Year ended
31'r of March

2019 2018
(in CAD'000)*

audited

1,080,061
8,627

Three months ended
30h of .Iune

2019 2018
(in CAD'000)*

unaudited

1,080,223
7,580

569,08 l
502,84 I

16,766

t,077,886
4,582

571,894
500,103

10,471

570,532
501,428

15,853

1,095,845

7,901

584,000
s07,65s

12,091

Total assets/equity and liabilities 1,088,688 1,082,468 1,087,813 1,103,746

* For an ovemiew of conversion rates please see pages 6-7.
Source: Financial Statements 2019, Financial Statements 2018, Financial Statements el 2020.
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Sales and Earnings

The following tables show an overyiew of sales and earnings for each of Zenith's business segments

Group Sales Year ended
3l't of March
(unaudited)

2019 2018

Three months ended
30rh ofJune
(unaudited)

2019 2018

Oil and gas revenue, net of royalties (CAD '000)*
Oil and gas revenue, net of royalties per boe (CAD)*

Total daily oil and gas sales volumes per boe

Electricity revenue (CAD '000)*
Electricity gas sales volumes per mcf (CAD)*

* For an overview ofconversion rates please see pages 6-7
Source: MD&A 2019, MD&A Ql 2020.

6,564

74.62

238

692

4.77

2018

5,505

56.48

278

599

8.59

1,448

81.71

193

157

3.71

1,693

89.38

20t
188

4.64

Turnover Year ended
31't of March
(unaudited)

Three months ended
30ft ofJune
(unaudited)

2019 20182019

Commodity Prices

Oil and gas prices

Oil (Azerbaijan CAD/bbl)*

Condensate (CAD/bbD*

Gas (CAD/mcfl*

75.18

63.69

8.65

56.48

75.20

7.80

80.39 90.88

49.06

7.488.I6
Total oil and gas (CAD/boe)*

Electricity (CAD/mcf)*
74.62

4.77

Year ended

31st of March
(unaudited)

81.71

3.70

Three months ended

30th of June
(unaudited)

2019 2018

56.34

5.39

89.38

4.64

* For an overyiew ofconversion tates please see pages 6-7
Source: MD&A 2019, MDM Ql 2020.

2019 2018

Revenues (CAD'000)*

Oil and gas revenue

Oil (Azerbaijan)

Condensate (Italy)

Gas 0talv)

5,505

54

132

t,662

2l
l0

6,430

40

94

1,425

23

Total oil and gas

Electricitv (CAD)*
6,564

692

5,691

599

1,448

157

1,693

188

Total(CAD)* 7,256

* For an ovemiew ofconversion rates please see pages 6-7.
Source: MD&A 2019, MD&A Ql 2020.

62

6,290 1,605 1,881



Oil Revenue

Oil revenues earned in Azerbaijan in the Financial Year 2019 was CAD 6,430,000 versus CAD 5,505,000 in
the Financial Year 2018. Oil revenues earned in Azerbaijan in the three months ended 30 June 2019 was
CAD 1,425,000 versus CAD 1,662,000 in the comparative period in 201g.

The price per bbl received for oil during the Financial Year 2019 CAD 75.18 per bbl compared to CAD 56.4g
in the Financial Year 2018. The price per bbl received for oil during the three months ended 30 June 2019
was CAD 80.39 per bbl and CAD 90.88 per bbl during the three months ended 30 June 2019, respectively.

Condensate Revenue

The price per bbl received for condensate during the Financial Year 2019 amounted to CAD 63.69 per bbl,
compared to CAD 75.20 per bll in the Financial Year 2018. During the three months ended 30 June 2019 no
barrels of condensate were sold, in the same period in 2018 CAD49.06 per bbl were earned on condensate
sales.

Gas Revenue

The price per mcf received for condensate during the Financial Year 2019 CAD 8.65 per mcf of gas (Fy
2018: CAD 7'80 per mcf of gas), as compared to CAD 8.16 (comparative period 2018: CAD 7.48) per mcf
earned on gas sales during the three months ended 30 June 2019, respectively.

In general, gas prices are also impacted by fluctuations in the base price of European gas rates which is used
in the formulas to establish the price of natural gas.

Electricity Revenue

The difference in the gross revenues achieved is only for the electricity selling price that is determined by the
market.

Italy Electricity Production Production MWh Gross Revenues
CAD*

127,000

157,000

145,000

170,000

188,000

154,000

158,000

214,000

204,000

Average Price
CADA4WH*

Ql2018

Q2 2018

Q3 2018

Q4 2018

Ql 2019

Q22019

Q3 2019

Q4 2019

Q12020

2,552

2,741

1,922

790

2,683

1,883

2,1t4

2,752

2,779

49.65

57.25

75.44

2ts

70.07

81.78

74.74

77.69

73.41

* For an overview ofconversion rates please see pages 6-7
Source: MD&A 2019, MD&A Ql 2020.
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Production History

The following table sets forth certain unaudited information in respect of production, product prices received,
royalties, production costs and netbacks received by the Issuer for each quarter ofits most recently completed
financial year:

30.06.2018

Three months period ending on

30.09.2018 3r.12.2018 31.03.2019
Average Daily Production
Light and Medium Oil (BbYd)
Natural Gas (Mscf/d)

266
l5

52.98
s.60

19.26
2.63

33.72
2.97

June 2018

71.44

December 201 8

52.80

June 2019

60.74

243
29

243
29

222
39

234
37

Average Daily Sales
Light and Medium Oil (BbYd)
Natural Gas (Mscf/d)

Average Net Prices Received
Light and Medium Oil (CAD/BbD*
Natural Gas (CAD/boe)*

Royalties
Light and Medium Oil (CAD/BbD*
Natural Gas (CAD/boe)*

Production Costs
Light and Medium Oil (CAD/Bbl)*
Natural Gas (CAD/boe)*

Netback Received
Light and Medium Oil (CAD/BbD*
Natural Gas (CAD/boe)*

81.80
4.83

48.46
8.28

30.34
10.40

20.29
5.40

April20l8
67.81

October 2018

63.02

April2019
64.4s

May 2018

70.84

November 2018

s4.31

May 2019

60.50

July 2018

70.95

January 2019

57.66

July 2019

61.82

222
39

28.17
2.88

August 2018

63.61

February 2019

61.3s

August 2019

53.t4

47.60
3.82

19.22
2.99

September 2018

74.74

March 2019

63.66

September 2019

57.33

266
l5

234
37

51.46
-5.57

28.38
0.83

* For an overview ofconversion rates please see pages 6-7
Source: Annual Information Form 2019 ofthe Issuerfor the Finaneial Year 2019 (can be obtained at hftps://www.zenithenergt.ca/wp-

content/up loads/2O I 9/I7/Zenith- March-3 I -20 I 9-AI F-FI NA L. pdfl .

Development of the Oil Price

The following chart shows the development of monthly average crude oil prices (Urals) for the Financial
Year 2019 and the three months ended 30 June 2019:

Oil selling prices
(in USD)*

* For an overview ofconversion rates please see pages 6-7.
Source: Intemal data ofthe Issuer as of5 November 2019.
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Selected operational and financial data

The following table shows certain operational and financial data for the Development business. The oil and
natural gas reseryes data presented in this Prospectus are only estimates which may vary significantly from
the actual quantities of oil and gas reserves that may be recovered.

Year ended
31" of March

2019 2018

Three months ended
30th ofJune

2019 2018

Sales (in CAD million)-
EBIT (in CAD million)-
Production (in mn boe)
Proved reserves (in M boe)

7.26(J)
(8.57) (r)

112,16r Q)

33,1 l5 (2)

6.10 (t)

(9.13) (')

119,78t Q)

34,383 Q)

t.6t Q)

(0.74)Q)
27,921Q)
33,1 l5 (2)

l.gg (2)

(2.46)Q)
3,089 (2)

34,383 (2)

* For an overview ofconversion rates please see pages 6-7.
(1) Audited. Source'. Financial Stdtements 2018, Financial Statements 20tg.
(2) Unauditsd. Source. MD&A 2018, MD&A 2019, Financial Statements QI 2020, and Chapman Reporr 2019.

Segment sales for the financial year 2019 totalled CAD 7 .26 million, an increase of CAD I . 1 6 million or 1 9
percent from CAD 6.10 million in 2018. The increase was mainly due to an increase in the oil selling price
and the increase of the electricity production. The Group's average realised oil price in USD increased by 33
percent and the average realised gas price in EUR increased by l0 percent.

Production cost data

In the Financial Year 2019, production costs excluding royalties ("OPEX") remained steady at |JSD22/boe,
compared to the past year.

Decommissioning costs

The Issuer recognises a decommissioning obligation in the period in which a well is drilled or acquired, and
a reasonable estimate of the future costs associated with removal, site restoration and asset retirement can be
made. The estimated decommissioning provision is recorded with a corresponding increase in the carrying
amount of the related cost centre.

Decommissioning provisions are measured at the present value of management's best estimate of the
expenditures required to settle the present obligation at the statement offinancial position date. Subsequent
to the initial measurement, the provision is adjusted at the end of each period to reflect the passage of time
and changes in the estimated future cash flows underlying the obligation. The increase in the provision due
to the passage of time is recognised as finance costs whereas increases/decreases due to changes in the
estimated future cash flows are capitalised within D&P assets. Actual costs incurred upon settlement of the
decommissioning obligations are charged against the provision to the extent the provision was established.

Most of the decommissioning events are many years in the future and the precise requirements that will have
to be met when the removal event occurs are uncertain. Decommissioning technologies and costs are
constantly changing, as well as political, environmental, safety and public expectations.

The estimated cost of decommissioning at the end of the producing lives of fields is reviewed periodically
and is based on forecast price levels and technology at the Statement of Financial Position date. 

-provision 
is

made for the estimated cost at the Statement of Financial Position date, using a discounted cash flow
methodology and a risk-free rate of retum.
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The following table presents the reconciliation of the carrying amount of the obligation associated with the
reclamation and abandonment of the lssuer's oil and gas properties:

in CAD'000- FY 2019 F',Y 2018

Balance - beginning ofyear
Accretion

7,980
363

7,980
399
761Foreisn cunencv translation 414\

Balance - end of vear 9.140

* For an ovemiew ofconversion rates please see pages 6-7.
Source: Annual Information Form 2019 ofthe Issuerfor the Financial Year 20t9 (can be obtained at https://www.zenithenergt.ca/wp-

conte nt/up loads/2 0 I 9/07 /Ze ni th- Mar ch- 3 I - 2 0 I 9 -A I F - F I NA L. p dfl .

The provision has been made by estimating the decommissioning cost at current prices using existing
technology.

The following significant weighted average assumptions were used to estimate the decommissioning
obligation:

Undiscounted cash flows - uninflated*
Undiscounted cash flows - inflated-
Risk free rate
Inflation rate
Expected timing of cash flows

FY 2019
cAD 8,000,000
cAD 8,000,000

3.4%
1.4%

13.5 years

FY 2018
cAD 8,000,000
cAD 8,000,000

3.4%
l.4o/o

14.5 years

* For an ovemiew of conversion rates please see pages 6-7-
Source: Annual Information Form 2019 ofthe Issuerfor the Financial Year 2019 (can be obtained at https://www.zenithenergt.ca/wp-

content/up loads/20 I 9/07/Ze nith-March- 3 I -20 I 9-AI F-F INA L.pdfl .

The timings of the cash flows depend on the capital expenditure incurred and the development of assets in
each concession. Each concession has a license for a set number ofyears; however, the licenses could be
extended for longer periods ifthe operator incurs capital expenditure and develops the area. The application
process starts after a license is not extended or when the reserves ofa particular concession have been fully
extracted.

ll.l.2. Change of accounting reference date

The Issuer has not changed its accounting reference date during the period for which historical financial
information is required.

11.1.3. AccountingStandards

The audited consolidated financial statements of Zenith as of and for the fiscal years ended 3 I March 201 9
and 3l March 2018 have been prepared in compliance with Intemational Financial Reporting Standards
(IFRSs) as adopted by the EU. The unaudited interim consolidated financial statements as of 30 June 2019
have been prepared in accordance with IAS 34.

ll.l.4. Change of accounting framework

The last audited historical financial information for the finical year ended 3l March 2019, containing
comparative information for the previous year, have been prepared in compliance with International Financial
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Reporting Standards (IFRSs) as adopted by the EU as will the issuer's next published annual financial
statements be.

11.1.5. Where the audited financial information is prepared according to national accounting
standards, the financial information required under this heading must include at least the
following: (a) the balance sheet; (b) the income statement; (c) the cash flow statement;
(d) the accounting policies and explanatory notes.

Not applicable

11.1.6. Consolidated financial statements

The consolidated financial statements for the financial years ended on 31 March 2018 and 31 March 2019
are included in this Prospectus by incorporation.

ll.l.7. Age of financial information

The audited Financial Statements 2019, which are included in this Prospectus by incorporation, are not older
than 18 months from the date of this Prospectus.

11.2. Interim and other financial information

Since the date of the last audited financial statements (31 March 2019) the issuer has published unaudited
interim financial information for three months ended on 30 June 2019. This financial statement for the first
quarter of the Financial Year 2020 is included in this Prospectus and includes comparative statements for the
first quarter of the FinancialYear 2019.

11.3. Auditing of historical annual financial information

11.3.1. The historical annual financial information must be independently audited.

The Financial Statements as of and forthe fiscal years ended 3l March 2019 and 2018 have been audited by
PKF Littlejohn LLP, as set forth in their report included therein. The audited consolidated financial
statements of Zenilh asof andforthefiscal yearsended3l March20lgand2018havebeenpreparedin
compliance with Intemational Financial Reporting Standards (IFRSs) as adopted by the EU.

The unaudited interim consolidated financial statements as of30 June 2019 have been prepared in accordance

with IAS 34.

11.3.2. Indication of other information in the registration document which has been audited by the
auditors.

There is no other information in this Prospectus which has been audited by the auditors.

11.3.3. Where financial information in the registration document is not extracted from the issuerts
audited financial statements state the source ofthe data and state that the data is not audited.

The source is mentioned below every table that contains financial data. Internal information and interim
financial information for the three months period ended on 30 June 2019 are not audited.
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11.4.

11.4.1.

Legal and arbitration proceedings

Information on any governmental, legal or arbitration proceedings (including any such
proceedings which are pending or threatened of which the issuer is aware), during a period
covering at least the previous 12 months which may have, or have had in the recent past
significant effects on the issuer and/or groupns financial position or profitability, or provide
an appropriate negative statement.

The Issuer and its subsidiaries are party to certain lawsuits and administrative proceedings before various
courts and governmental agencies arising from the ordinary course ofbusiness involving various contractual,
labour, cartel, tax and other matters.

There are no governmental, legal or arbitration proceedings (including any such proceedings which are
pending or threatened ofwhich the Issuer is aware) during the I 2 months preceding the date ofthis Prospectus
which may have, or have had in the recent past, significant effects on the financial position or profitability of
Zenith or the Group.

11.5. Signilicant change in the issuer's financial position

11.5.1. A description of any significant change in the financial position of the group which has
occurred since the end of the last financial period for which either audited financial
information or interim financial information have been published or provide an appropriate
negative statement.

The latest interim financial information has been published for the three months ended 30 of June 2019. Since
that date no significant change in the financial position ofthe Group has occurred.

12.

t2.1.

ADDITIONAL INF'ORMATION

Share capital

The amount of the issued capital, the number and classes of the shares of which it is
composed with details of their principal characteristics, the part of the issued capital still to
be paid up with an indication of the number, or total nominal value and the type of the shares
not yet fully paid up, broken down where applicable according to the extent to which they
have been paid up.

Zenith is a public company with triple listing on the Toronto Stock Exchange Venture under the ticker
symbol, "ZEE", on the Main Market of the London Stock Exchange under the ticker "ZEN" and on the
Merkur Market of the Oslo Bsrs under the ticker "ZENA-ME".

The Issuer currently has 361,532,429 issued common shares, all fully paid-in, and admitted to trading on the
Toronto Stock Exchange Venture Exchange and on the Oslo Bors - Merkur Market, of which 259,715,357
common shares in issue are also admitted to trading on the Main Market of the London Stock Exchange.

The Directors are authorised to issue an unlimited number of common shares. There are no provisions in the
articles of association of Zenith that require new common shares to be issued on a pre-emptive basis to
existing shareholders and there are no statutory pre-emption rights.
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12.2. Memorandum and Articles of Association

The register and the entry number therein, if applicable, and a description of the issuer's
objects and purposes and where they can be found in the memorandum and articles of
association.

The Issuer was incorporated and registered under the Business Corporations Act (British Columbia). The
Issuer is registered in the British Columbia Corporate Registry and its registered coryoration number is
BCO8032 I 6.

The articles of association (the "Articles of Association") contain no restrictions on the Issuer's principal
objects or the type ofbusiness that may be carried out by the Issuer.

13 MATERIAL CONTRACTS

A brief summary of all material contracts that are not entered into in the ordinary course of
the issueros business, which could result in any group member being under an obligation or
an entitlement that is material to the issuer's ability to meet its obligations to security holders
in respect ofthe securities being issued.

13.1. Transfer Agency and Registrarship Agreement

The Issuer entered into a transfer agency and registrarship agreement (the "Registrar Agreement") with
Olympia Trust Company ("Olympia") on 5 March 2008. On ll July 2014, the Issuer consented to the
assignment and transfer by Olympia to Computershare Trust Company of Canada (the "Registrar") of all of
the right, title and interest of Olympia in the RegistrarAgreement. The formal assignment and transfer to the
Registrar occurred on such date as was determined by the Registrar on or before 30 November 2014.

Pursuant to the Registrar Agreement, the Issuer appoints the Registrar to act as registrar and transfer agent to
the Issuer, to keep, inter alia, the registers of holders and the registers of transfers for the Common Shares in
the capital of the Issuer at its principal office in Calgary, Canada and to provide certain other administrative
services to the Issuer in relation to its business and affairs.

The Issuer is required to pay for the services provided in accordance with a tariffor schedule of fees, which
fees are subject to revision from time to time during the term of the agreement. The Issuer is also required to
reimburse all costs and expenses, including the fees, disbursements and expenses ofany sub-agents, advisors
and legal counsel, if applicable, incurred in carrying out the duties under the Registrar Agreement.

If the Issuer defaults in its payment obligations under the Registrar Agreement, the Registrar has the right to
immediately terminate the agreement. In addition, the Registrar Agreement may be terminated by either party
upon three months' written notice.

Under the Registrar Agreement the Issuer indemnifies the Registrar (provided it has acted in good faith and
without negligence), its directors, officers, employees, agents and assigns against all liabilities, losses, claims,
damages, penalties, actions, suits, demands, costs, expenses and disbursements (including legal and advisor
fees and disbursements) howsoever arising from or out of any act or omission of the Registrar pursuant to or
in relation to the Registrar Agreement.

13.2. Depositary Agreement

A depositary agreement dated 3 January 2017 (the "Depositary Agreement" between the Issuer and
Computershare Investor Services PLC (the "Depositary") under which the Issuer appoints the Depositary to
constitute and issue from time to time, upon the terms of the deed poll executed by Computershare on or about
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the date of the Depositary Agreement (the "Deed Poll"), a series of uncertificated depositary interests
("Depositary Interests") representing securities issued by the Issuer and to provide certain other services in
connection with such Depositary Interests with a view to facilitating the indirect holding by participants in
CREST. Computershare agrees that it will comply with the terms of the Deed Poll and that it will perform its
obligations with reasonable care and skill. Computershare assumes certain specific obligations, including the
obligation to issue to a CREST member Depositary Interests in uncertificated form and to maintain the
register of Depositary Interests. Computershare undertakes to provide the depositary services in compliance
with the requirements of the Financial Services and Markets Act 2000. Computershare will either itself or
through its appointed Custodian as bare trustee hold the deposited property (which includes, inter alia, the
securities represented by the Depositary Interests) as may be designated from time to time by the Depositary.
The Issuer agrees to provide such assistance, information and documentation to Computershare as is
reasonably required by Computershare for the purposes of performing its duties, responsibilities and
obligations under the Deed Poll and the Depositary Agreement, including (to the extenl available to the
Issuer) information, which concems or relates to Computershare's obligations under the Depositary
Agreement. The agreement sets out the procedures to be followed where the Issuer is to pay or make a
dividend or other distribution. The Issuer is to indemnifl, Computershare for any loss it may sufi", u* a result
of the perforrnance of the Depositary Agreement except to the extent that any losses result from
Computershare's own negligence, fraud or willful default. Computershare is to indemnifi the Issuer for any
loss the Issuer may suffer as a result of or in connection with Computershare's fraud, negligence or willful
default save that the aggregate liability of the Depositary to the Issuer over any l2-monthp"iiod rhull in no
circumstances whatsoever exceed twice the amount of the fees payable to the Depositary in any l2-month
period in respect of a single claim or in the aggregate. Subject to earlier termination, the Depositary is
appointed for a fixed term ofone year and thereafter until terminated by either party giving not leis than six
months' notice. In the event of termination, the parties agree to phase out the Depositary'i operations in an
efficient manner without adverse effect on the members of the Issuer and the Depositary shali deliver to the
Issuer (or as it may direct) all documents, papers and other records relating to the Depositary Interests which
are in its possession and which is the property of the Issuer. The Issuer is to pay certain fees and charges,
including an annual fee, a fee based on the number of Depositary Interests per yeaiand certain CREST related
fees. Computershare is also entitled to recover reasonable out ofpocket fees and expenses.

I3.3. REDPSA

On 16 March 2016, lhe Issuer's wholly owned subsidiary, Zenith Aran, entered into the REDpSA with
SOCAR and SOA, a wholly owned subsidiary of SOCAR (Zenith Aran and SOA being referred to herein as
the "Contractor Parties" The REDPSA covers 642 square kilometers which include the active Muradkhanli,
Jafarli and Zardab oil fields (the "Contract Area"). Zenith Aranwill hold an 80 percent participating interest
in the REDPSA while SOA holds the remaining 20 percent. The delivery of the capital aisets pieviously used
in respect ofthe petroleum operations at the three fields in Azerbaijan from the pievious opeiating company
to Aran Oil, a wholly owned subsidiary of the Contractor Parties, officially completed on I I August 2016
(the "Effective Date").

Under the REDPSA, the Contractor Parties must provide all necessary funds to explore, appraise, evaluate,
and develop the crude oil and natural gas resources within the contract Area.

The Contract Area includes areas where the existing production needs to be improved (the "Contract
Rehabilitation Area") and where new production needs to be developed (the "Contract Exploration
Area"). The contractor Parties have different obligations in respect ofeach area.

13.3.1. Rehabilitationandproductionprogramme

The Rehabilitation and Production programme was signed on 3 October 2017 andapproved by SOCAR on
the same date. It provides for a maximum production of approximately 2,382 barrels of crude oil per day.
The programme will involve drilling 26 development wells: 21 in Muradkhanli and 5 in Jafarli with the cost
per well, being USD 4,300,000. Therefore, a total of USD 111,800,000 would be spent on drilling. The
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programme - also involved the workover of 44 wells, which includes 12 old well reactivations, with the cost
per workover being USD 150,000. Therefore, a total of USD 6,850,000 would be spent on the workovers.
Additionally, the programme will provide for facility upgrades of USD 2,500,000 and involve running a
64km2 3D exploration seismic and drilling a l-5000m exploration well. The total net cash flow for the
programme is USD 176,000,000 and the total OPEX of USD 122,500,000 and total CApEX of
USD 121,150,000. Values and amounts significantly differ between the Rehabilitation and Production
programme and the Chapman Report 2019 because SOCAR and the Issuer used very conservative estimates
for the calculations and numbers compared to the figures in the Chapman Report (for comparison see pages
46-47 of the Chapman Report 201 9).

The wholly owned subsidiary of the Issuer, Zenith Aran, has acquired the exclusive rights to conduct
petroleum operations in three petroleum producing onshore fields in Azerbaijan.

13.3.2. Termination

The REDPSA can be terminated at any time by either party if the other party commits a material breach of
the REDPSA or the "Government Guarantee" in the form attached to the REDPSA and fails to remedy such
breach within 90 days of written notice from the other party. SOCAR may terminate by 90 days written notice
for, inter alia, certain insolvency events. The Contractor Parties may voluntarily relinquish the Contract Area
by giving 90 days written notice to SOCAR.

13.3.3. Compensatorypetroleum

The Contractor Parties have an obligation to:

l. within one year following the Effective Date, deliver at no charge to SOCAR 5 percent of the total
production ofpetroleum produced from the contract rehabilitation area in each calendar quarter;

and

2. commencing on the first anniversary of the Effective Date, start delivering at no charge to SOCAR 15
percent ofthe total production ofpetroleum produced from the contract rehabilitation area in each calendar
quarter,

until the amount delivered is the equivalent of approximately 3 I 5,000 barrels of "compensatory" crude oil to
SOCAR ("Compensatory Petroleum ").

The balance of production remaining after (i) the relevant Compensatory Petroleum has been delivered and
(ii) quantities to enable recovery of certain operating and capital costs are deducted, is calculated on a
quarterly basis and is shared between SOCAR and the Contractor Parties according to a detailed "R factor"
model.

13,4, USD 2,050,000 Loan from Jiu Feng Investment Hong Kong Limited

On 20 January 2011, the Issuer entered into a loan agreement with Jiu Feng Investment Hong Kong Limited
("Jiu Feng"), pursuant to which Jiu Feng agreed to lend the Issuer USD 2,050,000 to finance the
acquisition ofArgentinian properties and for working capital. All amounts advanced to the Issuer under this
loan and any interest accrued on such amounts were, save in certain specific circumstances, repayable on 20
January 2013. Interest was at the rate of USD Prime plus 6.75 percent on the outstanding balance of the
principle sum owing and any overdue interest.

The parties have entered into a number of subsequent agreements to amend, principally, the repayment
schedule of the loan. By a letter dated22 November 2012, from Jiu Feng to the Issuer, the maturity date of
the loan was extended to 2l July 2013. On I June 2013, the parties entered into an amended and restated loan
agreement which confirmed the principal amount of the loan as being USD 2,050,000. Under the amended
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and restated agreement, interest is payable at a rate of 10 percent per annum. The term of the loan was24
months. The Issuer is entitled to repay (in whole or in part) the principal and interest without penalty. Under
the amended and restated agreement, the Issuer granted a pledge over the shares in its subsidiary, Ingenieria
Petrolera Patagonia Ltd. The Issuer also agreed to use its best efforts to cause its subsidiary Petrolera
Patagonia Corporation Inc. to grant a security interest over the Issuer's Argentine operations as security for
the loan. In addition, the amended and restated agreement provides that (D the Issuer will use its best efforts
to obtain all regulatory approvals necessary to convert the loan into bonds registered to Jiu Feng (or its
nominee) and (ii) subject to approval from the TSX-V and all other regulatory approvals, to issue common
share purchase warrants to Jiu Feng to purchase up to 5,000,000 common shares in the capital of the Issuer
at an exercise price of USD 0. l0 per common share (such warrants expiring on the maturity date of the loan).

On 30 July 2014, the parties entered into an amendment agreement, pursuant to which the term of the loan
under the amended and restated loan agreement dated 1 June 2013 was extended to 36 months.

On 22 May 201 5, the parties entered into a further amendment agreement to amend the repayment schedule
and extend the maturity date of the loan to 30 August 2016. Pursuant to the agreement, the Issuer agreed to
make repayments of principal and interest in the amount of USD 17,200 per month from I June 2015 to 30
August 2016,a USD 700,000 payment on 30 November2075, a USD 1,000,000 payment on l5 April 2016
and a final payment of approximately USD 485 ,336.78 on 30 August 20 I 6. The Issuer made and applied the
monthly USD I 7,200 payments from June to 3 I Decemb er 2015 against accrued interest. The USD 700,000
payment due on 30 November 201 5 was not made.

On 21 December 2015, the parties entered into a further amendment agreementto amend the loan repayment
schedule and extend the maturity date from 30 August 2016 to 3l March 2018. Pursuant to the amended
agreement, the Issuer agreed to make repayments of USD 20,000 per month from 5 April 2016, a USD
700,000 payment on 28 February 2016 and a final payment of approximately USD 1,485,337 on 3l March
2018. Failure to perform the repayment schedule under this amendment entitled Jiu Feng to accelerate the
principle outstanding and claim for all overdue interest at arate of 20 percent per annum. The terms of this
amendment agreement also provide Jiu Feng with a "Debt to Equity Option" whereby Jiu Feng has the option
to convert debt to "Debt-to-Equity Swap" in the Issuer or its subsidiaries (up to a maximum of 29.9 percent)
in the event that the Issuer breaches the agreement and "plan to list its subsidiaries on a public markef '. The
loan agreement was also amended to add CAD 135,000 of accrued and unpaid interest to the principal amount
of the loan increasing the principal to USD 2,185,000 (CAD 2,835,000). The USD 700,000 payment due on
28 February 201 6 was not made.

In August 2016, the Issuer entered into a further agreement with Jiu Feng to amend the existing arrangements
between the parties in respect of the loan. This agreement provides that as at August 2016, the total principal
amount owed by the Issuer to Jiu Feng is USD 2,135,336.70. The Issuer was required to make a USD
700,000 payment on l5 October 2016.

A final payment of approximately USD 1,485,336.70 was to be paid on 31 March 2018. In November 2016,
the parties amended the terms of the loan so that the initial repayment of USD 700,000 was required on 20
December 2016. ln December 2016, the parties amended the terms of the loan so that the initial repayment
of USD 700,000 was required on l0 January 2017.\n January 2017,the parties amended the terms of the
loan so that the initial repayment of USD 700,000 was required on I 5 January 2017.

In January 2017 the Issuer repaid the USD 700,000 (CAD 943,000) of the loan, utilizing part of the proceeds
from the fundraising aligned with the listing on the London Stock Exchange of I I January 2017.
The President, CEO and Director ofthe Issuer, has provided a personal guarantee to the lender in respect of
the repayment of the loan by the Issuer and the final payment of approximately USD 1,485,000 is repayable
on 3l December2019.
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As at 30 June 2019, CAD 1,944,000 (30 June 2018 - CAD 1,949,000 classified as non-cuffent liability) of
principal was classified as current liability and CAD 782,000 (June 30,2018 - CAD 586,000) of accrued
interest was included in trades and other payables.

On I October 2019, the Issuer confirmed that, following negotiations with the lender, it has successfully
agreed to settle loan facility for USD 1,485,000 and accrued interest for a total amount of USD 1,000,000.

13.5. EUR 220,000 Loan from GBM Banca S.p.A

On 6 August 2015, Canoel entered into a loan agreement with GBM Banka S.p.A ("GBM"), pursuant to
which GBM lent EUR 220,000 to Canoel. Canoel is required to repay the amount due over five years by paying
60 monthly instalments, each such instalment comprising part of the principal sum borrowed and part of the
relevant accrued interest. Each instalment must be paid on the 30m day of each month, with the first instalment
payable on 31 August2015. GBM is entitled to debit the instalments directly from Canoel's account. The
loan is unsecured and interest payable on the loan is fixed at 7 percent per year.

As at 30 June 2019 the principal balance of the loan was EUR 88,000 of which EUR 36,000 is classified as a

current liability and EUR 52,000 is classified as long-term.

13.6. USD 320,000 General Line of Credit Agreement

On 5 April 2077,the Issuer's wholly owned subsidiary, Zenith Aran, entered into a general line of credit
agreement with Rabitabank up to an amount of USD 320,000, for industrial and production purposes. The
loan drawn down in one tranche and as at 6 April 2017 it was fully drawn down. Rabitabank can postpone or
suspend the facility if there is a decline in oil production under the REDPSA of more than 30 percent from
production levels as at the date of first drawdown, or if the REDPSA is terminated.

This Credit Agreement bears interest at a rute of 1 1 percent per annum. The loan is guaranteed by the Issuer.
The loan was granted for a one-year term. The principal is repayable in 4 quarterly equal tranches. The
amount of interest to be paid on a monthly basis.

On 6 July 2017 the terms of repayment of the loan were amended and the first repayment of principal of
USD 80,000 was delayed to the end of July 2017.

On 3l July 2017 USD 20,000 was repaid and the balance of USD 60,000 was agreed to be repaid on
I September 2017.

In March 2018, the repayment of the principal amount (USD 280,000) was extended by one year until 6 April
2019.

On 3 1 July 201 8, USD 40,000 was repaid. A subsequent credit committee decision taken in September 201 8

amended the payment terms of the loan. ZeniIh Aran would pay interest on a monthly basis and the principal
total amount of USD 40,000 was paid on 30 September 2018. Based on credit committee decision taken on
l8 April 2019 Ihe payment of principal amount USD 280,000 was postponed for one year until 6 April2020.

As of 30 June 2019, the outstanding principal amountwas USD 284,000 and itwas classified as anon-current
liability.

13.7. USD 200,000 General Line of Credit Agreement

On 12 April 2077, Zenith Aran entered into a general line of credit agreement with Rabitabank up to USD
200,000. This Credit Agreement bears interest at a tate of 10 percent per annum. The loan was granted for
one-year period and the principal amount ofthe loan should be paid at the end ofthe period.
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The amount of interest is repayable monthly. In March 2018, the repayment of the principal amount
(USD 200,000) was extended for 15 months until 12 July 2019 and then the credit committee made the
decision to roll-over the loan for another year with maturity date on 12 July 2020.The interest is payable on
a monthly basis and the principal amount will be paid as a whole on the maturity date.

The loan is now guaranteed by the guarantee of the Group cEo, Mr. Andrea cattaneo.

As of 30 June 2019, the amount of USD 181,000 was classified as a current liability.

13.8. Convertible USD 1,500,000 loan

On 5 September20l8, the Issuerentered into a USD 1,500,000 unsecured convertible loan facility with a
term of I 8 months starting ftom 30 August 201 8. The Issuer shall pay interest on the outstanding amount of
the convertible loans at the rate of 0 percent per annum. This facility includes an initial immediite advance
of USD 1,300,000 and a further advance of USD 200,000, to be provided at a later time and only at the
discretion of the Lenders. Under the terms of the unsecured convertible loan facility the Issuer issued the
lenders 6,977 ,988 share purchase warrants to subscribe for the equivalent number of common shares of no
par value in the share capital of the Issuer at a price of GBP 0.0505 per Common Share on subscription at
any time from 30 December 2018 to 28 February 2020 subject to the articles of the Issuer and the terms and
conditions of the convertible loans.

In January and March 2079,the Issuer renegotiated the terms of this unsecured convertible loan facility to
reduce the outstanding amount and amend the repayment modalities. After a conversion of 5,343iT74
common shares to a total amount of USD 140,000 and the payment of optional redemptions in the amount of
USD 600,000, at the date of this Prospectus the outstanding liability amounts to USD 560,000.

13.9. Convertible loan GBP 1,000,000

On 7 January 2019,the Issuer entered into a new unsecured convertible loan facility for an aggregate total
amount of up to GBP 1,000,000 with a consortium of lenders. This facility has a term of 24 months and the
Issuer shall pay interest on the outstanding amount of this facility at the rate of 8 percent per annum. This
facility is repayable on I 5 January 2021 . With certain limitations, the Convertible Loan Notes ("CLNs',) will
be convertible into Common Shares of the Issuer at any time after the expiry of a 120 day lock up period
from the date of issue of the CLNs, l5 January 2019, as required under applicable Canadian securitiei laws.
Until the date of this Prospectus, no CLNs have been converted into Common Shares of the Issuer.

13.10. Mini Notes

On 25 March 2019 the Issuer announced that it has issued unsecured notes for a total amount of GBP 90,000
with 900,000 share purchase warrants attached. Each Wanant will entitle the holder to acquire one common
share of no-par value (in this heading, one "Common Share") in the capital of Zenith, at a strike price of
cAD 0.10 per common Share, for a period of 12 months following the closing date.

Unless permitted under applicable Canadian securities legislation, holders must not trade these unsecured
notes, or the Warrants underlying these notes, in Canada before the date that is four months and a day after
the issue date of 15 February 2019. The formalisation ofthe process was subject to approval by the TSX
Venture Exchange.

The notes described herein are payable, together with the accrued interest of 1 5 percent per annum computed
on the basis of a 360-day year composed of twelve 30-day months, starting from 20 September 2019. The
Issuer is cunently repaying these notes. As of the date of this Prospectus the mini notes, included accrued
interest, have been totally repaid.
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13.11. Loan Notes

During the financial year 2019 the Issuer, as announced in September 2018 and January 2019, issued Loan
Notes to finance its development activities in Azerbaijan for a total amount of CAD 4,759,000, with the
duration of 2 years. The maturity date of the Notes is 20 December 2021, and they carry an interest charge
of 8 percent per annum, payable upon the maturity of 20 Decemb er 2021 .

At the year ended 31 March 2019 as well as at three months ended as of 30 June 2019, CAD 4,759,000 is
classified as a non-cunent liability.

14. DOCUMENTS AVAILABLE

See already section III. "GENERAL DESCRIPTION OF THE PROGRAMME" under "Documents on

Display" (pages l0-l 1).

15. PROVEN RESERVES

The following section is a summary of the oil and natural gas reserves and the value of future net revenue of
Zenith as evaluated by Chapman in the Chapman Report 2019, dated 12 June 2019. Chapman is an
independent qualified reserves evaluator and auditor. The report was concluded in line with the various
standards and guidelines published and maintained by the Canadian Institute of Mining, Metallurgy and
Petroleum (CIM Guidelines), as amended.

All evaluations of future revenue are after the deduction of future income tax expenses unless otherwise noted
in the tables (as it is fore example true for Cash-flow-forecasts, which are before income tax), royalties,
development costs, production costs and well abandonment costs but before consideration of indirect costs
such as administrative, overhead and other miscellaneous expenses.

The estimated future net revenue contained in the following tables does not necessarily represent the fair
market value of the Issuer's reseryes. There is no assurance that the forecast price and cost assumptions
contained in the Chapman Report 2019 will be attained and variances could be material. Other assumptions
and qualifications relating to costs and other matters are included in the Chapman Report 2019. The recovery
and reserves estimate on the Issuer's properties described herein are estimates only. The actual reserves on
the Issuer's properties may be greater or less than those calculated.

All monetary values presented in this section are expressed in terms of USD.

15.1. Gross reserves

Gross reseryes are the Issuer's working interest (operating or non-operating) share before deduction of
royalties and without including any royalty interests of the Issuer. Net reserves on the other hand are the
Issuer's working interest (operating or non-operating) share after deduction ofroyalty obligations, plus the
Issuer's royalty interests in reserves.

The following table shows a summary of oil and gas reseryes of the Issuer as per 3l March 2019 for proved
and probable reserves, where proved reserves are reseryes that can be estimated with a high degree of
certainty to be recoverable. It is therefore likely that the actual remaining quantities recovered will exceed
the estimated proved reseryes. Probable reseryes are those additional reserves that are less certain to be
recovered than proved reserves. It is equally likely that the actual remaining quantities recovered will be
greater or less than the sum ofthe estimated proved plus probable reserves.
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AZERBAIJAN

PROVED
Developed Producing(r)
Developed Non-Producing(2)

Undeveloped€)

TOTALPROVED
TOTAL PROBABLE

TOTAL PROVED + PROBABLE

ITALY

PROVED
Developed Producing(r)

Developed Non- Producing(z)

Undeveloped(r)

TOTAL PROVED
TOTAL PROBABLE

Light and Medium Oil
MSTB

465
0

3.483

3,948

t7

30,564

Conventional
Natural Gas

(MMscf)

I,064
230

0

Natural Gas Liquids
(Mbbr)

l3
0

0

1,294

14 g&'7

l3
242

TOTAL PROVED + PROBABI,E 16.280 255

o Reserves that are expected to be recovered from completion ihtervals open at the time of the estimate. These resemes may be
currently producing or, ifshut-in, they must have previously been on production, and the date ofresumption ofproduction must be
known with reasonable certainty.

(2) Resemes that either have not been on production, or have previously been on production, but are shut in, and the date ofresumption
of produc tion i s unknan n.

(3) Reserves expected to be recoveredfrom htown accumularions where a signifcant expenditure for example, when compared to the
cost ofdrilling awell) is required to render them capable ofproduction. They mustfutly meet the requirements ofthe reserves'
classification (proved, probable, possible) to which they are assigned.

Source: Chapman Report 2019 (paqe 23).

For a more detailed table see Annex I , page 3 I

The following table sets forth a reconciliation of the changes in the Issuer's gross reseryes of Light and
Medium Oil in Azerbaijan as well as Associated and Non-Associated Gas in Italy as of 3l March 2019 against
such reseryes as of 3 I March 20 1 8:

AZERBAIJAN
Lisht and oil

Proved Probable Proved Plus Probable
(Mbbl)
31,735

(Mbbr)
at 31 March 2018

Production (Sales)

Acquisitions
Dispositions

Discoveries

Extensions & Improved
Recovery

Economic Factors

3,887

(6e)

il0

27,847

(1,01 1)

(6e)

239

0

0

0

0

0

0

0

0

t29

00

0
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Technical Revisions

at 31 March 2019

ITALY

at 3l March 2018

Production (Sales)

(34e) (32e)

3,948 26,617 30,564

Associated and Gas

Proved
(MMscf)

Probable Proved Plus Probable
(MMscfl

1,416

(14s)

14,984

0

16,400

(14s)

Acquisitions
Dispositions

Discoveries

Extensions & Improved
Recovery

Economic Factors
Technical Revisions

at 3 I March 201 9 1,294 14,987 I6,280

Note: Columns may not add precisely due to accumulative rounding ofvalues.
Source: Chapman Report 2019 (page 27) andAnnual Informotion Form 2019 ofthe Issuerfor the Financial Year 2019 (page 90; can

be obtained at hups://www.zenithenergy.ca/wp-content/uploads/2019/07/Zenith-March-31_-2019-AIF-FINAL.pdfl.

15.2. Future revenues

The following table shows the undiscounted total future net revenue based on forecast prices and costs

0

0
0

0

0

0

0

3

0

0

0

0
26
0

Revenne
(M$r

3fi,773

1,831,236

Rcvoue
(M$)..

Royal(ies
(Msr

Operating
C$ts
(ru51*

Dwelopment

(rus;,

Abandonmqt
md R€clamrtion

Corts
(Ms)'

Abrndonment
and Reclam|tion

CNts
(Ms)*

tr'trttrre
Nct Rwdue

Before Income
Taxs
(M$).

128,252

790,346

Future
Net Rcvenuc

Before Income
Tus
(M$).

Income Tars
(M$).

lncome Ttx6
(M$).

Future
Net

Revenue After
Incomc Tuca

(rusl*
Costs

AZERBAIJAN

Total Proved(r)
Total Proved Plus
probable(r) (2)

ITALY

0

0

0

0

0

0

Royrltier
(M$).

58,057

336,487

Operatirg
Corts
(M$).

t25,464

704,403

Development
Co!ls
(M$r

128,2s2

790,346

Future
Net

Rcvcnue After
Ircome Tares

(M$).

Total Proved(r)
Total Proved Plus
Probable(r)(2)

7,787

131,621

0

0

0

0

3,876

58,392

11

1,541

152

256

3,748

71,432

3,'148

71,412

* For an ovemiew ofconversion rates please see pages 6-7.(1) Resemes that can be eslimatedwith a high degree of certainty to be recoverable.(2) Reserves lhat are less certain to be recovered than proved resemes.

Source: Chapman Report 2019 (page 25)

77



The following table shows a summary of net present values of future net revenues based on forecast prices
and costs as of 3l March 2019:

AZERBAIJAN Discounted at

0%olyr S%o/yr. l\Yolyr. 15%/yr. 20%/yr
Reserves Category

PROVED(')

Developed Producingt2)

Developed Non-Producing(:)
Undeveloped{a)

TOTAL PROVED(')
TOTAL PROBABLE(s)
TOTAL PROVED +
PROBABLE(r)(s)

ITALY

Reserves Category

PROVED(')

Developed Producing@)

Developed Non-Producing(:)
Undeveloped{a)

TOTAL PROVED(')
TOTAL PROBABLE(s)
TOTAL PROVED +
pROBABLE(rx5)

Reserve Category

AZERBAIJAN
Total Proved(l)

Total Proved Plus Probable(ll.r)

ITALY

7,718 6,244 5,104 4,272

0000
120,s35 72,807 44,s65 27,t22

3,664

0

1s,976
128,252 79,051 49,669 31,394 19,640
1,542,094 767,837 422,493 252,971 t62,2t0

1,670346 846,888 472,162 284,365 181,850

O%olyr

M$*
S%olyr

M$*

Discounted at

l1Yo/yr.

M$*
l5%o/yr 20Volyr

M$*M$*

2,921 2,532 2,216 1960 1,754
82'.7 636 509 420 35s
00000

3,148 3,168 2,725 2JSl 2,109
67,684 24,250 12,421 7,693 s,274

71,432 27,418 15,145 10,073 7,383

* For an ovemiew ofconversion rates please see pages 6-7.(t) Resemes that can be estimated with a high digie of certainty to be recoverable.(2) Reserves that are expected, to be recovired frcm iomptetiin intenals open at the time of the estimate. These resertes may be
c,urrently producing or, ifshut-in, they must have previously been on production, and the dite ofresumption ofproduction must be
lotown with reasonable certainty.(3) Reserves that either have not bien on production, or have previously been on production, bur are shut in, and the date oJ resumprion
of production is unlmown.(a) Resemes expected to be recoveredfrom known accumulations where a signiJicant expenditure (for example, when compared to the
cost ofdrilling awell) is required to render them capable ofproductioi. ihey nuitfully ^"it th" requiiements oftlhe reserves,

... classification (proved, probable, possible) towhich they are aisigned.(5) Additional reserves that are lessierrain io be recoverid than prived reserves.

Source: Chapman Report 2019 (page 24).

The following table sets forth the future net revenues by product type based on forecast prices and costs as
of 3l March 2019:

Future Net Revenue Before
Income Taxes (Discounted at

llo/olYear)
Product TvDe

Light and Medium Oil (including solution gas and other by-products)
Healy Oil (including solution gas and other by-products)
Conventional Natural Gas (including by-products but not solution gas)

Light and Medium Oil (including solution gas and other by-products)
Heavy Oil (including solution gas and other by-products)
Conventional Natural Gas (including by-products but not solution gas)

Light and Medium Oil (including solution gas and other by-products)
Heavy Oil (including solution gas and other by-products)

0

0

49"669

62472,1

0

0

0

0

Total Proved(l)
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Product Tvpe

Future Net Revenue Before
Income Taxes (Discounted at

l0ohlYear)
(M$)*Reserve Category

Total Proved Plus Probable(r)tzl

Product Type by Reserve

Category

Conventional Natural Gas (including by-products but not solution gas)

Light and Medium Oil (including solution gas and other by-products)
Heavy Oil (including solution gas and other by-products)
Conventional Natural Gas (including by-products but not solution gas)

Gross

MSTB

t ?t<

0

0

ls, r45

* For an overview ofconversion rates please see pages 6-7.
(1) Resemes that can be estimatedwith a high degree ofcertainty to be recoverable.
(2) Reserves thdi are less certain to be recovered than proved resemes.

Source: Chapman Report 2019 (page 26).

The following table sets forth the oil and gas reseryes of the Issuer and the related net present values by
producttype based on forecastprices and costs as of31 March 2019:

AZERBAIJAN Net Present Unit Values
Value (BIT) @10%;o/yr

t0%
M$* USD*/MscfMSTB

oil
Net

Proved(r)

Developed Producing(2)

Developed Non-Producing(3)

Undeveloped(a)

Total Proved(r)

Probable(s)

Proved Plus Probable(r) (5)

ITAI,Y

Product Type by Reserve

Category

465 46s

00
5,r 04

0

3,483 3,483 44,s65

1 0.98

N/A
12.79

3,948 3,948 49,669 12.58

26,617 26,617 422,493 1s.87

30,564 30,564 472,162 15.45

Net Present
Gas Reserves o NGL Reserves Value (BIT)
Gross Net Gross Net 10%
MMscf MMscf Mbbl Mbbl MS*

Unit Values

@,10%lyr

USD*/l\4scf

Proved(l)

Developed Producing(2)

Developed Non-Producing(3)

UndeveloPedta)

Total Proved(l)

Probable(5)

Proved Plus Probahle(r) (5)

1,064 1,064 13

230 230 0

2.08

2.21

N/A

1,294 1,294 13 13 2,125 2.11

t4,987 14,987 242 242 12,421 0.83

16,280 16,280 255 255 15,145 0.93

l3
0

2,216

509

0000

* For an overview ofconversion rates please see pages 6-7.o Reserves that can be eslimatedwith a high degree ofcertainty to be recoverable.
(2) Resemes that are expected to be recovered from completion intelvals open at the time of the estimate. These reserves may be

currently producing or, if shut-in, they must have previously been on production, and the date of resumption of production must be
know n ut i th r e asonab I e cer tainty.

(3) Resemes that either have not been on production, or have previously been on production, but are shut in, and the date ofresumption
of p roduc ti on is unlcnoy,n.

(a) Reserves expected to be recoveredfrom htown accumulations where a signi/icant expenditure (for example, when compared to the
cost of drilling a well) is required to render them capable of production. They must fully meet the requirements of the reserves'
classificalion (proved, probable, possible) to which they are assigned.(s) Additional resemes that are less certain to be recovered than proved reserves.

Source: Chapman Report 2019 (pa4e 27).
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15.3. Oil and Gas Properties and Wells

The following table sets forth the number of wells in which the Issuer held a working interest as at 31 March
2019:

OiIWells Natural Gas Wells
Grossl Grossl Nef

AZERBAIJAN
Producing

Non-producing
32

5

)\A
5

0

0

0

0

ITALY(3)

Producing

Non-producing
2

t

0

0

1.45

0.4s

(1)

Q)

(3)

Wells according to the Issuer's working interest (operating or non-operaling) share before deducting of royalties and without
including any royalty interests of the Issuer.
Wells according to the Issuer's working interest (operating or non-operating) share aJier deduction ofroyalty obligations, plus the
Issuer's royalty interests in reserves.
This table only considers the producing Italian concessions of the issuer being the Lucera, Misano Adriatico, San Mauro and
Torr ente C igno c o nce ssion.

Source: Annual Information Form 2019 of the Issuer for the Financial Year 2019 (page I0l; can be obtained at
https://www.zenithenerg.ca/wp-content/uploads/2019/|7/Zenith-March-31_-2019-AIF-FINAL.pdn and intemal information
of the Issuer as of 5 November 201 9 regarding the non-producing Oil Wells in Azerbaijan.

All of the Issuer's producing oil wells are located onshore in two oil fields, Muradkhanli and Jafarli in the
Kura Region of Azerbaijan. Five non-producing wells are in the Zardab field in the same area.

All of the Issuer's gas wells are located onshore in four concessions of ltaly: Lucera, Misano Adriatico, San
Mauro, and Torrente Cigno. Misano Adriatico and Torrente Cigno concessions each have one producing
well. Lucera concession had some problems with gas treatment plant and the production is temporarily
suspended. Production in Lucera is expected to resume in 2020, and in San Mauro the production resumed
in August 2019. There is an additional horizontal location in Torrente Cigno concession, which is expected
to be drilled in2021.

Properties with no attributed reserves

The Issuer holds five additional concessions in Italy to which no reseryes have been assigned. There are no
current plans for any capital expenditures on these properties. The Issuer also has interests in two exploration
permits and two exploration applications in Italy to which no reserves have been assigned.

15.4. Production Estimates

The following table sets forththe volume of production estimated by Chapman for 2019 (9 months April
2019 - December 2019) based on proved reserves and before the deduction ofroyalties payable to others (i.e.
gross values):
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0Italy
Azerbaijan

Totrl for all areas

Light and Medium Oil Heavy Oil
(MbbD

0

0

Natural Gas
(MMscf)

0

t29

Natural Gas Liquids

0

2

32 0 t29 2

Source: Annual Information Form 2019 of the Issuer for the Financial year 2019 (page 103; can be obtained athuot,//rrr.""nith"r"rg."o/ro-"ontint/uploodil20i9/07/Z"nith-Morrh-31 -20i9-AIF-ifiAL.odf..

The following table sets forth the volume of production estimated by Chapman for 2019 (9 months: April
20 1 9 - December 2019) based on proved plus probable reserves and before tire deduction ofioyalties payable
to others (i.e. gross values):

Light and Mediurn Oil Heavy Oil Natural Gas
Natural Gas

Liquids

32

0Italy
Azerbaijan

Total for all areas

0

0
0 0

2130

32 0 130 2

Source: Annual Information Form 2019 of the Issuer for the Financial Year 2019 (page 103; can be obtained athtlpt,//**r'""nith"n"rqv."drp-"ont"nt/uploodt/2019/07/Zrnith-Mar"h-31 -2019-Ai,IF):ifiAL.pdI.
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VII. SECURITIES NOTE F'OR RETAIL NON-EQUITY SECURITIES

PERSONS RESPONSIBLE, THIRD PARTY INFORMATION, EXPERTS, REPORTS
AND COMPETENT AUTHORITY APPROVAL

1.1. Persons responsible for the information given in the registration document

ZENITH ENERGY LTD, with its registered office at 20th Floor, 250 Howe Street, Vancouver BC V6C 3R8,
canada, is solely responsible for the information given in this prospectus.

1.2. Declaration by those responsible for the registration document

The Issuer hereby declares that, to the best of his knowledge, the information contained in the registration
document is in accordance with the facts and that the registration document makes no omission likely to
affect its import.

1.3. Where a statement or report attributed to a person as an expert is included in the registration
document, additional information is to be provided in relation to that person.

The Chapman Report 2019 was concluded by Chapman, an independent qualified reseryes evaluator and
auditor with its offices in 1122 4th Street S.w., Suite 700, calgary Alberta T2R l M1, canada.

Chapman has no material interest in the Issuer. The Chapman Report 2019 is included to this prospects as
annex I with the consent of Chapman who has authorised the contents of annex I of this prospectus for the
purpose of the Prospectus.

The Issuer affirms that no material changes have occurred since the date of the Chapman Report 2}l9,being
12 June2019.

1.4. Where information has been sourced from a third party, provide a confirmation that this
information has been accurately reproduced and that as far as the issuer is aware and is able
to ascertain from information published by that third party, no facts have been omitted
which would render the reproduced information inaccurate or misleading. In additionn
identify the source(s) of the information.

Not applicable.

1.5. Approval ofthis Prospectus

This Prospectus has been approved by the FMA in its capacity as Competent Authority under the KMG and
under the Prospectus Regulation.

The FMA gives no undertaking as to the economic or financial opportuneness of any transaction under this
Prospectus or to the quality and solvency of the Issuer but only approves this Prospectus as meeting the
standard of completeness, comprehensibility and consistence imposed by the Prospectus Regulation.

The approval by the FMA should not be considered as an endorsement of the quality of the securities that are
the subject ofthis Prospectus.

Possible investors should make their own assessment as to the suitability of investing in the securities.
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2. RISK F'ACTORS

For a detailed list of risk factors see already section IV. RISK FACTORS.

3 ESSENTIAL INF'ORMATION

3.1. Interest ofnatural and legal person involved in the issue/offer

The Issuer is entitled to purchase or sell Notes for its own account or for the account ofthird parties and to
issue further Notes. In addition, the Issuer may, on a daily basis, act on the national and intemational finance
and capital markets. Therefore, the Issuer may, for its own account or for the account of its clients, also close
transactions with regard to reference rates and it may, with regard to such transactions, act in the same manner
as if the Notes had not been issued. Other interest of natural and legal persons involved in the issue will be
disclosed in the Final Terms.

3.2. Reasons for the offer and use of proceeds

The net proceeds from each issue ofNotes will be applied by the Issuer for its general corporate purpose
unless the relevant Final Terms specifu a different use ofproceeds. Ifapplicable, further reasons for the offer
or a different use of proceeds will be disclosed in the relevant Final Terms.

Without procuring the requisite funds on terms which are acceptable to the Issuer (or at all) the Group may
be required to reduce the scope of its operations. Further, current shareholders' holdings of Ordinary Shares
may be materially diluted if financing will be continued via issuing new shares rather than the Notes.

4. INF'ORMATION CONCERNING THE SECURITIES TO BE OF'F'ERED TO THE
PUBLIC/ADMITTED TO TRADING

4.I. A description of the type and the class of the securities being offered to the public and/or
admitted to trading.

The Notes are direct, unsecured, unconditional and unsubordinated, fixed rate debt securities, issued in the
form of bearer Notes.

Notes will be issued in Tranches, each Tranche consisting of Notes which are identical in all respects. One
or more Tranches, which are expressed to be consolidated and form a single series and are identical in all
respects, but may have different issue dates, interest commencement dates, reoffer prices, issue prices and
dates for first interest payments may form a Series of Notes. An issue of Notes under the Programme may
become part of an existing series of Notes previously issued under this Programme in which case the relevant
Final Terms will give detailed information on the principal amount, the issue date and the series number of
the existing series of Notes to be increased.

The specific terms of each Tranche will be determined at the time of offering of such Tranche based on then
prevailing market conditions and will be set forth in the relevant Final Terms as described in more detail
below. Each Series will be represented by a global note, without interest coupons. The Final Terms will be
available in electronic form on the website of the Issuer under www.zenithenergy.ca./investors and during
usual business hours free of charge at the corporate seat of the Issuer.

Notes will be issued in such denominations as determined by the Issuer and specified in the relevant Final
Terms, save that the minimum denomination of the Notes will be EUR 1,000 or, the equivalent amount in
another currency.
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4.3.

Unless otherwise permitted by then current laws and regulations, Notes in respect of which the issue proceeds
are to be accepted by the Issuer in the United Kingdom will have a minimum denomination of GBP 100,000
(or its equivalent in other currencies), unless such Notes may not be redeemed until on or after the first
anniversary oftheir date ofissue.

4.2. Legislation under which the securities have been created.

The Notes and all other documentation relating to the Programme are govemed by Austrian law. The place
of performance shall be Vienna, Republic of Austria. Exclusive jurisdiction is, to the extent legally
permissible, the court of competent jurisdiction specified in the Final Terms but the Issuer reserves the right
to bring an action before an otherwise competent court. Consumers within the meaning of the Austrian
Consumer Protection Act (Konsumentenschutzgesetz) can also assert their claims with all other competent
courts.

An indication ofwhether the securities are in registered form or bearer form and whether
the securities are in certificated form or book-entry form.

The Notes are being issued in bearer form ("Bearer Notes").

Each Tranche of Notes in bearer form will initially be in the form of either a temporary global note in bearer
form (the "Temporary Global Note"), without interest coupons, or a perrnanent global note in bearer form
(the "Permanent Global Note"), without interest coupons, in each case as specified in the relevant Final
Terms. Each Temporary Global Note or, as the case may be, Permanent Global Note (each a "Global Note")
which is not intended to be issued in new global note ("NGN") form, as specified in the relevant Final Terms,
will be deposited on or around the issue date of the relevant Tranche of the Notes with a depositary or a
common depositary for Euroclear Bank SA/NV as operator of the Euroclear System ("Euroclear") and/or
Clearstream Banking, S.A. Luxembourg ("CBL") and/or any other relevant clearing system and each Global
Note which is intended to be issued in NGN form, as specified in the relevant Final Terms, will be deposited
on or around the issue date of the relevant Tranche of the Notes with a common safekeeper for Euroclear
and/or CBL. Global Notes may also be deposited with CBF or OeKB.

On 13 June 2006 the European Central Bank (the "ECB") announced that Notes in NGN form are in
compliance with the "Standards for the use of EU securities settlement systems in ESCB credit operations"
of the central banking system for the euro (the "Eurosystem"), provided that certain other criteria are
fulfilled. At the same time the ECB also announced that arrangements for Notes in NGN form will be offered
by Euroclear and CBL as of 30 June 2006 and that debt securities in global bearer form issued through
Euroclear and CBL after 31 December 2006 will only be eligible as collateral for Eurosystem operations if
the NGN form is used.

In the case of each Tranche, the relevant Final Terms will also specifu whether United States Treasury
Regulation $1.163-5(c)(2)(i\C) (the "TEFRA C Rules") or United States Treasury Regulation $1.163-
5(c)(2)(i)(O) (the "TEFRA D Rules") are applicable in relation to the Notes or, if the Notes do not have a
maturity of more than 365 days, that neither the TEFRA C Rules nor the TEFRA D Rules are applicable.

Temporary Global Note exchangeablefor Permanent Globul Note

If the relevant Final Terms specifies the form of Notes as being "Temporary Global Note exchangeable for a
Permanent Global Note", then the Notes will initially be in the form of a Temporary Global Note which will be
exchangeable, in whole or in part, for interests in a Permanent Global Note, without interest coupons, not earlier
than 40 days after the issue date ofthe relevant Tranche ofthe Notes upon certification as to non-U.S. beneficial
ownership.
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No payments will be made under the Temporary Global Note unless exchange for interests in the Permanent
Global Note is improperly withheld or refused.

Whenever any interest in the Temporary Global Note is to be exchanged for an interest in a Permanent Global
Note, the Issuer shall procure (in the case of first exchange) the delivery of a Permanent Global Note to the
bearer of the Temporary Global Note or (in the case of any subsequent exchange) an increase in the principal
amount of the Permanent Global Note in accordance with its terms against:

Legend concerning United States percons

Each Global Note will bear the following legend: "Any United States person (as defined in the U.S. Intemal
Revenue Code of 1986" who holds this obligation will be subject to limitations under the United States income
tax laws, including the limitations provided in Sections 165fi) and 1287(a) of the U.S. Internal Revenue Code
of 1986."

4.4. Total amount of the securities offered to the public/admitted to trading. If the amount is not
fixed, an indication of the maximum amount of the securities to be offered (if available) and
a description of the arrangements and time for announcing to the public the definitive
amount of the offer.

The total aggregate principal amount of the Notes from time to time outstanding under the Programme may
not at any time exceed EUR 25,000,000.

4.5. Currency of the Notes.

Subject to compliance with all relevant laws, regulations and directives, Notes may be issued in such
currencies as determined by the Issuer in the Final Terms. A Noteholder of a Note denominated in a foreign
curency may be exposed to the risk of changes in currency exchange rates which may affect the yield of
such Notes.

4.6. The relative seniority of the securities in the issueros capital structure in the event of
insolvency, includingo where applicablen information on the level of subordination of the
securities and the potential impact on the investment in the event of a resolution under
Directive 20l4l59lBu.

The obligations under the Notes constitute direct, unconditional and unsecured obligations ofthe Issuer which
will at all times rank pa ri passu among themselves and at least p ari passu with all other present and future
unsecured obligations ofthe Issuer, save for such obligations as may be preferred by provisions oflaw that
are both mandatory and ofgeneral application.

The issuer does not fall within the scope of Directive 2014/59/EU .

4.7. A description of the rights attached to the securitiesn including any limitations of those rights,
and procedure for the exercise ofthose rights.

4.7.1. General

Each noteholder has the right to claim payment of interest and principal from the Issuer when such payments
are due according to the Terms and Conditions of the Notes.
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4.7.2. Early redemption of the Notes upon occurrence of an Event of Default

The Notes can be redeemed prior to their stated maturity at the option ofthe Noteholders, upon the occurrence
of an event of default. Events of default include, inter alia, (i) non-payment of capital or interest, (ii) non-
performance of any other obligation under the Notes, (iii) bankruptcy or insolvency proceedings are
commenced, (iv) Issuer is wound up or dissolved, (v) the Issuer ceases to carry on its business, (vi) the Issuer
ceases to carry on its business,

4.7.3. Early redemption of the Notes for taxation reasons

The Notes can be redeemed prior to their stated maturity at the option of the Issuer for taxation reasons. Early
Redemption of the Notes for reasons of taxation will be permitted, if as a result of any change in, or
amendment to the laws or regulations (including any amendment to, or change in, an offrcial interpretation
or application of such laws or regulations) of Austria, or any political subdivision or taxing authority thereto
or therein affecting taxation or the obligation to pay duties ofany kind, the Issuer will become obligated to
pay additional amounts on the Notes.

4.7.4. Early Redemption at the option of the Issuer at specified redemption amount(s)

The Notes can be redeemed at the option of the Issuer upon giving notice within the specified notice period
to the Holders on a date or dates specified prior to such stated maturity and at the specified redemption
amount(s) together with accrued interest to, but excluding, the relevant redemption date.

4.7.5. Statue of limitation

According to Austrian law the limitation period for claims in respect of principal of the Notes is thirty years,
and in respect of interest three years; in each case after the respective due date.

4.7.6. Negative Pledge

The Terms and Conditions ofthe Notes provide for no negative pledge of the Issuer

4.8. Interest

4.8.1. The nominal interest rate

The Notes bear a fixed interest income throughout the entire term of the Notes. Fixed interest will be payable
on such basis as may be agreed between the Issuer and the relevant Dealer(s) as specified in the relevant Final
Terms and at maturity and will be calculated on the basis of such day count fraction as may be agreed between
the Issuer and the relevant Dealer(s) and indicated in the applicable Final Terms.

4.8.2. The provisions relating to interest payable

The applicable interest rate or its method of calculation may differ from time to time or be constant for any
Series of Notes and will be defined in the Final Terms.

4.8.3. The date from which interest becomes payable

To be specified in the Final Terms.

4.8.4. The due dates for interest

To be specified in the Final Terms.
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4.8.5. The time limit on the validity of claims to interest and repayment of principal.

According to Austrian law the limitation period for claims in respect of principal of the Notes is thirty years,
and in respect of interest three years; in each case after due date.

4.9. Maturity date and details of the arrangements for the amortisation

The notes will be redeemed on the Maturity Date at their redemption amount as defined in the Final Terms.
Notes will be redeemed at a minimum of 100 percent of the nominal value of the Notes.

Such maturity dates may be agreed between the Issuer and the relevant Dealer(s) and will be indicated in the
relevant Final Terms. Any Notes, the proceeds of which are to be accepted by the Issuer in the United Kingdom,
which must be redeemed before the first anniversary of the date of their issue, shall (a) have a redemption value
of not less than GBP 100,000 (or an amount of equivalent value denominated wholly or partly in a currency
other than Sterling), and (b) provide that no part of any such Note may be transfened unless the redemption
value of that part is not less than GBP 100,000 (or such equivalent amount).

Subject to the restrictions set out above, the Final Terms in respect of each issue of Notes will state whether
such Notes may be redeemed prior to their stated maturity at the option of the Issuer (either in whole or in
part) and/or the Noteholders, and if so the terms applicable to such redemption.

Except for this optional Redemption, Notes will be redeemable at the option of the Issuer prior to maturity
only for taxation reasons if as a result of any change in, or amendment to, the laws or regulations (including
any change in, or amendment to, an official interpretation or application of such laws or regulations) of
Austria, the Issuer is required to pay additional amounts on the Notes, all as more fully set out in the Terms
and Conditions of the Notes.

4.10. An indication of yield and a description of the method whereby the yield is to be calculated
in summary form.

To be specified in the Final Terms.

If not indicated otherwise in the Final Terms, the yield for Fixed Rate Notes will be calculated by the use of
the ICMA method, which determines the effective interest rate of Notes taking into account accrued interest
on a daily basis.

4.1t. Representation ofnon-equity security holders including an identification ofthe organisation
representing the investors and provisions applying to such representation. Indication ofthe
website where the public may have free access to the contracts relating to these forms of
representation.

Pursuant to the Austrian Notes Trustee Act (Kuratorengesetz) and the supplement thereof
(Kuratorenergcinzungsgesetz), a trustee (Kurator) can be appointed by an Austrian court, upon the request of
any interested party (e.9., a noteholder) or upon the initiative of the competent court, for the purposes of
representing the common interests of the noteholders in matters concerning their collective rights. In
particular, this may occur if insolvency proceedings are initiated against the Issuer, in connection with any
amendments to the terms and conditions of the Notes or changes relating to the Issuer, or under other similar
circumstances. If a trustee is appointed, it will exercise the collective rights and represent the interests of the
noteholders and will be entitled to make statements on their behalf which shall be binding on all noteholders.
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4.12. In the case of new issues, a statement of the resolutions, authorisations and approvals by
virtue ofwhich the securities have been or will be created and/or issued.

The establishment of the Programme was authorised by a resolution of the Executive Board of the Issuer
dated 4 November 201 9. Tranches of Notes will be issued in accordance with internal approvals by the Issuer,
as in force at the time of issue.

4,13. The issue date or in the case ofnew issueso the expected issue date ofthe securities.

To be specified in the Final Terms.

4.14. A description ofany restrictions on the transferability ofthe securities.

Not applicable. The Notes are freely transferable.

4.15. Tax warning

The tax legislation of the noteholder's Member State and of the issuer's country of incorporation may have
an impact on the income received from the securities.

Noteholders should be aware that the particular terms of issue of any Notes may affect the treatment of that
Series ofNotes and they should consult their professional tax advisers.

4.16. If different from the issuer, the identity and contact details of the offeror, of the securities
and/or the person asking for admission to trading, including the legal entity identifier ('LEI')
where the offeror has legal personality.

Not applicable.

5 TERMS AND CONDITIONS OF THE OFF'ER OF SECURITIES TO THE PUBLIC

5.1. Conditions, offer statisticso expected timetable and action required to apply for the offer

5.1.1. Conditions to which the offer is subject

The offer ofNotes under this program is not subject to any conditions. The Terms and Conditions of the Issue
are to be read in conjunction with this Prospectus and, together with the Prospectus, contain complete and
comprehensive information about the Programme and each issue of Notes. An issue specific summary of the
individual issue of the Notes will be annexed to the respective Final Terms.

5.1.2. The tirne period, including any possible amendments, during which the offer will be open. A
description of the application process.

The time period during which the offer will be openo will be set out in the Final Terms. The period may be
extended or shortened.

The possibility to make an offer will be communicated to possible noteholders by the Issuer and any
distribution partners. The offer to subscribe for Notes must be made by the applicants. The Issuer reserves
the right to (total or partial) acceptance ofthe subscription offerings.
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5.1.3. A description of the possibility to reduce subscriptions and the manner for refunding
amounts paid in excess by applicants.

A reduction of subscriptions is not provided in principle. The Issuer, however, has the right to reduce
subscriptions at its own discretion and as set forth in the Final Terms; if the Issuer avails itself of this right,
applicants will be reimbursed the overpaid amounts.

5.1.4. Details of the minimum and/or maximum amount of the application, (whether in number of
securities or aggregate amount to invest).

The minimum and/or maximum amount of the application will be set forth in the Final Terms.

5.1.5. Method and time limits for paying up the Notes and for delivery of the Notes.

To be specified in the Final Terms.

5.f .6. A full description of the manner and date in which results of the offer are to be made public.

To be specified in the Final Terms.

5.1.7. The procedure for the exercise of any right of pre-emption, the negotiability of subscription
rights and the treatment ofsubscription rights not exercised.

Not applicable.

5.2.

5.2.1

Plan of distribution and allotment.

The various categories ofpotential investors to which the securities are offered. Ifthe offer
is being made simultaneously in the markets of two or more countries and if a tranche has
been or is being reserved for certain ofthese, indicate any such tranche.

Notes may be offered to qualified investors and/or retail investors as further specified in the relevant Final
Terms. If an offer of Notes does not require to publish a prospectus pursuant to Article 3 of the Prospectus
Regulation or supplement a prospectus pursuant to Article 23 of the Prospectus Regulation, this Prospectus
shall be deemed a voluntary Prospectus pursuant to Article 4 of the Prospectus Regulation.

5.2.2. Process for notifying applicants of the amount allotted and an indication whether dealing
may begin before notification is made.

To be specified in the Final Terms.

5.3. Pricing

5.3.1. An indication of the expected price at which the securities will be offered.

To be specified in the Final Terms.

5.3.2. Where an indication of the expected price cannot be given, a description of the method of
determining the price, pursuant to Article 17 of Regulation (EU) 2017lll29,and the process
for its disclosure.

If an indication of the expected price at which the securities will be offered cannot be given, the price will be
determined in line with market prices for comparable financial products. The detailed method is to be
specified in the Final Terms.
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5.3.3. Indication ofthe amount ofany expenses, and taxes charged to the subscriber or purchaser.
Where the issuer is subject to Regulation (EU) No 128612014 or Directive 20l4l65t0U and to
the extent that they are known, include those expenses contained in the price.

The Issuer will not charge any subscribers or purchasers any special costs and taxes. However, customary
service fees / fees paid by the Issuer to Distributors may already be included in the Issue Price ofthe Securities
and will be disclosed - to the extent that they are known - in the relevant Final terms.

Costs and expenses incurred in the indirect acquisition are not subject to the influence ofthe Issuer.

5.4.

s.4.1

Placing and Underwriting

Name and address of the coordinator(s) of the global offer and of single parts of the offer
and, to the extent known to the issuer or to the offeror, ofthe placers in the various countries
where the offer takes place.

As of the date of this Prospectus the issuer is not collaborating with coordinators or placers. Any future
appointed coordinators and/or placers will be disclosed in the Final Terms.

5.4.2. Name and address of any paying agents and depository agents in each country.

To be specified in the Final Terms.

5.4.3. Name and address of the entities agreeing to underwrite the issue on a firm commitment
basis, and name and address of the entities agreeing to place the issue without a firm
commitment or under 6best efforts'arrangements. Indication of the material features of the
agreements, including the quotas. Where not all of the issue is underwritten, a statement of
the portion not covered. Indication of the overall amount of the underwriting commission
and of the placing commission.

The Notes will not be underwritten based on a firrn commitment, nor have any entities agreed to place the
issue without a firm commitment or under "best efforts" arrangements, if not specified otherwise in the Final
Terms. If applicable, the Final Terms will also speci$ the material features of the agreements, including the
quotas, and the indication of the overall amount of the underwriting commission and of the placing
commission. Where not all of the issue is underwritten, a statement ofthe portion not covered will be included
in the Final Terms.

5.4.4. When the underwriting agreement has been or will be reached.

At the date of this Prospectus no underwriting agreement has been reached. If an underwriting agreement
will be reached, the respective date will be disclosed in the Final Terms.
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6.1.

6. ADMISSION TO TRADING AND DEALING ARRANGEMENTS

An indication as to whether the securities offered are or will be the object of an application
for admission to trading, with a view to their distribution in a regulated market, other
third country markets, SME Growth Market or MTF with an indication of the markets in
question. This circumstance must be set out, without creating the impression that the
admission to trading will necessarily be approved. If known, give the earliest dates on
which the securities will be admitted to trading.

The Issuer will make an application for the Notes to be included in trading on the Vienna MTF. The Vienna
MTF is a multilateral trading facility (MTF) operated by the Vienna Stock Exchange. The inclusion in trading
on the Vienna MTF is subject to the approval of the Vienna Stock Exchange.

The Issuer may apply for the listing on other multilateral trading facility (MTF) operated by other stock
exchanges, if specified in the Final Terms.

All the regulated markets or third country markets, SME Growth Market or MTFs on
whichn to the knowledge of the issuer, securities of the same class of the securities to be
offered to the public or admitted to trading are already admitted to trading.

Not applicable.

In the case of admission to trading on a regulated market, the name and address of the
entities which have a firm commitment to act as intermediaries in secondary trading,
providing liquidity through bid and offer rates and description of the main terms of their
commitment.

Not applicable.

6.4. The issue price of the securities.

To be specified in the Final Terms.

7 ADDITIONAL INFORMATION

7.1. If advisors connected with an issue are referred to in the securities note, a statement of the
capacity in which the advisors have acted.

Not applicable, as no advisors connected with an issue are referred to in the securities note.

7.2. An indication of other information in the securities note which has been audited or reviewed
by statutory auditors and where auditors have produced a report. Reproduction of the
report or, with permission of the competent authority, a summary of the report.

6.2

6.3.

Not applicable.
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7.4.

7,3. Credit ratings assigned to the securities at the request or with the cooperation ofthe issuer
in the rating process. A brief explanation of the meaning of the ratings if this has previously
been published by the rating provider.

Not applicable. No credit rating will be assigned to the securities.

Where the summary is substituted in part with the information set out in points (c) to (i) of
paragraph 3 of Article 8 of Regulation (EU) No 1286/2014, all such information to the extent
it is not already disclosed elsewhere in the securities note, must be disclosed.

To be specified in the relevant Final Terms
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VIil. TERMS AND CONDITIONS OF THE NOTES
AND RELATED INF'ORMATION

The following is the text of the terms and conditions which, as completed by the relevant Final Terms, will
be endorsed on each Note in definitive form issued under the Programme.

This section "Terms and Conditions of the Notes and Related Information" comprises the following parts:

l the Terms and Conditions of the Notes; and

2. the Form of Final Terms.
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I TERMS AND CONDITIONS OF THE NOTES

TERMS AND CONDITIONS OF'THE NOTES

(ENGLISH LANGUAGE VERSION)

TERMS AND CONDITIONS OF
FIXED RATE NOTES

sl
CURRENCY, DENOMINATION, FORM, TITLE

CERTAIN DEFINITIONS

(7) Currency, Denomination This tranche [insert tranche numberl of Notes (the "Notes") which itself or,
together with one or more other tranches, shall comprise a "Series", is being issued by ZENITH ENERGY LTD
in [insert specified currencyl (the "Specified Currency") in the aggregate principal amount (subject to $ 1(6)
of [insert aggregate principal amount] (in words: [insert aggregate principal amount in wordsl) in a
denomination of [insert Specified Denominationl (the "Specified Denomination").

[If the Tranche becomes part of an existing Series, insert: This Tranche [insert number of tranchel shall
be consolidated and form a single Series [insert number of seriesl with the Series Inumber of seriesl, ISIN Iol,
Tranche 1 issued on [insert Issue Date ofTranche 1] [For each further Tranchen insert: and Tranche [insert
number of tranchel issued on [inser.t Issue Date of this Tranchel of this Seriesl. The aggregate principal
amount of Series [insert number of seriesl is [insert aggregate principal amount of the consolidated Series

[insert number of series].1

(2) Form. The Notes are being issued in bearer form.

(3) Temporary Global Note - Exchange

(a) The Notes are initially represented by a temporary global note (the "Temporary Global Note") without
coupons. The Temporary Global Note will be exchangeable for Notes in Specified Denominations
represented by a permanent global note (the "Permanent Global Note") without coupons. The Temporary
Global Note and the Permanent Global Note (each a "Global Note") shall each be signed manually or in
facsimile by two authorised signatories ofthe Issuer and shall each be authenticated by or on behalfofthe
Fiscal Agent. Definitive Notes and interest coupons will not be issued.

(b) The Temporary Global Note shall be exchanged for the Permanent Global Note on a date not earlier than
40 days after the date of issue of the Temporary Global Note. Such exchange shall only be made upon
delivery of certifications to the effect that the beneficial owner or owners of the Notes represented by the
Temporary Global Note is not a U.S. person (other than certain financial institutions or certain persons
holding Notes through such financial institutions). Payment of interest on Notes represented by a
Temporary Global Note will be made only after delivery of such certifications. A separate certification shall
be required in respect of each such payment of interest. Any such certification received on or after the 40th
day after the date of issue of the Temporary Global Note will be treated as a request to exchange such
Temporary Global Note pursuant to subparagraph (b) of this $ I (3). Any securities delivered in exchange
for the Temporary Global Note shall be delivered only outside of the United States (as defined in g a (3)).

(4) Clearing System. lThel [Eachl Temporary Global Note will be kept in custody by or on behalf of a Clearing
System until all obligations of the Issuer under the Notes have been satisfied. "Clearing System" means [If
more than one Clearing System, insert: each ofl the following: [Clearstream Banking AG, Frankfurt am Main
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("CBF")| [Clearsheam Banking, soci6t6 anonyme, Luxembourg ("CBL")I [Euroclear Bank SA/NV
("Euroclear")l [CBL and Euroclear each an "ICSD" and together the "ICSDs"l IOeKB CSD GmbH
("OeKB")l [,] [andl [specify other Clearing Systeml or any successor in respect of the functions performed
by [If more than one Clearing System, insert: each ofthe Clearing Systemsl [If one Clearing System, insert:
the Clearing Systeml.

[In the case of Notes kept in custody on behalf of the ICSDs, insert:
The Notes are issued in new global note ("NGN") form and are kept in custody by a common safekeeper on
behalf of both ICSDs.l

(5) Noteholder. "Noteholder" means any holder of a proportionate co-ownership or other beneficial interest
or right in the Notes.

(6) Records of the ICSDs. The aggregate principal amount of Notes represented by the Global Note shall be
the aggregate amount from time to time entered in the records of both ICSDs. The records ofthe ICSDs (which
expression means the records that each ICSD holds for its customers which reflect the amount of such
customer's interest in the Notes) shall be conclusive evidence of the aggregate principal amount of Notes
represented by the Global Note and, for these purposes, a statement issued by an ICSD stating the aggregate
principal amount ofNotes so represented at any time shall be conclusive evidence of the records of the relevant
ICSD at that time.

On any redemption or payment of an instalment or interest being made in respect of, or purchase and
cancellation of, any ofthe Notes represented by the Global Note the Issuer shall procure that details ofsuch
redemption, payment or purchase and cancellation (as the case may be) in respect of the Global Note shall be
entered pro rata in the records of the ICSDs and, upon any such entry being made, the aggregate principal
amount of the Notes recorded in the records of the ICSDs and represented by the Global Note shall be reduced
by the aggregate principal amount ofthe Notes so redeemed or purchased and cancelled or by the aggregate
amount of such instalment so paid.l

[In the case of a Temporary Global Note, insert: On an exchange of a portion only of the Notes represented
by a Temporary Global Note, the issuer shall procure that details of such exchange shall be entnred pro rata in
the records of the ICSDs.l

(7) Title.

(a) A Noteholder will (except as otherwise required by applicable laws or regulatory requirements) be treated
as its absolute owner for all purposes (whether or not it is overdue and regardless ofany notice ofownership,
trust or any interest thereofor therein, any writing thereon, or any theft or loss thereof) and no person shall
be liable for so treating such Noteholder.

(b) The transfer of title to Notes is effected by agreement on the transfer among the relevant parties and by
delivery or otherwise in accordance with any applicable laws and regulations including the rules of any
relevant Clearing System. References herein to "Noteholders" of Notes are to the bearers of such Notes.

(8) Business Day. In these Terms and Conditions, "Business Day" means a day which is a day (other than a
Saturday or a Sunday) on which both (i) the Clearing System, and (ii) [If the Specified Currency is Euro
insert: ITARGET (as defined below)l [and commercial banks and foreign exchange markets in [insert all
relevant financial centresll [If the Specified Currency is not Euro insert: commercial banks and foreign
exchange markets in [insert all relevant financial centresll settle payments.

Uf TARGET is applicable, insert: "TARGET" means the Trans-European Automated Real-time Gross
Settlement Express Transfer payment system 2 or any successor system thereto.l
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s2
STATTJS

(1) Status. The obligations under the Notes constitute direct, unconditional and unsecured obligations ofthe
Issuer which will at all times rank pari passu among themselves and at least pari passu with all other present
and future unsecured obligations ofthe Issuer, save for such obligations as may be prefened by provisions of
law that are both mandatory and ofgeneral application.

$3
INTEREST

(l) Rate of Interest and Interest Payment Dates. The Notes shall bear interest on their principal amount at the
rate of [insert Rate of Interestl percent per annum from (and including) [inser"t Interest Commencement
Datel (the "Interest Commencement Date") to (but excluding) the Maturity Date (as defined in $ 5 (1)).

Interest shall be payable in arrears on [insert Fixed Interest Date or Datesl in each year (each such date, an

"Interest Payment Date"), subject to adjustment in accordance with $ 4 (5). The first payment of interest shall,
subject to adjustment in accordance with $ 4 (5), be made on [insert First Interest Payment Datel [If First
Interest Payment Date is not first anniversary of Interest Commencement Date, insert: and will amount
to [insert Initial Broken Amount per Specified Denominationl per Notel.

[If the Maturity Date is not a Fixed Interest Date, insert: Interest in respect of the period from [insert Fixed
Interest Date preceding the Maturity Datel (inclusive) to the Maturity Date (exclusive) will amount to [insert
Final Broken Amount per Specified Denominationl per Note.l

[If ActuaVActual (ICMA) insert: The number of interest determination dates per calendar year (each a

"Determination Date" is [insert number of regular interest payment dates per calendar yearl.l

(2) Accrual of Interest. The Notes shall cease to bear interest from the day preceding their due date for
redemption. If the Issuer shall fail to redeem the Notes when due, interest shall continue to accrue on the
outstanding principal amount of the Notes beyond the due date until the day preceding the day of actual
redemption of the Notes. This does not affect any additional rights that might be available to the Noteholders.

(3) Calculation of Interest for Partial Perioals. If interest is required to be calculated for a period of less than a

full year, such interest shall be calculated on the basis of the Day Count Fraction (as defined below).

$) Day Count Fraction. "Day Count Fraction" means, in respect of the calculation of an amount of interest
on any Note for any period of time (the "Calculation Period"):

[In the case of Actual/Actual (ICMA), insert:

in the case of Notes where the number of days in the relevant period from (and including) the most recent
Interest Payment Date (or, if none, the Interest Commencement Date) to (but excluding) the relevant
payment date (the "Accrual Period") is equal to or shorter than the Determination Period during which
the Accrual Period ends, the number of days in such Accrual Period divided by the product of (l)the
number of days in such Determination Period and (2) the number of Determination Dates (as specified in
$ 3 (l) that would occur in one calendar year; or

2. in the case of Notes where the Accrual Period is longer than the Determination Period during which the
Accrual Period ends, the sum of:

the number of days in such Accrual Period falling in the Determination Period in which the Accrual
Period begins divided by the product of (x) the number of days in such Determination Period and
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(y) the number of Determination Dates (as specified in $ 3 (l)) that would occur in one calendar year;
and

- the number of days in such Accrual Period falling in the next Determination Period divided by the
product of (x) the number of days in such Determination Period and (y) the number of Determination
Dates (as specified in $ 3 (l)) that would occur in one calendar year.

"Determination Period" means the period from (and including) an Interest Payment Date or, if none, the
Interest Commencement Date to, but excluding, the next or first Interest Payment Date.l

[In the case of 30/360, insert: the number of days in the period from and including the most recent Interest
Payment Date (or, if none, the Interest Commencement Date) to but excluding the relevant payment date (such
number of days being calculated on the basis of 12 30-day months) divided by 360.1

[In the case of ACT/ACT (ISDA) or ActuaV365, insert: the actual number of days in the Calculation Period
divided by 365 (or, if any calculation portion of that period falls in a leap year, the sum of (A) the actual number
of days in that portion of the Calculation Period falling in a leap year divided by 366 and (B) the actual number
of days in that portion of the calculation Period not falling in a leap year divided bv 365).1

[In the case of Actual/ 365 (Fixed), insert: the actual number of days in the Calculation Period divided by
365.1

[In the case of Actual/360, insert: the actual number of days in the Calculation Period divided by 360.1

[In the case of 30/360, 360/360 or Bond Basis, insert: the number of days in the Calculation Period divided
by 360, the number of days to be calculated on the basis of a year of 360 days with 12 30-day months (unless
(A) the last day of the Calculation Period is the 3 l st day of a month but the first day of the Calculation Period
is a day other than the 30th or 3lst day of a month, in which case the month that includes that last day shall not
be considered to be shortened to a 30-day month, or (B) the last day of the Calculation Period is the last day of
the month of February in which case the month of February shall not be considered to be lengthened to a 30-
day month).1

[In the case of 30E/360 or Eurobond Basis, insert: the number of days in the Calculation Period divided by
360 (the number of days to be calculated on the basis of a year of 360 days with 12 30-day months, without
regard to the date ofthe first day or last day ofthe Calculation Period unless, in the case ofthe final Calculation
Period, the Maturity Date is the last day of the month of February, in which case the month of February shall
not be considered to be lengthened to a 30-day month).1

$4
PAYMENTS

(l) Payment of Principal and Interest

(a) Payment of Principal. Payment of principal in respect of Notes shall be made, subject to paragraph (2)
below, to the Clearing System or to its order for credit to the accounts ofthe relevant accountholders ofthe
Clearing System upon presentation and (except in the case of partial payment) sunender ofthe Global Note
representing the Notes at the time of payment at the specified office of the Fiscal Agent outside the United
States.

(b) Payment of Interest. Payment of interest on Notes shall be made, subjectto subparagraph (2), to the Clearing
System or to its order for credit to the relevant accountholders of the Clearing System.

Payment of interest on Notes represented by the Temporary Global Note shall be made, subject to paragraph (2),
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to the Clearing System or to its order for credit to the relevant accountholders of the Clearing System, upon due
certification as provided in $ 1 (3) (b).

(2) Manner of Payment. Subject to applicable fiscal and other laws and regulations, payments of amounts due
in respect of the Notes shall be made in the freely negotiable and convertible currency which on the respective
due date is the cunency ofthe country ofthe Specified Currency.

(3) United S/a/es. For purposes of $ 1 (3) and paragraph (l) of this $ 4, "United States" means the United
States of America (including the States thereof and the District of Columbia) and its tenitories (including Puerto
Rico, the U.S. Virgin Islands, Guam, American Samoa, Wake Island and Northem Mariana Islands) and
possessions and other areas subject to its jurisdiction.

(4) Discharge. The Issuer shall be discharged by payment to, or to the order of, the Clearing System.

(5) Payment Bwiness Day. lf the date for payment of any amount in respect of any Note is not a Payment
Business Day then:

[In the case of Modified tr'ollowing Business Day Convention, insert: the Noteholder shall not be entitled to
payment until the next day which is a Payment Business Day unless it would thereby fall into the next calendar
month, in which event the payment date shall be the immediately preceding Business Day.l

[In the case of tr'ollowing Business Day Convention, insert: the Noteholder shall not be entitled to payment
until the next day which is a Payment Business Day.l

[In the case of Preceding Business Day Convention, insert: the Noteholder shall be entitled to payment on
the immediately preceding Payment Business Day.l

[In the case'Unadjustedrris applicable, insert: If the payment of any amount shall be unadjusted as

described above, the relevant amount payable and the relevant Interest Payment Date shall not be adjusted
respectively.l

[In the case "Adjustedrr is applicable, insert: If the payment of any amount shall be adjusted as described
above, the relevant amount payable and the relevant Interest Payment Date shall be adjusted respectively.l

The Noteholder shall not be entitled to further interest or other payment in respect of such delay.

For these purposes, "Payment Business Day" means a day which is a day (other than a Saturday or a Sunday)
on which both (i) the Clearing System, and (ii) [If the Specilied Currency is not Euro, insert: commercial
banks and foreign exchange markets in [insert all relevant financial centresl] [Ifthe Specified Currency is
Euro insert: [TARGETI [and commercial banks and foreign exchange markets in [insert all relevant linancial
centresl ll settle payments.

(6) References to Principal and Interest. References in these Terms and Conditions of the Notes to principal
in respect of the Notes shall be deemed to include, as applicable: the Final Redemption Amount of the Notes;
the Early Redemption Amount of the Notes; [If redeemable at the option of the Issuer for reasons other
than Reasons for Taxation insert: the Call Redemption Amount of the Notes;l [If redeemable at the option
of the Noteholder, insert: the Put Redemption Amount ofthe Notes;l and any premium and any other amounts
which may be payable under or in respect of the Notes. References in these Terms and Conditions of the Notes
to interest in respect of the Notes shall be deemed to include, as applicable, any Additional Amounts which may
be payable under g 7.
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$s
REDEMPTION

(l) Redemption at Maturity. Unless previously redeemed in whole or in part or purchased and cancelled, the
Notes shall be redeemed at their Final Redemption Amount on [insert Maturity Datel (the "Maturity Date").
The Final Redemption Amount in respect of each Note shall be its Specified Denomination.

(2) Early Redemption for Reasons of Taxation. If as a result of any change in, or amendment to, the laws or
regulations of the Republic of Austria or any political subdivision or taxing authority thereto or therein affecting
taxation or the obligation to pay duties of any kind, or any change in, or amendment to, an official interpretation
or application of such laws or regulations, which amendment or change is effective on or after the date on which
the last tranche of this Series of Notes was issued, the Issuer is required to pay Additional Amounts pursuant to
$ 7 (l) on the next succeeding Interest Payment Date (as defined in $ 3 (l)), the Notes may be redeemed, in
whole but not in part, at the option of the Issuer, upon not less than 30 days' prior notice of redemption given 1o

the Fiscal Agent and, in accordance with $ 12, to the Noteholders, at their Early Redemption Amount (as defined
below) together with interest, if any, accrued to the date fixed for redemption.

Any such notice shall be given in accordance with $ 12. It shall be inevocable, must speci$ the date fixed for
redemption and must set forth a statement in summary form of the facts constituting the basis for the right of
the lssuer so to redeem.

[If Notes are subject to Early Redemption at the Option of the Issuer, insert:

(3) Early Redemption at the Option of the Issuer.

(a) The Issuer may, not less than l5 Business Days before the giving of a notice to the Paying Agent and upon
notice given in accordance with clause (b), redeem [alll [orl [somel of the Notes on the Call Redemption
Date[sl at the Call Redemption Amount[sl set forth below together with accrued interest, if any, to (but
excluding) the relevant Call Redemption Date. [If Minimum Redemption Amount or Higher
Redemption Amount applies, insert: Any such redemption must be of a principal amount equal to [at
least [insert [Minimum Redemption Amountll [insert Higher Redemption Amountl.l

Call Redemption Date(s) Call Redemption Amount(s)

[insert Call Redemption Date(s)l Iinsert Call Redemption Amount(s)l

(b) Notice of redemption shall be given by the Issuer to the Noteholders in accordance with $ 12. Such notice
shall specifr:

(D the Tranche or Series, as the case may be, of Notes subject to redemption;

(ii) whether such Tranche or Series, as the case may be, is to be redeemed in whole or in part only and,
if in part only, the aggregate principal amount of the Notes which are to be redeemed;

(iii) the Call Redemption Date, which shall be not less than [insert Minimum Notice to Noteholdersl
nor more than [insert Maximum Notice to Noteholdersl days after the date on which notice is given
by the Issuer to the Noteholders; and

(iv) the Call Redemption Amount at which such Notes are to be redeemed.

(c) In the case of a partial redemption ofNotes, Notes to be redeemed shall be selected in accordance with the
rules of the relevant Clearing System [In the case of an issue of Notes in NGN form, insert: and such
redemption shall be reflected in the records ofCBL and/or Euroclear as either a pool factor or a reduction
in nominal amount, at the discretion of CBL and Euroclearl.
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(4) Early Refumption Amount.

For purposes of paragraph (2) of this $ 5 and $ 8, the early redemption amount of a Note shall be its Final
Redemption Amount (the "Early Redemption Amount").

s6
F'ISCAL AGENT AND PAYING AGENT[SI

(l) Appointment; Specified ffices. The initial Fiscal Agent and Paying Agent[s] and their respective initial
specified offices are:

Fiscal Agent:
Citibank N.A., London Branch
Citigroup Centre, Canada Square, Canary Wharf
London El4 5LB
United Kingdom

Paying Agent[sl:
Citibank N.A., London Branch
Citigroup Centre, Canada Square, Canary Wharf
London El4 5LB
United Kingdom

[insert other Paying Agents and specified officesl

The Fiscal Agent and the Paying Agent[sl reserve the right at any time to change their respective specified
offices to some other specified office in the same city.

(2) Variation or Termination of Appointment. The Issuer reseryes the right to vary or terminate the appointment
ofthe Fiscal Agent or any Paying Agent and to appoint another Fiscal Agent or additional or other Paying
Agents. The Issuer shall at all times maintain (i) a Fiscal Agent [,] [and] (ii) a Paying Agent with a specified
office outside the European Union [,[ [andl [[(iii)l a Paying Agent (which may be the Fiscal Agent) with a
specified offtce in a continental European cityl [,] [andl [(iii)l[(iv)l a Paying Agent (which may be the Fiscal
Agent) with a specified oflice within the Republic of Austria [In the case of Notes listed on a stock exchange,
insert: [,] [and] [(iii)l[(iv)l[(v)l so long as the Notes are listed on the [name of stock exchangel, a Paying Agent
(which may be the Fiscal Agent) with a specified office in flocation of stock exchangel and/or in such other
place as may be required by the rules of such stock exchangel [In the case of payments in U.S. dollars, insert:
and [(iii)l[(iv)ll(v)]l(vi)l if payments at or through the offices of all Paying Agents outside the United States (as

defined in $ a (3) hereof) become illegal or are effectively precluded because of the imposition of exchange
controls or similar restrictions on the full payment or receipt of such amounts in United States dollars, a Paying
Agent with a specified offrce in New York Cityl. Any variation, termination, appointment or change shall only
take effect (other than in the case of insolvency, when it shall be of immediate effect) after not less than 30 nor
more than 45 days' prior notice thereof shall have been given to the Noteholders in accordance with $ 12.

(3) Agents of the Issuer. The Fiscal Agent and the Paying Agent[s] act solely as agents of the Issuer and do not
have any obligations towards or relationship ofagency or trust to any Noteholder.

s7
TAXATION

(l) Taxation All amounts payable (whether in respect of principal, interest or otherwise) in respect of the
Notes by or on behalf of the Issuer will be made free and clear of and without withholding at source or deduction
at source for or on account of any present or future taxes, fees, duties, assessments or govemmental charges of
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whatever nature which are imposed or levied by or on behalf of the Republic of Austria or any political
subdivision thereof or any authority or agency therein or thereof having power to tax ("Withholding Tax")
(Quellensteuer), unless Withholding Tax is to be deducted or withheld by law or other regulations and to be
paid to the responsible authorities. In such event, the Issuer will pay such additional amounts as may be
necessary, subject to paragraph (2) below, in order that the net amounts receivable by the Noteholder after the
withholding or deduction of such Withholding Tax shall equal the respective amounts which would have been
received by such Noteholder had no such Withholding Tax been required.

(2) No Additional Amounts. However, the Issuer shall not be obliged to pay any additional amounts on account
ofany such taxes, fees, duties, assessments or governmental charges:

(a) which the Noteholder is subject to for any reason other than the mere fact of being a Noteholder, including
if the Noteholder is subject to such taxes, fees, duties, assessments or govemmental charges based on a
personal unlimited or limited tax liability; or

[(b) the Noteholder would not be subject to, if he had presented, or claimed his rights to the respective Paying
Agent pursuant to $ 6 arising from his Notes for payment within 30 days from the Relevant Date (as
defined below); orl

[(b)] [(c)] which are deducted or withheld by a Paying Agent in one country from a payment if the payment could
have been made by another Paying Agent in another country without such withholding or deduction; or

[(c)][(d)]which are to be paid on payments of principal and interest, if any, by any means otherthan withholding
at source or deduction at source; or

tt(d)ll(e)l which are only deducted or withheld because tie relevant Note is being presented for payment
at the counter; or]

t(d)lt(e)1t(01 to which a Noteholder is liable by reason of being a resident of or having some other personal
or business connection with the Republic of Austria [and not merely by reason of the fact that payments
according to these Terms and Conditions of the Notes are derived, or for the purpose of taxation are
deemed to be derived, from sources in the Republic of Austrial; or

It(e)lt(0lt(e)l which are imposed or withheld by reason of the failure by the Noteholder or the beneficial
owner of a Note to comply with any requirement (including the requirement to produce necessary forms
and/or other documentation) under a statute, treaty, regulation, or administrative practice of the tax
jurisdiction to establish entitlement to exemption fiom all or part of such tax, fee, duty, assessment, or
other govemmental charge to the extent such compliance is required as precondition to relief or exemption
from such tax, fee, duty, assessment or other govemmental charge; or]

t(e)lt(Dlt(g)ll@)l which are imposed on a payment to an individual and are required to be made pursuant to the
Council Directive 2014/107/EU dated 9 December 2014 amending Directive 2011/16lEU as regards the
EU-wide automatic exchange of Information in the field of taxation, or pursuant to any law or provision,
implementing or complying with the requirements of such Directive or the conclusions of the ECOFIN
Council meeting reached on 13 December 2001, or pursuant to any law or provision that is inhoduced in
order to conform to such Directive; or

t(Dlt(e)lt(h)lt(i)l any combination of items (a) [(b),] t(b)lt(c)], [(c)]t(d)1, tt(d)lt(e)l,l t(d)lt(e)lt(01,
tl(e)l t(fllt(e)l,l and [(e)] [(f)] t(e)l tQr)l;

nor shall any additional amounts be paid with respect to any payment on a Note to a Noteholder who is a
fiduciary or partnership or who is other than the sole beneficial owner of such payment to the extent such
payment would be required by the laws of the Republic of Austria to be included in the income, for tax purposes,
of a beneficiary or settlor with respect to such fiduciary or a member of such partnership or a beneficial owner
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who would not have been entitled to such additional amounts had such beneficiary, settlor, member or beneficial
owner been the Noteholder of the Notes.

(3) Relevant Dafe. As used herein, the "Relevant Date" means the date on which such payment first becomes
due, except that, if the full amount of the moneys payable has not been duly received by the relevant Agent on
or prior to such due date, it means the date on which, the full amount of such moneys having been so received
by the relevant Agent, notice to that effect is duly given to the Noteholders in accordance with $ 12.

s8
EVENTS OF'DEFAULT

(l) Events of Default. Each Noteholder is entitled to declare due and payable by notice to the Fiscal Agent his
entire claims arising from the Notes and demand payment of the Early Redemption Amount, together with
accrued interest (if any) to the date of repayment, if

(a) the Issuer, for any reason whatsoever, fails to pay (i) within thirty days after the relevant due date principal,
or (ii) within thirty days after the relevant due date interest, if any, on the Notes, including additional
amounts pursuant to $ 7 (l), if any; or

(b) the Issuer, for any reason whatsoever, fails to duly perform any other obligation under these Notes and
such failure is incapable of remedy or continues for more than sixty days after receipt of a written notice
from a Noteholder by the Fiscal Agent; or

(c) bankruptcy or insolvency proceedings (or similar proceedings) are commenced by a court in the relevant
place ofjurisdiction against the Issuer which shall not have been reversed or stayed within 60 days or the
Issuer itself institutes such proceedings, or offers or makes an arrangement for the benefit of creditors
generally; or

(d) the Issuer is wound up or dissolved or shall take any action for the purpose of liquidation unless such
liquidation is to take place in connection with a merger, consolidation or any other form of combination
with another company and such company in the case of the Issuer assumes all obligations arising from
these Terms and Conditions of the Notes; or

(e) the Issuer ceases to carry on its business; or

(0 it is or will become unlawful for the Issuer to perform or comply with any one or more of its obligations
under any of the Notes; or

(g) any event occurs which under the laws ofany relevantjurisdiction has an analogous effect to any ofthe
events referred to in any ofthe foregoing paragraphs.

(2) Notice. Such notice for repayment shall be sent to the Fiscal Agent by registered mail; such notice will
become effective upon receipt by the Fiscal Agent. Claims fall due l4 days after receipt of such notice unless,
in the case ofparagraph (1 )(a) or ( I )(b), the obligation has been satisfied or performed prior thereto.

$e
SUBSTITUTION

(l) Substitution. The Issuer shall be entitled at any time without the consent ofthe Noteholders to be substituted
as Issuer by any other company appointed as Issuer under this Programme (the "New Issuer") in respect ofall
obligations arising from or in connection with the Notes, if;

(a) the New Issuer assumes all obligations of the lssuer arising from or in connection with the Notes;
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(b) the Issuer and the New Issuer have obtained any necessary authorisation from the competent authorities
to the effect that the New Issuer may transfer to the relevant Paying Agent in the Specified Currency or
other relevant cunency without the withholding at source or deduction at source ofany taxes, fees, duties,
assessments or other govemmental charges in the country of its incorporation and, if different where it is
treated as resident for tax purposes, all amounts required for the performance of the payment obligations
arising from or in connection with the Notes;

(c) the Issuer irrevocably and unconditionally guarantees such obligations ofthe New Issuer in the same form
and with the same content as the Notes have originally been guaranteed by the Issuer.

(2) Change of References. In the event of such substitution, any reference in these Terms and Conditions of
the Notes to the Issuer shall from then on be deemed to refer to the New Issuer and any reference to the country
ofincorporation ofthe Issuer shall from then on be deemed to refer to the country ofincorporation ofthe New
Issuer and, ifdifferent, to the country where it is treated as resident for tax purposes.

(3) Notice. Any substitution effected in accordance with subparagraph I of this $ l0 shall be binding on the
Noteholders and shall be notified to them in accordance with $ 12 not less than 15 Business Days before such
substitution comes into effect.

s10
FTJRTHER ISSUES, PURCHASES AND CANCELLATION

(1) Further lssaes. The Issuer reserves the right from time to time without the consent of the Noteholders to
issue additional notes so that the same shall be consolidated, form a single issue (Series) of Notes with and
increase the aggregate principal amount ofthis Tranche ofNotes. The Notes of each Tranche shall have identical
Terms and Conditions and identical features. The Notes of each Series shall also have identical Terms and
Conditions and identical features, except (in the case ofmore than one Tranche) for the Issue Date, the Interest
Commencement Date and the Issue Price. References to "Notes" shall be construed as references to such
Tranche or Series.

(2) Purchases and Cancellation. The Issuer and any of its subsidiaries is entitled to purchase Notes in the
market or otherwise. Notes purchased or otherwise acquired by the Issuer or any ofthe subsidiaries may be held
or resold or, at the discretion ofthe Issuer, surrendered to the relevant Paying Agent for cancellation.

sll
NOTICES

[In the case ofNotes which are listed on a Stock Exchange, insert:

(1) Publication.

[If notices may be given by means of a leading daily newspaper, insert: All notices concerning the Notes
will be published in a leading daily newspaper having general circulation in [Austria] [London] [specify other
locationf . This newspaper is expected to be the lAmtsblatt zur l(iener Zeitungl [Financial Times] [insert other
applicable newspaper having general circulationl in the German or English language. [Any notice so given
will be deemed to have been validly given on the date of such publication (or, if published more than once, on
the date ofthe first such publication).1

l(2)l Notification to Clearing System.

[In the case of Notes which are unlisted, inser.t: The Issuer shall deliver all notices concerning the Notes to
the Clearing System for communication by the Clearing System to the Noteholders. Any such notice shall be
deemed to have been given to the Noteholders on the seventh day after the day on which said notice was given
to the Clearing System.l
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[In the case of Notes which are listed on the Vienna Stock Exchange, insert: So long as any Notes are listed
on the Vienna Stock Exchange, subparagraph (1) shall apply. In the case ofnotices regarding the Rate oflnterest
or, ifthe Rules ofthe Vienna Stock Exchange so permit, the Issuer may deliver the relevant notice to the Clearing
System for communication by the Clearing System to the Noteholders in lieu of publication in the newspapers
set forth in subparagraph (1) above; any such notice shall be deemed to have been given to the Noteholders on
the seventh day after the day on which the said notice was given to the Clearing System.l

[In the case ofNotes which are listed on a Stock Exchange other than the Vienna Stock Exchange, insert:
The Issuer may, in lieu of publication set forth in subparagraph (l) above, deliver the relevant notice to the
Clearing System, for communication by the Clearing System to the Noteholders, provided that the rules of the
stock exchange on which Notes are listed permit such form of notice. Any such notice shall be deemed to have
been given to the Noteholders on the seventh day after the day on which said notice was given to the Clearing
System.l

$12
APPLICABLE LAW, PLACE OFJURISDICTION AND ENFORCNMENT

(l) Applicable Law. The form and content of the Notes and the Global Note(s) and all the rights and duties
arising thereliom shall be govemed exclusively by the laws of the Republic of Aushia.

(2) Submission to Jurisdiction. For all litigation arising from legal relations established in these Terms and
Conditions of the Notes, the Noteholders are entitled to assert their claims, to the exclusion of all other venues,
at their discretion either before the competent courts in the relevant country of incorporation ofthe Issuer or
before the competent courts in Vienna, Republic of Austria. It is agreed that such courts shall apply exclusively
the laws of the Republic of Austria. Consumers within the meaning of the Austrian Consumer Protection Act
(Konsumentenschutzgesetz) can also assert their claims with all other competent courts.

(3) Place of Performance. Place of performance shall be Vienna, Republic of Austria

(4) Enforcement. A Noteholder may in any proceedings against the Issuer, or to which such Noteholder and
the Issuer are parties, in his own name enforce his rights arising under such Notes on the basis of (i) a statement
issued by the Custodian with whom such Noteholder maintains a securities account in respect of Notes
(a) stating the full name and address of the Noteholder, (b) specifling the aggregate principal amount of Notes
credited to such securities account on the date of such statement and (c) confirming that the Custodian has given
wtitten notice to the Clearing System containing the information pursuant to (a) and (b) or (ii) a copy of the
Note in global form certified as being a true copy by a duly authorised officer of the Clearing System or a
depositary ofthe Clearing System, without the need for production in such proceedings ofthe actual records or
the global note representing the Notes. For purposes ofthe foregoing, "Custodian" means any bank or other
financial institution of recognised standing authorised to engage in securities custody business with which the
Noteholder maintains a securities account in respect of the Notes and includes the Clearing System. Each
Noteholder may, without prejudice of the foregoing, protect and enforce his rights under the Notes also in any
other way which is permitted in the country in which the proceedings are initiated.

(5) Annulmenf. The Austrian courts shall have exclusive jurisdiction over the annulment of lost or destroyed
Global Notes.

s13
PARTIAL INVALIDITY

Should any of the provisions contained in these Terms and Conditions of the Notes be or become invalid or
unenforceable, the validity or enforceability of the remaining provisions shall not in any way be affected or
impaired thereby. In this case, the invalid or unenforceable provision shall be deemed to be replaced by a
provision which to the extent legally possible provides for an interpretation in keeping with the meaning and
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the economic purpose of these Terms and Conditions of the Notes at the time of the issue of the Notes. Under
circumstances in which these Terms and Conditions of the Notes prove to be incomplete, a supplementary
interpretation in accordance with the meaning and the purpose ofthese Terms and Conditions of the Notes under
due consideration ofthe legitimate interests ofthe parties involved shall be applied.

$14
LANGUAGE

[If the Terms and Conditions arewritten in the German language togetherwith a non-binding translation
into the English language, insert: These Terms and Conditions of the Notes are written in the German
language. An English language translation shall be provided. The German text shall be prevailing and binding.
The English language translation is provided for convenience only.l

[If the Terms and Conditions are written in the English language, insert: These Terms and Conditions of
the Notes are written in the English language. [If a non-binding translation into the German language shall
be provided, insert: A German language translation shall be provided. The English text shall be prevailing and
binding. The German language translation is provided for convenience only.l
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TERMS AND CONDITIONS OFTHE NOTES
(GERMAN LANGUAG E VERSTOTg

EMISSIONSBEDINGUNGEN
Ft]R F'ESTVERZINSLICHE SCHULDVERSCHREIBUNGEN

sl
WiHRUNG, STUCKELUNG, FORM, EIGENTUM, DEFINITIONEN

(1) LYdhrung, Stilclelung. Diese Tranche [Tranchen-Nummer einfiigenl von Schuldverschreibungen (die
"Schuldverschreibungen") der ZENITH ENERGY LTD, die fiir sich oder mit einer oder mehreren Tranchen
gemeinsam eine "Serie" bilden kann, wird in [festgelegte Wiihrung einfiigenl (die "festgelegte Wiihrung")
im Gesamtnennbetrag (vorbehaltlich $ l(6) von [Gesamtnennbetrag einfiigenl (in Worten:
[Gesamtnennbetrag in Worten einfiigen]) in einer Stiickelung von [festgelegte Stiickelung einfiigenl (die
"festgelegten Stiickelung") begeben.

[Im F'all einer Zusammenfassung der Tranche mit einer bestehenden Serie, einfiigen: Diese Tranche

[Tranchen-Nr. einfiigenl wird mit der Serie [Seriennummer einfiigenl, ISIN [ol, Tranche 1 begeben am

[Valutierungstag der ersten Tranche einfiigenl [Fiir jede weitere Tranche jeweils einfiigen: und der
Tranche [Tranchen-Nr. einfiigen] begeben am [Valutierungstag dieser Tranche einfiigenl dieser Seriel
konsolidiert und formt mit dieser eine einheitliche Serie [Seriennummer einfiigenl. Der Gesamtnennbetrag
der Serie [Seriennummer einfiigen] lautet [Gesamtnennbetrag der gesamten konsolidieften Serie
[Seriennummer einfiigen] einfiigenl.l

(2) Form. Die Schuldverschreibungen lauten aufden Inhaber.

(3) Vorlciufige Globalurlwnde - Austausch.

(a) Die Schuldverschreibungen sind anftinglich durch eine vorliiufige Globalurkunde (die "Vorlfiufige
Globalurkunde") ohne Zinsscheine verbrieft. Die vorliiufige Globalurkunde wird gegen
Schuldverschreibungen in den festgelegten Sttckelungen, die durch eine Dauerglobalurkunde (die
"Dauerglobalurkunde") ohne Zinsscheine verbrieft sind, ausgetauscht. Die vorliiufige Globalurkunde
und die Dauerglobalurkunde (ieweils eine "Globalurkunde") tragen jeweils die eigenhiindigen oder
faksimilierten Unterschriften zweier ordnungsgemiiB bevollmiichtigter Vertreter der Emittentin und sind
jeweils von der Emissionsstelle oder in deren Namen mit einer Kontrollunterschrift versehen.
Einzelurkunden und Zinsscheine werden nicht ausgegeben.

(b) Die vorliiufige Globalurkunde wird an einem Tag gegen die Dauerglobalurkunde ausgetauscht, der nicht
weniger als 40 Tage nach dem Tag der Ausgabe der vorliiufigen Globalurkunde liegt. Ein solcher
Austausch darf nur nach Vorlage von Bescheinigungen erfolgen, wonach der oder die wirtschaftlichen
Eigentiimer der durch die vorliiufige Globalurkunde verbrieften Schuldverschreibungen keine
U.S.-Personen sind (ausgenommen bestimmte Finanzinstitute oder bestimmte Personen, die
Schuldverschreibungen iiber solche Finanzinstitute halten). Zinszahlungen auf durch eine vorltiufige
Globalurkunde verbriefte Schuldverschreibungen erfolgen erst nach Vorlage solcher Bescheinigungen.
Eine gesonderte Bescheinigung ist hinsichtlich einer jeden solchen Zinszahlung erforderlich. Jede
Bescheinigung, die am oder nach dem 40. Tag nach dem Tag der Ausgabe der vorldufigen Globalurkunde
eingeht, wird als ein Ersuchen behandelt werden, diese vorliiufige Globalurkunde gemtiB Absatz (b) dieses

$ 1 (3) auszutauschen. Wertpapiere, die im Austausch ftir die vorlliufige Globalurkunde geliefert werden,
sind nur auBerhalb der Vereinigten Staaten (wie in $ 4 (3) definiert) zu liefem.
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(4) Clearing System. [Diel[Jede] vorldufige Globalurkunde wird solange von einem oder im Namen eines
Clearing Systems verwahrt, bis siimtliche Verbindlichkeiten der Emittentin aus den Schuldverschreibungen
erfiillt sind. "Clearing System" bedeutet [Bei mehr als einem Clearing System einfiigen: jeweilsl Folgendes:
[Clearstream Banking AG, Frankfurt am Main ("CBF")I [Clearstream Banking, soci6td anonyme, Luxembourg
("CBL")| [Euroclear Bank SA/NV ("Euroclear")l ICBL und Euroclear jeweils ein "ICSD" und zusammen die
"ICSDs"l [OeKB CSD GmbH ("OeKB")l [,] [und] [anderes Clearing System angebenl oder jeder
Funktionsnachfolger.

[Im F'all von Schuldverschreibungen, die im Namen der ICSDs verwahrt werden, einfiigen:

Die Schuldverschreibungen werden in Form einer new global note ("NGN") ausgegeben und von einer
gemeinsamen Sicherheitsverwahrstelle (common safekeeper) im Namen beider ICSDs verwahrt.l

(5) Inhaber von Schuldverschreibungen. "Inhaber" bezeichnetjeden Inhaber eines Miteigentumsanteils oder
anderen Rechts an den Schuldverschreibungen.

(6) Register der ICSDs. Der Gesamtnennbetrag der durch die Globalurkunde verbrieften
Schuldverschreibungen entspricht dem jeweils in den Registern beider ICSDs eingetragenen Gesamtbetrag. Die
Register der ICSDs (unter denen man die Register versteht, die jeder ICSD ftir seine Kunden iiber den Betrag
ihres Anteils an den Schuldverschreibungen fiihrt) sind schliissiger Nachweis tiber den Gesamtnennbetrag der
durch die Globalurkunde verbrieften Schuldverschreibungen, und eine zu diesen Zwecken von einem ICSD
jeweils ausgestellte Best?itigung mit dem Gesamtnennbetrag der so verbrieften Schuldverschreibungen ist ein
schli.issiger Nachweis iiber den Inhalt des Registers des jeweiligen ICSD zu diesem Zeitpunkt.

Bei Rtickzahlung oder Zahlung einer Rate oder einer Zinszahlung beziiglich der durch die Globalurkunde
verbrieften Schuldverschreibungen bzw. bei Kauf und Entwertung der durch die Globalurkunde verbrieften
Schuldverschreibungen stellt die Emittentin sicher, dass die Einzelheiten iiber Ri.ickzahlung und Zahlung bzw.
Kauf und Ldschung bezi.iglich der Globalurkunde pro rata in die Unterlagen der ICSDs eingetragen werden,
und dass nach dieser Einhagung vom Gesamtnennbetrag der in die Register der ICSDs aufgenommenen und
durch die Globalurkunde verbrieften Schuldverschreibungen der Gesamtnennbetrag der zuri.ickgekauften bzw.
gekauften und entwerteten Schuldverschreibungen bzw. der Gesamtbetrag der so gezahlten Raten abgezogen
wird.l

[Im Falle einer vorliiufigen Globalurkunde, einfiigen: Bei Austausch eines Anteils von ausschlieBlich durch
eine vorliiufige Globalurkunde verbrieften Schuldverschreibungen wird die Emittentin sicherstellen, dass die
Einzelheiten dieses Austauschspro rataindie Aufzeichnungen der ICSDs aufgenommen werden.l

l(7)l Eigentum.

(a) Der Inhaber von Schuldverschreibungen gilt (soweit nicht zwingende Gesetzes- oder
Verwaltungsbestimmungen entgegenstehen) in jeder Hinsicht als Alleineigentiimer (ob f;illig oder nicht
ftillig, und unabhiingig von irgendwelchen Mitteilungen beziiglich des Eigentums, mdglichen
Treuhandschaften oder anderen Anspr0chen hieran oder hieraus, etwaigen Vermerken auf der Urkunde
oder einem Diebstahl oder Verlust) und niemand kann dafiir verantwortlich gemacht werden, dass er den
Inhaber als Alleineigentlimer angesehen hat.

(b) Die Ubertragung des Eigentums an Schuldverschreibungen geschieht durch Einigung der beteiligten
Parteien iiber den Eigentumsiibergang und durch die Ubergabe oder aufandere Weise in Ubereinstimmung
mit den jeweils anzuwendenden Gesetzen und Vorschriften einschlieBlich der Regeln beteiligter Clearing
Systeme. Bezugnahmen in diesen Emissionsbedingungen auf "Inhaber" von Schuldverschreibungen sind
Bezugnahmen auf die Inhaber solcher Schuldverschreibungen.

l(8)l Geschc)fistag. In diesen Emissionsbedingungen bezeichnet "Geschliftstag" einen Tag (auBer einem
Samstag oder Sonntag), an dem (i) das Clearing System und (ii) [Falls die festgelegte Wiihrung Euro ist,
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einfiigen: ITARGET (wie nachstehend definiert)l [und Geschliftsbanken und DevisenmArkte in [siimtliche
relevante Finanzzentren einfiigenlll IFalls die festgelegte Wihrung nicht Euro ist, einfiigen:
Geschiiftsbanken und Devisenmdrkte in [siimtliche relevanten Finanzzentren einfiigenll Zahlungen
abwickeln.

[Falls TARGET anwendbar ist, einfiigen: "TARGET" bedeutet das Trans-European Automated Real-time
Gross Settlement Express Transfer-Zahlungssystem 2 oder jedes Nachfolgesystem.l

s2
STATUS, NEGATIVERJ<LARUNG

(l) Status. Die Verpflichtungen aus den Schuldverschreibungen begriinden direkte, unbedingte und
unbesicherte Verpflichtungen der Emittentin, die jederzeit gleichrangig untereinander und mindestens
gleichrangig mit allen anderen gegenwiirtigen und zukiinftigen unbesicherten Verpflichtungen der Emittentin
bestehen. Hiervon sind solche Verpflichtungen ausgenommen, die aufgrund zwingender und allgemein
anwendbarer gesetzlicher Bestimmungen vorrangig sind.

$3
ZINSEN

(l) Zinssatz und Zinszahlungstage. Die Schuldverschreibungen werden in Hdhe ihres Nennbetrages verzinst,
und zwar vom lverzinsungsbeginn einfiigenl (der "Verzinsungsbeginn") (einschliefJlich) bis zum
Fiilligkeitstag (wie in $ 5 Absatz 1 definiert) (ausschlieBlich) mitjiihrlich [Zinssatz einfiigenl Prozent.

Die Zinsen sind nachtrliglich am [Festzinstermin(e) einfiigenl eines jeden Jahres, vorbehaltlich einer
Anpassung gemiiB $ 4 Absatz5, zahlbar (jeweils ein "Zinszahlungstag"). Die erste Zinszahlung erfolgt am
[ersten Zinszahlungstag einfiigenl) vorbehaltlich einer Anpassung gem. $ 4 Absatz5 [sofern der erste
Zinszahlungstag nicht der erste Jahrestag des Verzinsungsbeginns ist, einftigen: und beliiuft sich auf
IanfEnglichen Bruchteilszinsbetrag pro festgelegte Stiickelung einfiigenl je Schuldverschreibungl.

[Sofern der Fiilligkeitstag kein Festzinstermin ist, einfiigen: Die Zinsen fiir den Zeitraum vom [den letzten
dem Fiilligkeitstag vorausgehenden Festzinstermin einfiigenl (einschlieBlich) bis zum Fiilligkeitstag
(ausschlieBlich) belaufen sich auf Iabschlieflenden Bruchteilzinsbetrag pro festgelegte Stiickelung
einfiigenl je Schuldverschreibung. I

IIm Fall von Actual/Actual (ICMA) einfiigen: Die Anzahl der Feststellungstermine im Kalenderjahr fieweils
ein "Feststellungstermin") betriigt [Anzahl der regul[ren Zinszahlungstage im Kalenderjahr einfiigenl.l

(2) Zinslauf. Der Zinslaufder Schuldverschreibungen endet an dem Tag, der dem Tag vorangeht, an dem sie
zur Riickzahlung ftillig werden. Falls die Emittentin die Schuldverschreibungen bei Fiilligkeit nicht einl6st,
endet die Verzinsung des ausstehenden Nennbetrages der Schuldverschreibungen nicht an dem Tag, der dem
Tag der Fiilligkeit vorangeht, sondern erst an dem Tag, der dem Tag der tatsiichlichen Riickzahlung der
Schuldverschreibungen vorangeht. Weitergehende Anspriiche der Inhaber bleiben unberiihrt.

(3) Unterjrihrige Berechnung der Zinsen. Sofern Zinsen fiir einen Zeitraum von weniger als einem Jahr zu
berechnen sind, erfolgt die Berechnung auf der Grundlage des Zinstagequotienten (wie nachstehend definiert).

(4) Zinstagequotient. "Zinstagequotient" bezeichnet im Hinblick aufdie Berechnung des Zinsbetrages aufeine
Schuldverschreibung fiir einen beliebigen Zeitraum (der "Zinsberechnungszeitraum"):

IIm Fall von Actual/Actual (ICMA) einfiigen:

Im Falle von Schuldverschreibungen, bei denen die Anzahl der Tage in der betreffenden Periode ab dem
letzten Zinszahlungstag (oder, wenn es keinen solchen gibt, ab dem Verzinsungsbeginn) (ieweils
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einschlieBlich desselben) bis zvm betreffenden Zahlungstag (ausschlieBlich desselben) (der
"Zinsberechnungszeitraum") k0rzer ist als die Feststellungsperiode in die das Ende des
Zinsberechnungszeitraumes fiillt oder ihr entspricht, die Anzahl der Tage in dem betreffenden
Zinsberechnungszeitraum geteilt durch das Produkt (l) der Anzahl der Tage in der Feststellungsperiode
und (2) der Anzahl der Feststellungstermine (wie in $ 3 Absatz 1 angegeben) in einem Kalenderjahr; oder

2. Im Falle von Schuldverschreibungen, bei denen der Zinsberechnungszeitraum liinger ist als die
Feststellungsperiode, in die das Ende des Zinsberechnungszeitraumes ftillt, die Summe

der Anzahl der Tage in dem Zinsberechnungszeitraum, die in die Feststellungsperiode fallen, in
welcher der Zinsberechnungszeitraum beginnt, geteilt durch das Produkt (l) der Anzahl der Tage in
der Feststellungsperiode und (2) der Anzahl der Feststellungstermine (wie in $ 3 Absatz 1 angegeben)
in einem Kalenderjahr; und

der Anzahl der Tage in dem Zinsberechnungszeitraum, die in die niichste Feststellungsperiode fallen,
geteilt durch das Produkt (l) der Anzahl der Tage in dieser Feststellungsperiode und (2) der Anzahl
der Feststellungstermine (wie in $ 3 Absatz 1 angegeben) in einem Kalenderjahr.

"Feststellungsperiode" ist die Periode ab einem Zinszahlungstag oder, wenn es keinen solchen gibt, ab dem
Verzinsungsbeginn (ieweils einschlieBlich desselben) bis zum niichsten oder ersten Zinszahlungstag
(ausschlieBlich desselben). I

[Im Fall von 30/360 einfiigen: die Anzahl von Tagen in der Periode ab dem letztenZinszahlungstag (oder
wenn es keinen solchen gibt, ab dem Verzinsungsbeginn) (ieweils einschliefilich desselben) bis zum
beheffenden Zahlungstag (ausschlieBlich desselben) (wobei die Zahl der Tage auf der Basis von 12 Monaten
zu jeweils 30 Tagen berechnet wird), geteilt durch 360.1

[Im Fall von ACT/ACT (ISDA) or ActuaU365 einfiigen: die tatsechliche Anzahl von Tagen im
Zinsberechnungszeitraum dividiert durch 365 (oder falls ein Teil des Zinsberechnungszeitraumes in ein
Schaltjahr fillt, die Summe von (A) der tatstichlichen Anzahl von Tagen in dem Teil des
Zinsberechnungszeitraums, die in das Schaltjahr fallen, dividiert durch 366 und (B) die tatsiichliche Anzahl von
Tagen in dem Teil des Zinsberechnungszeitraums, die nicht in ein Schaltjahr fallen, dividiert durch 365).1

IIm Fall von Actual/365 (Fixed) einfiigen: die tatsiichliche Anzahl von Tagen im Zinsberechnungszeitraum
dividiert durch 365.1

[Im Fall von Actual/360 einfiigen: die tatsiichliche Anzahl von Tagen im Zinsberechnungszeitraum dividiert
durch 360.1

[Im Fall von 30/360,360/360 oder Bond Basis einfiigen: die Anzahl von Tagen im Zinsberechnungszeitraum
dividiert durch 360, wobei die Anzahl der Tage auf der Grundlage eines Jahres von 360 Tagen mit zwdlf
Monaten zu je 30 Tagen zu ermitteln ist (es sei denn, (A) der letzte Tag des Zinsberechnungszeitraums ftillt auf
den 31. Tag eines Monats, wiihrend der erste Tag des Zinsberechnungszeitraums weder auf den 30. noch auf
den 31. Tag eines Monats fiillt, wobei in diesem Fall der den letzten Tag enthaltende Monat nicht als ein auf
30 Tage geki.irzter Monat zu behandeln ist, oder (B) der letzteTag des Zinsberechnungszeitraums ftillt auf den
letzten Tag des Monats Februar, wobei in diesem Fall der Monat Februar nicht als ein auf 30 Tage verliingerter
Monat zu behandeln ist).1

[Im Fall von 30E/360 oder Eurobond Basis einftigen: die Anzahl der Tage im Zinsberechnungszeitraum
dividiert durch 360 (dabei ist die Anzahl der Tage auf der Grundlage eines Jahres von 360 Tagen mit l2 Monaten
zu 30 Tagen zu ermitteln, und zwar ohne Beriicksichtigung des Datums des ersten oder letzten Tages des
Zinsberechnungszeitraums, es sei denn, der Fdlligkeitstag des letzten Zinsberechnungszeitraums ist der letzte
Tag des Monats Februar, wobei in diesem Fall der Monat Februar nicht als ein auf 30 Tage verliingerter Monat
zu behandeln ist).1
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s4
ZAHLUNGEN

(l) Zahlungen auf Kapital und von Zinsen

(a) Zahlungen auf Kapital. Zahlungen von Kapital auf die Schuldverschreibungen erfolgen nach MaBgabe des
nachstehenden Absatzes (2) an das Clearing System oder dessen Order zur Gutschrift aufden Konten der
jeweiligen Kontoinhaber des Clearing Systems gegen Vorlage und (auBer im Fall von Teilzahlungen)
Einreichung der Schuldverschreibungen zum Zeitpunkt der Zahlung verbriefenden Globalurkunde bei der
bezeichneten Geschiiftsstelle der Emissionsstelle au8erhalb der Vereinigten Staaten.

(b) Zahlungen von Zinsen. Die Zahlung von Zinsen auf Schuldverschreibungen erfolgt nach MaBgabe von
Absatz 2 an das Clearing System oder dessen Order zur Gutschrift auf den Konten der jeweiligen
Kontoinhaber des Clearing Systems.

Die Zahlung von Zinsen auf Schuldverschreibungen, die durch die vorliiufige Globalurkunde verbrieft sind,
erfolgt nach MaBgabe von Absatz (2) an das Clearing System oder dessen Order zur Gutschrift auf den Konten
der jeweiligen Kontoinhaber des Clearing Systems, und zwar nach ordnungsgemiiBer Bescheinigung gemdB

$ I Absatz3 (b).

(2) Zahlungsweise. Vorbehaltlich geltender steuerlicher und sonstiger gesetzlicher Regelungen und
Vorschriften erfolgen zu leistende Zahlungen auf die Schuldverschreibungen in der frei handelbaren und
konvertierbaren Wiihrung, die am entsprechenden Fiilligkeitstag die Wiihrung des Staates der festgelegten
Wiihrung ist.

(3) Vereinigte Staaten. Fiir die Zwecke des $ I Absatz (3) und des Absatzes 1 dieses $ 4 bezeichnet
"Vereinigte Staaten" die Vereinigten Staaten von Amerika (einschlieBlich deren Bundesstaaten und des
"District of Columbia") sowie deren Territorien (einschlie8lich Puerto Ricos, der U.S. Virgin Islands, Guam,
American Samoa, Wake Island und Northem Mariana Islands) und Besitzungen und sonstigen ihrer Jurisdiktion
unterliegenden Gebiete.

@) E(illlung. Die Emittentin wird durch Leistung der Zahlung an das Clearing System oder dessen Order von
ihrer Zahlungspfl icht befreit.

(5) Zahltag. Fallt der Fiilligkeitstag einer Zahlung in Bezug auf eine Schuldverschreibung auf einen Tag, der
keinZahltagist, dann:

[Bei Anwendung der Modifizierte Folgender Geschiiftstag-Konvention einfiigen: hat der Inhaber keinen
Anspruch auf Zahlung vor dem niichstfolgendenZahltag, es sei denn jener wi.irde dadurch in den niichsten
Kalendermonat fallen; in diesem Fall wird der Zinszahlungstag auf den unmittelbar vorausgehenden
Geschiift stag vorgezogen. l

[Bei Anwendung der Folgender Geschiiftstag-Konvention einfiigen: hat der Inhaber keinen Anspruch vor
dem nachfolgenden Zahltag.l

[Bei Anwendung der Vorangegangener Geschiiftstag-Konvention einfiigen: wird der Zahltag auf den
unmittelbar vorausgehenden Zahltagvorgezogen. I

IFalls keine Anpassung erfolgt einftigen: Falls eine Zahlungwie oben beschrieben verschoben wird, erfolgt
keine Anpassung des zu zahlenden Betrags sowie des jeweiligen Zinszahlungstags.l
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[Falls eine Anpassung erfolgt einfiigen: Falls eine Zahlung wie oben beschrieben verschoben wird, erfolgt
eine entsprechende Anpassung des zu zahlenden Zinsbetrags sowie des jeweiligen Zinszahlungstags.l

Der Inhaber ist nicht berechtigt, weitere Zinsen oder sonstige Zahlungen aufgrund verspdteter Zahlung zu
verlangen.

Fiir diese Zwecke bezeichnet"Zahltag" einen Tag (auBer einem Samstag oder Sonntag), an dem (i) das Clearing
System und (ii) [Falls die festgelegte Wiihrung nicht Euro ist, einfiigen: Geschiiftsbanken und
Devisenmiirkte in [siimtliche relevante Finanzzentren einfiigenll [Falls die festgelegte Wiihrung Euro ist,
einfiigen: [TARGETI [und Geschiiftsbanken und Devisenmiirkte in [siimtliche relevante Finanzzentren
einfiigenl | | Zahlungen abwickeln.

(6) Bezugnahmen auf Kapital und Zinsen. Bezugnahmen in diesen Emissionsbedingungen auf Kapital der
Schuldverschreibungen schlieBen, soweit anwendbar, die folgenden Betriige ein: den Riickzahlungsbetrag der
Schuldverschreibungen; den vorzeitigen Riickzahlungsbetrag der Schuldverschreibungen; IFalls die
Emittentin das Wahlrecht hat, die Schuldverschreibungen aus anderen als steuerlichen Griinden
vorzeitig zuriickzuzahlen, einfiigen: den Wahl-Riickzahlungsbetrag (Call) der Schuldverschreibungen;l

[Falls der Inhaber ein Wahlrecht hat, die Schuldverschreibungen vorzeitig zu kiindigen, einfiigen: den
Wahl-Riickzahlungsbetrag (Put) der Schuldverschreibungen;l sowie jeden Aufschlag sowie sonstige auf oder
in Bezug auf die Schuldverschreibungen zahlbaren Betriige. Bezugnahmen in diesen Emissionsbedingungen
auf Zinsen auf Schuldverschreibungen schliefJen, soweit anwendbar, stimtliche gemliB $ 7 zahlbaren
zusAtzlichen Betriige ein.

ss
RTJCKZAHLUNG

(l) Riic kzahlung b ei Endfdlligke it.

Soweit nicht zuvor bereits ganz oder teilweise zuriickgezahlt oder angekauft und entwertet, werden die
Schuldverschreibungen zu ihrem Ri.ickzahlungsbetrag am [Fiilligkeitstag einfiigenl (der "Fdlligkeitstag")
zuriickgezahlt. Der Riickzahlungsbetrag in Bezug aufjede Schuldverschreibung entspricht ihrer festgelegten
Stiickelung.

(2) Vorzeitige Rilckzahlung aus steuerlichen Grilnden. Die Schuldverschreibungen konnen insgesamt, jedoch
nicht teilweise, nach Wahl der Emittentin mit einer Ktindigungsfrist von nicht weniger als 30 Tagen gegeniiber
der Emissionsstelle und gemiiB $ 12 gegeniiber den Inhabem vorzeitig gekiindigt und zu ihrem vorzeitigen
Ri.ickzahlungsbetrag (wie nachstehend definiert) zuziglich bis zum fiir die Riickzahlung festgesetzten Tag
aufgelaufener Zinsen zuriickgezahlt werden, falls die Emittentin als Folge einer Anderung oder Ergiinzung der
Steuer- oder Abgabengesetze und -vorschriften der Republik Osterreich oder deren politischen
Untergliederungen oder Steuerbehdrden oder als Folge einer Anderung oder Ergiinzung der Anwendung oder
der offiziellen Auslegung dieser Gesetze und Vorschriften (vorausgesetzt diese Anderung oder Ergiinzung wird
am oder nach dem Tag, an dem die letzte Tranche dieser Serie von Schuldverschreibungen begeben wird,
wirksam) am nlichstfolgenden Zinszahlungstag (wie in $ 3 Absatz 1 definiert) zur Zahlung von zusiitzlichen
Betriigen gemtiB $ 7 Absatz I verpflichtet sein wird.

Eine solche K{indigung hat gemiiB $ 12 zu erfolgen. Sie ist unwidenuflich, muss den fiir die Ri.ickzahlung
festgelegten Termin nennen und eine zusammenfassende Erkliirung enthalten, die das Riickzahlungsrecht der
Emittentin begriindenden Umstiinde darlegt.

IFalls die Emittentin das Wahlrecht hat, die Schuldverschreibungen vorzeitig zuriickzuzahlen, einfiigen:
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(3) Vorzeitige Rilckahlung nach Wahl der Emittentin.

(a) Die Emittentin kann, unter Einhaltung einer Ankiindigungsfrist von 15 Geschaftstagen gegeni.iber der
Emissionsstelle und nachdem sie gemiiB Absatz (b) gekiindigt hat, die Schuldverschreibungen [insgesamtl
[oderl [teilweise] [am Wahl-Riickzahlungstagl [an den Wahl-Riickzahlungstagenl (Call) [2m Wahl-
Ri.ickzahlungsbetragl [zu den Wahl-Riickzahlungsbetriigen] (Call), wie nachstehend angegeben, nebst
etwaigen bis zum betreffenden Wahl-Rtickzahlungstag (Call) (ausschlie8lich) aufgelaufenen Zinsen
zurlickzahlen. [Bei Geltung eines Mindestriickzahlungsbetrages oder eines erhiihten
Riickzahlungsbetrages einfiigen: Eine solche Riickzahlung muss in Hdhe eines Nennbetrages von
[mindestens IMindestriickzahlungsbetrag einfiigenl] [erhiihten Riickzahlungsbetrag einfiigenl
erfolgen.l

Wahl-Riickzahlungstag(e) (Call) Wahl-R0ckzahlungsbetrag/-betriige (Cal l)

[Wahl-Riickzahlungstag(e) (Call) einfiigen I IWahl-Rtckzahlungsbetrag/-betriige (Call)
einfiigenl

(b) Die Ki.indigung ist den Inhabem der Schuldverschreibungen durch die Emittentin gemiiB $ 12
bekanntzugeben. Sie beinhaltet die folgenden Angaben:

(D die zuriickzuzahlende Tranche bzw. Serie von Schuldverschreibungen;

(iD eine Erkliirung, ob diese Tranche bzw. Serie ganz oder teilweise zuriickgezahlt wird und im letzteren
Fall den Gesamtnennbetrag der zurilckzuzahlenden Schuldverschreibungen;

(iii) den Wahl-Ri.ickzahlungstag (Call), der nicht weniger als [Mindestkiindigungsfrist einfiigen] und
nicht mehr als [Hiichstkiindigungsfrist einfiigen] Tage nach dem Tag der Ki.indigung durch die
Emittentin gegeniiber den Inhabern liegen darf; und

(iv) den Wahl-Riickzahlungsbetrag (Call), zu dem Schuldverschreibungen zuriickgezahlt werden.

(c) Wenn die Schuldverschreibungen nur teilweise zuriickgezahlt werden, werden die zurickzuzahlenden
Schuldverschreibungen nach den Regeln des betreffenden Clearing Systems ausgewiihlt. [Im Fall einer
Emission von Schuldverschreibungen in NGN Form einfiigen: und eine solche Riickzahlung wird nach
freiem Ermessen von CBL und Euroclear entweder als Pool Faktor (p ootfactor) oder als Reduzierung des
Gesamtnennbetrages in den Aufzeichnungen von CBL und/oder Euroclear reflektiertl.

(4) Vorzeitiger Rilc kzahlungsb etrag.

Ftir die Zwecke von Absatz (2) dieses $ 5 und $ 8, entspricht der vorzeitige Riickzahlungsbetrag einer
Schuldverschreibung dem Riickzahlungsbetrag (der "vorzeitige Riickzahlungsbetrag").1

s6
DIE EMISSIONSSTELLE UND DIE ZAHLSTELLE[NI

(l) Bestellung; bezeichnete Geschdfisstelle. Die anftinglich bestellte Emissionsstelle und die Zahlstelle[n] und
deren anf?inglich bezeichneten Geschtiftsstellen lauten wie folgt:

Emissionsstelle:
Citibank N.A., London Branch
Citigroup Centre, Canada Square, Canary Wharf
London El4 5LB
Vereinigtes Kdnigreich
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Zahlstelle:
Citibank N.A., London Branch
Citigroup Centre, Canada Square, Canary Wharf
London El4 5LB
Vereinigtes Krinigreich

[andere Zahlstellen und bezeichnete Geschiiftsstellen einfiigen]

Die Emissionsstelle und die Zahlstelle[nl behalten sich das Recht vor, jederzeit die bezeichnete Geschiiftsstelle
durch eine andere bezeichnete Geschiiftsstelle in derselben Stadt zu ersetzen,

(2) Ainderung der Bestellung oder Abberufung. Die Emittentin behiilt sich das Recht vor, die Bestellung der
Emissionsstelle oder einer Zahlstelle zu iindem oder zu beenden und eine andere Emissionsstelle oder
zus6tzliche oder andere Zahlstellen zu bestellen. Die Emittentin wird jederzeit (i) eine Emissionsstelle
unterhalten [,] [und] (ii) eine Zahlstelle mit bezeichneter Geschiiftsstelle auBerhalb der Europiiischen Union
unterhalten [,] [und] [[(iii)l eine Zahlstelle (die die Emissionsstelle sein kann) mit bezeichneter Geschdfustelle
in einer kontinentaleuropiiischen Stadt unterhaltenl [,] [undl t(iii)lt(iv)] eine Zahlstelle (die die Emissionsstelle
sein kann) mit bezeichneter Geschiiftsstelle innerhalb der Republik Osteneich unterhalten [Im Fall von
Schuldverschreibungen, die an einer Biirse notiert sind, einfiigen:[,] [undl t(iii)]t(iv)lt(v)l solange die
Schuldverschreibungen an der [Name der Biirsel notiert sind, eine Zahlstelle (die die Emissionsstelle sein
kann) mit bezeichneter Geschdftsstelle in [Sitz der Biirsel und/oder an solchen anderen Orten unterhalten, die
die Regeln dieser Bcirse verlangenl IIm Fall von Zahlungen in U.S.-Dollar einfiigen: und l(iii)ll(iv)ll(v)ll(vi)l
falls Zahlungen bei den oder durch die Geschiiftsstellen aller Zahlstellen auBerhalb der Vereinigten Staaten (wie
in $ 4 Absatz 3 definiert) aufgrund der Einfiihrung von Devisenbeschriinkungen oder iihnlichen
Beschriinkungen hinsichtlich oder vollstiindigen Zahlung oder des Empfangs der entsprechenden Betriige in
U.S.-Dollar widerrechtlich oder tatstichlich ausgeschlossen werden, eine Zahlstelle mit bezeichneter
Geschiiftsstelle in New York City unterhaltenl. Eine Anderung, Abberufung, Bestellung oder ein sonstiger
Wechsel wird nur wirksam (auBer im Insolvenzfall, in dem eine solche A,nderung sofort wirksam wird), sofem
die Inhaber hieriiber gemiiB $ 12 vorab unter Einhaltung einer Frist von mindestens 30 und nicht mehr als 45
Tagen informiert wurden.

(3) Beauftragte der Emittentin Die Emissionsstelle und die Zahlstelle[nl handeln ausschlieBlich als
Beauftragte der Emittentin und iibemehmen keinerlei Verpflichtungen gegeniiber den Inhabern; es wird kein
Auftrags- oder Treuhandverhiiltnis zwischen ihnen und den Inhabem begrtindet.

s7
STEUERN

(l) Steuern. Alle in Bezug auf die Schuldverschreibungen zu zahlenden Betriige (Kapital, Zinsen und
zusAtzliche Betriige) der Emittentin oder fiir die Emittentin sind ohne Einbehalt an der Quelle oder Abzug an
der Quelle von irgendwelchen gegenwtirtigen oder zukiinftigen Steuem, Gebi.ihren oder Abgaben gleich
welcher Art, die von oder in der Republik Osteneich oder irgendeiner ihrer Gebietskdrperschaften oder
Behdrden mit Steuerhoheit erhoben werden ("Quellensteuer"), zu zahlen, es sei denn, die Quellensteuer ist
kraft Gesetzes oder einer sonstigen Rechtsvorschrift abzuziehen oder einzubehalten und an die zustiindigen
Behdrden abzufiihren. In diesem Fall triigt die Emittentin vorbehaltlich des Absatzes 2 diejenigen zusiitzlichen
Betriige, die erforderlich sind, dass die von jedem Inhaber zu empfangenden Nettobetriige nach einem solchen
Abzug oder Einbehalt von Quellensteuer den Betriigen entsprechen, die der Inhaber ohne einen solchen Abzug
oder Einbehalt von Quellensteuer erhalten htitte.

(2) Keine zuscitzlichen Betrdge. Die Emittentin ist jedoch zur Zahlung zusiitzlicher Betriige wegen solcher
Steuem, Gebi.ihren oder Abgaben nicht verpflichtet:

(a) denen der Inhaber der Schuldverschreibungen aus irgendeinem anderen Grund als der blo8en Tatsache
unterliegt, dass er Inhaber von Schuldverschreibungen ist und zwar insbesondere, wenn der Inhaber von
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Schuldverschreibungen aufgrund einer persdnlichen unbeschriinkten oder beschriinkten Steuerpflicht
derartigen Steuem, Gebiihren oder Abgaben unterliegt; oder

[(b) denen der Inhaber von Schuldverschreibungen nicht unterliige, wenn er seine Schuldverschreibungen bzw.
Zinsanspriiche innerhalb von 30 Tagen nach dem jeweiligen Fiilligkeitstag oder nach dem maBgeblichen
Tag, wie unten definiert, der jeweiligen Zahlstelle i.S.v. $ 6 zur Zahlungvorgelegt bzw. geltend gemacht
hiitte; oderl

t@)lt(c)ldie von einer Zahlstelle in einem Land abgezogen oder einbehalten werden, wenn eine andere
Zahlstelle in einem anderen Land die Zahlung ohne einen solchen Einbehalt oder Abzug hefte leisten
kcinnen; oder

t(c)lt(d)ldie auf andere Weise als durch Einbehalt an der Quelle oder Abzug an der Quelle aus Zahlungen von
Kapital oder etwaigen Zinsen zu entrichten sind; oder

tt(d)lt(e)l die nur abgezogen und einbehalten werden, weil die Schuldverschreibungen effektiv zur
Einkisung am Schalter vorgelegt werden; oder]

(d)]Ke)lKfll denen der Inhaber von Schuldverschreibungen deshalb unterliegt, weil er in der Republik
Osteneich ansiissig ist oder weil er andere persdnliche oder geschiiftliche Verbindungen zu diesen Llindem
hat und nicht lediglich aufgrund der Tatsache, dass Zahlungen gemiifS diesen Emissionsbedingungen aus
der Republik Osterreich stammen oder steuerlich so behandelt werden; oder

tt(e)lt(0lt(g)l wenn irgendwelche Steuem, Gebiihren oder Abgaben nur deshalb erhoben oder an der Quelle
abgezogen werden, weil der Inhaber der Schuldverschreibungen oder der aus einer Schuldverschreibung
wirtschaftlich Berechtigte es versiiumt hat, irgendwelche Anforderungen (einschlieBlich die Verpflichtung
zur Beibringung notwendiger Formulare und/oder anderer Unterlagen) aus einem Gesetz, einem Vertrag,
einer Bestimmung oder einer administrativen Regelung der Steuergesetzgebung, aufgrund dessen er einen
Anspruch auf Erlass der gesamten Steuer, Gebiihr oder Abgabe oder eines Teils davon gehabt hiitte, zu
erfiillen, soweit eine solche Erff.illung als eine Vorbedingung vorausgesetzt wird, um von solchen Steuem,
Gebiihren, Pflichten, einem solchen Bescheid oder Abgabe abgeholfen oder befreit zu werden; oder]

t(e)1t(.91t(g)lt(h)l die auf Grundlage der Richtlinie 2014/107/EU des Rates vom 9. Dezember 2014 zur
Anderung der Richtlinie 2Ann6lEU beztiglich der Verpflichtung zum automatischen Austausch von
Informationen im Bereich der Besteuerung , oder aufgrund irgendeines Gesetzes oder einer
Rechtsvorschrift, welche(s) diese Richtlinie beziehungsweise die in der Sitzung des ECOFIN-Rates vom
13. Dezember 2001 erzielten Ergebnisse umsetzt oder deren Anforderungen erftillt, oder welches erlassen
wird, um dieser Richtlinie zu entsprechen, auf eine Zahlung an eine natUrliche Person erhoben werden;
oder

t(fllt(e)lt(tt)lt(i)l jede Kombination der Abstitze (a), [(b),] [(b)]t(c)1, t(c)ll(d)1, tt(d)lt(e)l,l t(a)lt(e)ll(|1,
tt(e)l t(01 t(e)l,l und [(e)] [(0] Ke)l (h)1.

AuBerdem sind zusiitzliche Betriige nicht im Hinblick auf Zahlungen unter den Schuldverschreibungen an
solche Gltiubiger zu zahlen, die Treuhiinder oder Personengesellschaften sind bzw. nicht wirtschaftliche
Eigenti.imer im Hinblick auf eine solche Zahlung sind, sofern eine solche Zahlung nach den Gesetzten der
Republik Osterreich, unter Steuerzwecken bei der Beriicksichtigung des Einkommens eines Berechtigten oder
Errichters eines Trusts oder des Gesellschafter einer solchen Personengesellschaft oder eines wirtschaftlichen
Eigenttimers zu beriicksichtigen w?ire, die nicht zum Erhalt zusatzlicher Betriige berechtigt wiiren, wenn ein
solcher Berechtigter, Enichter eines Trusts, Gesellschafter einer Personengesellschaft oder wirtschaftlicher
Eigentiimer Gliiubiger der Schuldverschreibungen gewesen wiire.

(3) MalSgeblicher Tag. Der "mafigebliche Tag" im Sinne dieser Emissionsbedingungen ist der Tag, an dem
eine solche Zahlung zuerst ftillig wird. Wenn jedoch die betreffende Zahlstelle die volle Summe der zu
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zahlenden Behiige nicht am oder vor dem jeweiligen Zahltag ordnungsgemiiB erhalten hat, dann ist der
maBgebliche Tag der Tag, an dem die betreffende Zahlstelle die volle Summe der zu zahlenden Beftige erhalten
hat und eine Mitteilung hieriiber gemiiB $ 12 an die Inhaber der Schuldverschreibungen ordnungsgemiiB
iibermittelt wurde.

s8
KUNDIGUNGSGRi]NDE

(1) Kilndigungsgriinde. Jederlnhaber von Schuldverschreibungen ist berechtigt, seine siimtlichen Forderungen
aus den Schuldverschreibungen durch Kiindigung gegeniiber der Emissionsstelle ftillig zu stellen und
Riickzahlung des vorzeitigen Riickzahlungsbetrages zuziglich etwaiger bis zum Tage der Riickzahlung
aufgelaufener Zinsen zu verlangen, wenn

(a) die Emittentin, gleichgiiltig aus welchen Griinden, (i) Kapital innerhalb von dreiBig Tagen nach dem
betreffenden Fiilligkeitstag oder (ii) etwaige Zinsen aus den Schuldverschreibungen einschlieBlich
etwaiger gemtiB $ 7 Absatz I zu zahlender zusAtzlicher Betriige, innerhalb von dreiBig Tagen nach dem
betreffenden Fiilligkeitstag nicht zahlt; oder

(b) die Emittentin, gleichgtiltig aus welchen Griinden, mit der Erfiillung einer anderen Verpflichtung aus
diesen Schuldverschreibungen liinger als sechzig Tage nachdem die Emissionsstelle eine schriftliche
Mitteilung von einem Inhaber erhalten hat in Riickstand kommt; oder

(c) ein Gericht ein Konkurs- oder Insolvenzverfahren (oder ein vergleichbares Verfahren) gegen die
Emittentin in der entsprechenden Rechtsordnung erdffiret worden ist, und diese Entscheidung nicht
innerhalb von 60 Tagen aufgehoben oder ausgesetzt worden ist, oder die Emittentin von sich aus ein
solches Verfahren beantragt oder einen Vergleich mit Inhabem anbietet oder durchfiihrt; oder

(d) die Emittentin aufgeldst oder liquidiert wird oder irgendeine MaBnahme zum Zwecke der Liquidation
triffi, es sei denn, dass eine solche Liquidation im Zusammenhang mit einer Verschmelzung,
Konsolidierung oder einer anderen Form des Zusammenschlusses mit einer anderen Gesellschaft erfolgt
und diese Gesellschaft alle Verpflichtungen aus diesen Emissionsbedingungen iibernimmt; oder

(e) die Emittentin ihre Geschaiftstiitigkeit einstellt; oder

(0 es gegen geltendes Recht verstdBt, dass die Emittentin ihren Verpflichtungen aus Schuldverschreibungen
nachkommt; oder

(g) irgendein Ereignis eintritt, welches nach dem Recht einer relevanten Rechtsordnung mit denen in den
vorherigen Paragraphen genannten Ereignissen vergleichbar ist.

(2) Ubermittlung. Eine derartige Kiindigung zur Rtickzahlung ist durch eingeschriebenen Brief an die
Emissionsstelle zu richten und wird mit Zugang bei dieser wirksam. Die Fiilligkeit tritt ein am 14. Tag nach
Zugang der Kiindigung, es sei denn, dass im Falle des Absatzes (l)(a) oder (l)(b) die Verpflichtung vorher
erfiillt worden ist.

se
SCHULDNERERSETZUNG

(1) Ersetzung. Die Emittentin ist jederzeit berechtigt, ohne Zustimmung der Inhaber von
Schuldverschreibungen eine andere Gesellschaft, die als Emittentin unter diesem Programm emannt wurde, als
Emittentin (die "Neue Emittentin") hinsichtlich aller Verpflichtungen aus oder in Verbindung mit den
Schuldverschreibungen an die Stelle der Emittentin zu setzen, sofern:
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(a) die Neue Emittentin alle Verpflichtungen der Emittentin aus oder in Verbindung mit den
Schuldverschreibungen iibemimmt;

(b) die Emittentin und die Neue Emittentin alle etwa notwendigen Genehmigungen von den zustiindigen
Behdrden erhalten hat, wonach die Neue Emittentin alle Betriige, die zur Erfiillung der aus oder in
Verbindung mit den Schuldverschreibungen entstehenden Zahlungsverpflichtungen erforderlich sind, in
der festgelegten Wiihrung oder einer anderen erforderlichen Wiihrung ohne Einbehalt an der Quelle oder
Abzug an der Quelle von irgendwelchen Steuem, Gebiihren oder Abgaben in dem Land, in dem die Neue
Emittentin ansdssig ist, an die jeweilige Zahlstelle transferieren darf;

(c) die Emittentin in einer nach Form und Inhalt gleichen Art wie in der urspriinglichen Garantie durch die
Emittentin unbedingt und unwidemrflich die Verpflichtungen der Neuen Emittentin garantiert.

(2) Bezugnahmen. Im Falle einer solchen Schuldnerersetzung gilt jede in diesen Emissionsbedingungen
enthaltene Bezugnahme auf die Emittentin fortan als auf die Neue Emittentin bezogen, und jede Bezugnahme
auf das Land, in dem die Emittentin ihren Sitz hat, gilt fortan als auf das Land, in dem die Neue Emittentin ihren
Sitz hat, bezogen, und, soweit hierbei ein Unterschied gemacht werden muss, auf das Land, in dem die Neue
Emittentin fiir steuerliche Zwecke als gebietsansiissig betrachtet wird.

(3) Mitteilung. Eine Schuldnerersetzung gemiiB Absatz 1 dieses g l0 ist fiir die Inhaber von
Schuldverschreibungen bindend und ist ihnen mit einer Frist von mindestens 15 Geschtiftstagen vor
Inkrafttreten der Schuldnerersetzung gemdB $ 12 dffentlich bekannt zu machen.

$10
BEGEBUNG WEITERER SCHULDVERSCHREIBUNG EN,

RIiCKKAUF UND ENTwERTUNG

(1) Begebungweiterer Schuldverschreibungen. Die Emittentin behiilt sich vor, ohne Zustimmung der Inhaber
der Schuldverschreibungen weitere Schuldverschreibungen in der Weise zu begeben, dass sie mit den
Schuldverschreibungen dieser Tranche zusammengefasst werden, eine einheitliche Emission (Serie) mit ihnen
bilden und ihren Gesamtnennbehag erhdhen. Die Schuldverschreibungen einer Serie haben identische
Emissionsbedingungen und Ausstattungsmerkmale mit Ausnahme (im Fall von mehr als einer Tranche) des
Begebungstages, des Verzinsungsbeginns und des Emissionspreises. Bezugnahmen auf
"Schuldverschreibungen" gelten in gleicher Weise als Bezugnahmen auf solche Tranchen oder Serien.

@ Riicklrauf und Entwertung. Der Emittentin und jeder ihrer Tochtergesellschaften ist es erlaubt,
Schuldverschreibungen im Markt oder auf andere Weise zuriickzukaufen. Zuriickgekaufte oder auf andere
Weise von der Emittentin oder jeweiligen Tochtergesellschaft erworbene Schuldverschreibungen kdnnen
gehalten, wiederverkauft oder nach Wahl der Emittentin bzw. der betreffenden Tochtergesellschaft der
jeweiligen Zahlstelle zur Entwertung iiberlassen werden.

$11
MITTEILUNGEN

[Im Fall von Schuldverschreibungen, die an einer Btirse notiert sind, einfiigen:

(l) Bekanntmachung.

[Sofern eine Mitteilung durch Publikation in einer fiihrenden Tageszeitung miiglich ist, einfiigen: Alle die
Schuldverschreibungen betreffenden Mitteilungen sind in einer fiihrenden Tageszeitung mit allgemeiner
Verbreitung in [Osteneichl [London] [anderen Ort einfiigenl, voraussichtlichlAmtsblatt zur l(iener Zeitung]
[Financial Times] [andere Zeitung mit allgemeiner Verbreitung einfiigen] in deutscher oder englischer
Sprache zu verdffentlichen. [Jede derartige Mitteilung gilt mit dem Tag der Veriiffentlichung (oder bei mehreren
Verdffentlichungen mit dem Tag der ersten solchen Verdffentlichung) als wirksam erfolgt.l
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[(2)l Mitteilung an das Clearing System.

[im Fall von Schuldverschreibungen, die nicht notiert sind, einfiigen: Die Emittentin wird alle die
Schuldverschreibungen betreffenden Mitteilungen an das Clearing System zur Weiterleitung an die Inhaber
iibermitteln. Jede derartige Mitteilung gilt am siebten Tag nach dem Tag der Mitteilung an das Clearing System
als den Inhabem mitgeteilt.l

[Im F'all von Schuldverschreibungen, die an der Luxemburger Biirse notiert sind, einfiigen: Solange
Schuldverschreibungen an der Luxemburger Bdrse notiert sind, findet Absatz I Anwendung. Soweit dies
Mitteilungen 0ber den Zinssatz betrifft oder die Regeln der Luxemburger Bdrse dies zulassen, kann die
Emittentin eine Verdffentlichung nach Absatz I durch eine Mitteilung an das Clearing System zur Weiterleitung
an die Inhaber ersetzen; jede derartige Mitteilung gilt am siebten Tag nach dem Tag der Mitteilung an das
Clearing System als den Inhabem mitgeteilt.l

IIm Fall von Schuldverschreibungen, die an einer anderen Biirse als der Luxemburger Biirse notiert sind,
einfiigen: Die Emittentin ist berechtigt, eine Verdffentlichung nach Absatz I durch eine Mitteilung an das
Clearing System zur Weiterleitung an die Inhaber zu ersetzen, vorausgesetzt, dass die Regeln der Bdrse, an der
die Schuldverschreibungen notiert sind, diese Form der Mitteilung zulassen. Jede derartige Mitteilung gilt am
siebten Tag nach dem Tag der Mitteilung an das Clearing System als den Inhabem milgeteilt.l

s12
ANWENDBARES RECHT, ERFtJLLUNGSORT, GERICHTSSTAND

TJND GERICHTLICHE G ELTENDMACHUNG

(1) Am,vendbares Recht. Form und Inhalt der Schuldverschreibungen und der Globalurkunde(n) sowie alle sich
daraus ergebenden Rechte und Pflichten bestimmen sich ausschlieBlich nach dem dsterreichischem Recht.

(2) Gerichtsstand. FiJir alle Rechtsstreitigkeiten, die sich aus den in diesen Emissionsbedingungen geregelten
Rechtsverhiiltnissen ergeben, sind die Inhaber von Schuldverschreibungen berechtigt, ihre Anspriiche nach ihrer
Entscheidung entweder vor den zustiindigen Gerichten in dem Land des Sitzes der Emittentin oder vor dem
zustiindigen Gericht in Wien, Osterreich, geltend zu machen. Alle anderen Gerichtsstiinde sind ausgeschlossen.
Es gilt als vereinbart, dass diese Gerichte ausschlieBlich das dsterreichische Recht anwenden sollen.
Konsumenten im Sinne des Konsumentenschutzgesetzes krlnnen ihre Anspri.iche auch bei allen anderen
sachlich und cirtlich zustiindigen Gerichten geltend machen.

(3) Erf)ilungsorl. Erfiillungsort ist Wien, Republik Osteneich.

(4) Gerichtliche Geltendmachung. Jeder Inhaber von Schuldverschreibungen ist berechtigt, in jedem
Rechtsstreit gegen die Emittentin oder in jedem Rechtsstreit, in dem der Inhaber und die Emittentin Partei sind,
seine Rechte aus diesen Schuldverschreibungen im eigenen Namen auf der folgenden Grundlage geltend zu
machen: (i) er bringt eine Bescheinigung der Depotbank bei, bei der er fiir die Schuldverschreibungen ein
Wertpapierdepot unterhiilt, welche (a) den vollstiindigen Namen und die vollstdndige Adresse des Inhabers
enthiilt, (b) den Gesamtnennbetrag der Schuldverschreibungen bezeichnet, die unter dem Datum der
Bestiitigung auf dem Wertpapierdepot verbucht sind und (c) bestiitigl, dass die Depotbank gegenuber dem
Clearing System eine schriflliche Erkliirung abgegeben hat, die die vorstehend unter (a) und (b) bezeichneten
Informationen enthiilt; oder (ii) er legt eine Kopie der die betreffenden Schuldverschreibungen verbriefenden
Globalurkunde vor, deren Ubereinstimmung mit dem Original eine vertretungsberechtigte Person des Clearing
System oder des Verwahrers des Clearing System bestiitigt hat, ohne dass eine Vorlage der Originalbelege oder
der die Schuldverschreibungen verbriefenden Globalurkunde in einem solchen Verfahren erforderlich wiire. Fi.ir
die Zwecke des Vorstehenden bezeichnet "Depotbank" jede Bank oder ein sonstiges anerkanntes
Finanzinstitut, das berechtigt ist, das Wertpapierverwahrungsgeschiift zu betreiben und bei der/dem der Inhaber
ein Wertpapierdepot fiir die Schuldverschreibungen unterhalt, einschlie8lich des Clearing Systems.
Unbeschadet des Vorstehenden kannjeder Inhaber seine Rechte aus den Schuldverschreibungen auch aufjede
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andere Weise schiitzen oder geltend machen, die im Land, in dem der Rechtsstreit eingeleitet wird, prozessual
zuliissig ist.

(5) KraftloserHtirung. Die dsterreichischen Gerichte sind ausschlieBlich zustiindig ftir die Kraftloserkltirung
abhanden gekommener oder vemichteter Globalurkunden.

s13
TEILUIIWIRKSAMKf,IT

Sollte eine der vorstehenden Bestimmungen dieser Emissionsbedingungen unwirksam oder undurchfiihrbar
sein oder werden, so bleibt die Wirksamkeit und die Durchftihrbarkeit der iibrigen Bestimmungen hiervon
unberiihrt. Anstelle der unwirksamen oder undurchffihrbaren Bestimmung soll eine, soweit rechtlich mdglich,
dem Sinn und Zweck dieser EmissionsbedingungenzumZeitpunkt der Begebung der Schuldverschreibungen
entsprechende Regelung gelten. Unter Umstiinden, unter denen sich diese Emissionsbedingungen als
unvollstiindig erweisen, soll eine ergdnzende Auslegung, die dem Sinn und Zweck dieser
Emissionsbedingungen entspricht unter angemessener Beriicksichtigung der berechtigten Interessen der
beteiligten Parteien erfolgen.

$14
SPRACHE

[Sofern die Emissionsbedingungen in der deutschen Sprache abgefasst werden, einfiigen: Diese
Emissionsbedingungen sind in deutscher Sprache abgefasst. [Sofern eine unverbindliche tJbersetzung in die
englische Sprache beigefiigt wird, einfiigen: Eine Ubersetzung in die englische Sprache ist beigefiigt. Der
deutsche Text ist bindend und maBgeblich. Die Ubersetzung in die englische Sprache ist unverbindlich.ll

[Sofern die Emissionsbedingungen in der englischen Sprache mit einer unverbindlichen tibersetzung in
die deutsche Sprache abgefasst werden, einfiigen: Diese Emissionsbedingungen sind in englischer Sprache
abgefasst. Eine Ubersetzung in die deutsche Sprache ist beigefiigt. Der englische Text ist bindend und
maBgeblich. Die Ubersetzung in die deutsche Sprache ist unverbindlich.l
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., FORM OF'FINAL TERMS

FORM OF FINAL TBRMS I MUSTER- ENDGULTIGE BEDINGUNGEN

IPROHIBITION OF SALES TO EEA RETAIL INVESTORS - The Notes are not intended to be
offered, sold or otherwise made available to and should not be offered, sold or otherwise made available
to any retail investor in the European Economic Area ("EEA"). For these purposes, a retail investor
means a person who is one (or more) of: (i) a retail client as defined in point (11) of Article a(1) of
Directive 2014165/EU (as amended, the "MiFID II"); (ii) a customer within the meaning of Directive
2016197nU (as amended), where that customer would not qualify as a professional client as defined in
point (10) of Article a(1) of MiFID II; or (iii) not a qualified investor as defined in Regulation (EU)
2017/1129 (the rrProspectus Regulation"). Consequently no key information document required by
Regulation (EII) 1286/2014 (as amended, the "PRIIPs Regulationrr) for offering or selling the Notes or
otherwise making them available to retail investors in the EEA has been prepared and therefore
offering or selling the Notes or otherwise making them available to any retail investor in the EEA may
be unlawful under the PRIIPs Regulation.l

[Vefiriebsverbot an Privatinvestorcn im EWR - Die Schuldverschreibungen sind nicht dau bestimmt, dass
sie Privatinvestoren im Europiiischen l(irtschaftsraum ("Eyt/R't) angeboten, verkauft oder auf anderem
lltege ar Verfiigung gestelll werden und die Schuldverschreibungen sollen dementsprechend
Privatinvestoren im EllR nicht angeboten, verkauft oder auf anderem lVege ar Verfiigang gestellt
werden. Ein Privatinvestor im Sinne dieser Vorschrift ist eine Person, die mindestens einer derfolgenden
Kategorien zuzuordnen ist: (i) ein Kleinanleger im Sinne von Artikel 4 Absatz I Nummer I I von Richtlinie
2014/65/EU (in ihrer jeweils giiltigen Fassung, "MLFID II"); (ii) ein Kunde im Sinne von Richtlinie
2016/97/EU (in ihrer jeweils giiltigen Fassung), der nicht als professioneller Kunde im Sinne von Artikel
4 Absutz I Nummer 10 M|FID II einzustufen ist; oder (iii) ein Anleger, der kein quoliJizierter Anleger im
Sinne der Verordnang (EU) 2017/1129 (die "Prospekverordnung"). Folglich wurde kein
Informationsdokument, wie nach Verordnung (EU) Nr. I2S6/2014 (in ihrer jeweils giiltigen Fassung,
"PRIIPs Verordnung") fiir Angebote, Vertrieb und die sonstige Zurvediigangstellung der
Schaldverschreibungen sn Privatinvestoren erforderlich, erstellt und dementsprechend kiinnte dus
Angebot, der Vertrieb oder die sonstige Zurverfigungstellang von Schuldverschreibungen an
Privatinvestoren nach der PRII Ps-Verordnung unzuliissig sein.l

IMiFID II PRODUCT GOVERNANCE / IPROFESSIONAL INVESTORS AND ELIGIBLE
COUNTERPARTIES ONLY TARGET MARKETI IRETAIL INVESTORS TARGET MARKETI-
Solely for the purposes of [the/eachl manufacturer's product approval process, the target market
assessment in respect of the Instruments has led to the conclusion that: (i) the target market for the
Instruments is eligible counterparties[,] [and] professional clients [[only/l[and retail clients]1, each as
defined in Directive 2014/65nU (as amended, ilMitr'ID II"); EITHER [and (ii) all channels for
distribution of the Instruments are appropriate [including investment advice, portfolio management,
non-advised sales and pure execution servicesl OR I(iD all channels for distribution to eligible
counterparties and professional clients are appropriate; and (iii) the following channels for
distribution of the Instruments to retail clients are appropriate - investment advice[,/ andl portfolio
management[,/ andlI non-advised sales l[and pure execution servicesl[, subject to the distributor's
suitability and appropriateness obligations under MiFID II, as applicablell. [Consider any negative
target marketl Any person subsequently offering, selling or recommending the Instruments (a
"distributor") should take into consideration the manufacturer['s/s'l target market assessmentl
however, a distributor subject to MiFID II is responsible for undertaking its own target market
assessment in respect of the Instruments (by either adopting or refining the manufacturer['s/s'l target
market assessment) and determining appropriate distribution channels[, subject to the distributor's
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suitability and appropriateness obligations under MiFID II, as applicablel.l[Insert further details on
target market, client categories etc.l [Insert further details on target market, client categories etc.l

IM|FID II PRODUKTABERWACHUNGSPFLICHTEN / IZIELMARKT PROFESSIONELLE
INVESTOREN UND GEEIGNETE GEGENPARTEIENJ IZIELMARKT KLEINANLEGER] _ Die
Zielmarktbestimmung im Hinblick auf die Instrumente hat - ausschlieltlich fiir den Zweck des
Produktgenehmigungsverfohrens [des/jedes] Konzepteurs - zu dem Ergebnis gefilhrt, dass (i) der
Zielmarkt fiir die Instrumente [nur/J geeignete Gegenpsrteien[,] [und] professionelle Kunden [und
KleinanlegerJ, jeweils im Sinne der Richtlinie 2014/65/EU (in der jeweils giiltigen Fassung, "MiFID II"),
umfasst; Iundl Gi) alle Kaniile fiir den Vertrieb der Instrumente sngemessen sind [einschlie$lich
Anlageberatung, Portfolio-Management, Verkiiufe ohne Beratung und reine
AusfiihrungsdienstleistungenJ ODER [und (ii) alle Kaniilefilr den Vertrieb der Schuldverschreibungen
an professionelle Investoren und geeignete Gegenparteien angemessen sind und diefolgenden Kaniilefiir
den Vertrieb der Schuldverschreibungen an Kleinanleget angemessen sind - Anlagebratung[/ und]
Portfolio-Management[,/ und] [Verkiiufe ohne Berutungl[and reine Ausfiihrungsdienstleistungenl[, nach
Matigabe der Pflichten des Vertriebsunternehmens anler MLFID II im Hinblick auf Geeignetheit bzw.
AngemessenheilJJ. [Negativen Zielmatkt beriicksichtigenl Jede Person, die in der Folge die Instrumente
anbietet, verkauft oder empjlehlt (ein "Vertrtebsunternehmen") soll die Beurteilung des Zielmarkts
[des/der] Konzepteur[s/eJ beriicksichtigen; ein Vertriebsunternehmen, welches MLFID II unterliegt, ist
indes dffir verantwortlich, seine eigene Zielmarktbestimmung im Hinblick auf die Instrumente
durchzufiihren (entweder durch die tibernahme oder durch die Priizisierung der Zielmurktbestimmung
[des/derl Konzepleur[s/el) und angemessene Vertriebskaniile[ nach Matlgabe der Pflichten des
Vertriebsunternehmens unter MiFID II im Hinblick Geeignetheit bm. Angemessenheitl, zu
bestimmen.Jfil/eitere Details beziiglich Zielmarkt, Kundenkategotie etc. einfiigenl

These Final Terms dated [ | (the "Final Terms") have been prepared for the purpose of the Prospectus
Regulation (EU) 2017 /l129. Full information on the Issuer and the offer of the Notes is only available on the
basis of the combination of the Final Terms when read together with the base prospectus dated 5 November
2019, including any supplements thereto (the "Prospectus"). The Prospectus [and the supplement dated

[insert datel [[,] [andl the supplement dated [insert datel [ 1;1; has been or will be, as the case may be,
published on the website of the Issuer (www.zenithenergy.ca./investors/at-prospectus). In case of an issue of
Notes which are (i) listed on the regulated market of a stock exchange; and/or (ii) publicly offered, the Final
Terms relating to such Notes will be published on the website of the Issuer
(www.zenithenergt.ca/investors/at-prospectus) landl [on the website of [insert website]1. [A summary of
the individual issue of the Notes is annexed to these Final Terms.l2

Diese Endgiiltigen Bedingungen vom I I @ie "Endgiiltigen Bedingungen") wurden fiir die Zwecke der
Prospektverordnung (EU) 2017/1129 abgefasst. Vollstdndige Informationen iiber die Emittentin und das
Angebot der Schuldverschreibungen sind ausschlieJ|lich auf der Grundlage dieser Endgtiltigen Bedingungen
im Zusammenlesen mit dem Prospekt vom 5. November 2019 und etwaiger Nachtrr)ge dazu (der "Prospekt')
erhciltlich. Der Prospekt [und der Nachtrag vom [Datum einfiigenl [[,] [und] der Nachtrag vom [Datum
einfiigenl [ ]Jt wurden bnv. werden auf der Website der Emittentin ((www.zenithenergt.ca/investors/at-
prospectus) veroffentlicht. Soweit Schuldverschreibungen (il an einem regulierten Markt einer
Wertpapierbdrse zugelassen; und/oder (ii) dffentlich angeboten werden, werden die Endgilltigen
Bedingungen bezilglich dieser Schuldverschreibungen auf der Website der Emittentin
(www.zenithenergt.ca/investors/at-prospectus) [undJ Iauf der Website der [website einfiigenJ] verdffentlicht.

I To be inserted ifrelevant.
Au szufii I I e n sow e i t re I e va nt.

2 Required only for Notes with a denomination ofless than EUR 100,000 or the equivalent in another currency.
Nur fiir Schuldverschreibungen mit einer Stiickelung von weniger als EUR I 00.000 oder dem entsprechenden Gegenwert in einer
anderen Wcihrung.
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[Eine Zusammenfassung der einzelnen Emission der Schuldverschreibungen ist diesen Endgiiltigen
Bedingungen im Anhang angeffigt.J2

FORM OF FINAL TERMS
MUSTER - ENDGULTIGE BEDINGLTN{GEN

Final Terms
E n dgli lfi ge B edi ngu ngen

IDatel
lDatuml

[Title of relevant Tranche of Notesl
issued pursuant to the

lBezeichnung der betrffinden Tranche der Schuldverschreibungenl
begeben aufgrund des

EUR 25,000,000
Euro Medium Term Note Programme

EUR 25.000.000
Earc Medium Term Note Progrumme

of
von

ZENITH ENERGY LTD (the "Issuer")
ZENITH ENERGY LTD (die "Emittentin")

dated 5 November 2019
datiert 5. November 2019

Specified Cunency: [ |
Festgelegte lYdhrung: I I

NominalValue: [ |
Nominalwert: | |

Series No.: [ ]
Serien-Nr.: | |

TrancheNo.: [ |
Tranchen-Nr.: [ |

Tranche to become part of an existing Series:

Ka) If yes, specifr principal amount, issue date, and series number of existing Series:l

I(b) Aggregate nominal amount of Series:l

[Yesl[Nol

Zusammenfassung der Tranche mit einer bestehenden Serie ist vorgesehen: [Ja] [Nein]

II
II

I@) Falls ja, Angabe des Nennbetrags, des Valutierungstags und der Serien-Nummer der
bestehenden Serie machen:l

l@ Gesamtnennbetrag der Serie:l
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Offerhice: [ ]percent3
Ausgabepreis: | | Prozenf

Issue Date: [ ]a
Valutierungstag: I la

Net proceeds: [ | [(less an amount to account for expenses)]s
Nettoerliis: | | l(abziiglich eines Betragesfiir Kosten)ls

Terms not otherwise defined herein shall have the meanings specified in the Terms and Conditions, as set
out in the Prospectus (the "Terms and Conditions"). All references in these Final Terms to numbered
sections are to sections of the Terms and Conditions.
Begrffi, die in den im Prospekt enthaltenen Emtssionsbedingungen (die "Emissionsbedingungen") definiert
sind, haben,falls die Endgilltigen Bedingungen nicht etwas anderes bestimmen, die gleiche Bedeutung, wenn
sie in diesen Endgiiltigen Bedingungen verwendetwerden. Bezugnahmen in diesen Endgilltigen Bedingungen
auf Paragraphen beziehen sich auf die P aragraphen der Emissionsbedingungen.

The Terms and Conditions shall be completed and specified by the information contained in Part I of these
Final Terms (the "Conditions").
Die Emissionsbedingungen werden durch die Angaben in Teil I dieser Endgtiltigen Bedingungen
vervollstrindigt und spezi/iziert. (die " B edingungen").

PART I.
TEIL I.

Conditions that complete and speci! the Terms and Conditions.
Bedingtngen, die die Emissionsbedingungen komplettieren bzu. spezifizieren.

The applicable and legally binding Conditions are as set out below in the [Germanl [Englishl language
version [together with a non-binding lGermanl [Englishl language translation thereofl.

Die geltenden und rechtlich bindenden Bedingungen sind wie nachfolgend in der [deutschenJ [englischen]
Sprache aufgefilhrt lzusammen mit einer unverbindlichen Ubersetzung in die [englischel ldeutscheJ
SpracheJ.

This Part L of the Final Terms is to be read in conjunction with the set of Terms and Conditions that apply to
Fixed Rate Notes set forth in the Prospectus. Capitalised terms shall have the meanings specified in the Terms
and Conditions.

All references in this Part I. ofthe Final Terms to numbered paragraphs and subparagraphs are to paragraphs
and subparagraphs ofthe Terms and Conditions.

The placeholders in the provisions of the Terms and Conditions which are applicable to the Notes shall be
deemed to be completed by the information contained in the Final Terms as if such information were inserted
in the placeholder of such provisions. All provisions in the Terms and Conditions which are not selected and

To be completed for all Notes.
Auszufiil le n fin al le Sc huldverschreibungen.
The Issue Date is the date ofpayment and settlement ofthe Notes. In the case offree delivery, the Issue Date is the delivery date.
Der Valutierungstag ist der Tag, an dem die Schuldverschreibungen begeben und bezahlt werden. Bei freier Lieferung ist der
Valutierungstag fur Tag der Lieferung.
Required only for listed or public issues. Issue Price less Management/Underwnting Commission and Selling Concession
Nur fhr bhrsennotierte und dfentlich angebotene Emissionen etforderlich. Ausgabepreis abziiglich Management- und
A bernahmeprov ision sotryie Verlaufsprovision.

J

4

5
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not completed by the information contained in the Final Terms shall be deemed to be deleted from the terms
and conditions applicable to the Notes.

Dieser TEIL I. der Endgilltigen Bedingungen ist in Verbindung mit dem Satz der Emissionsbedingungen, der
auf Festverzinsliche Schuldverschreibungen Anwendung findet, zu lesen, der im Prospekt enthalten ist.
Begrtffe, die in den Emissionsbedingungen definiert sind, haben dieselbe Bedeutung, wenn sie in diesen
Endgilltigen Bedingungen verwendet werden.

Bezugnahmen in diesem TEIL I. der Endgliltigen Bedingungen auf Paragraphen und Absdtze beziehen sich
auf die P aragraphen und Abscitze der Emiss ionsbedingungen.

Die Platzhalter in den auf die Schuldverschreibungen anwendbaren Bestimmungen der
Emissionsbedingungen gelten als durch die in den Endgiiltigen Bedingungen enthaltenen Angaben
ausgefilllt, als ob die Platzhalter in den betreffenden Bestimmungen durch diese Angaben ausgefilllt wciren.
Srimtliche Optionen der Emissionsbedingungen, die nicht durch die in den Endgiiltigen Bedingungen
enthaltenen Angaben ausgewdhlt und ausgefilllt wurden, gelten als in den auf die Schuldverschreibungen
anwendb are n B edingungen gestrichen. I

$ 1 CURRENCY, DENOMINATION, F'ORM, TITLE, CERTAIN DEFINITIONS
S I WLHRUNG, STTJCKELL.ING, FqRM, EIGENTT]M, DEFINITI0NEN

$ I (1) Currency, Denomination

S I (I) ll/iihrung, Stiichelung

Tranche No.:
Tranchen-Nr.

Specified Currency:
Festgelegte Wcihrung:

Aggregate Principal Amount:
Gesamtnennbetrag:

Specifi ed Denomination:
Fe stge le gte Sttic kelung :

$ I (4) Clearing System

S 1 (1) Clearing System

I.l
lol

lol
lol

[.1
FI

l.l
lol

tr

Clearstream Banking AG, Frankfurt am
Main
Mergenthalerallee 6l
65760 Eschbom

Clearstream Banking, soci6td anonyme,
Luxembourg
42 Avenue JF Kennedy
L-1855 Luxembourg

Euroclear Bank SA/NV
Boulevard du Roi Albert II
B-1210 Brussels
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u OeKB CSD GmbH
Strauchgasse l-3
A-1010 Vienna

Other:
Sonstige

New Global Note
New Global Note

$ I (8) Business Day

S I (8) Geschiiftstag

Relevant Financial Centers:
Re I ev ante F inanzze nt re n :

Intended to be held in a manner
which would allow ECB
eligibility

Verwahrung in einer Weise, die
EZB - Frihigke it b ew irkt

[Note that if this item is applicable it simply means that
the Notes are intended upon issue to be deposited with
one of the international central securities depositaries
(lCSDs) as common safekeeper and does not necessarily
mean that the Notes will be recognised as eligible
collateral for Eurosystem monetary policy and intra-day
credit operations by the Eurosystem either upon issue or
at any or all times during their life. Such recognition will
depend upon satisfaction of the Eurosystem eligibility
criteria (ECB eligibility)l 6

[Im Fall der Anwendbarl@it dieses Punktes ist damit
beabsichtigt, die Schuldverschreibungen zum Zeitpunlrt
ihrer Emission bei einer der internationalen zentralen
Verwahrstellen (ICSDs) als gemeinsame
Sicherheitsverwahrstelle einzureichen. Das bedeutet
nicht not- wendigerweise, dass die
Schuldverschreibungen zum Zeitpunkt ihrer Emission
oder zu einem anderen Zeitpunkt wrihrend ihrer Laufzeit
als geeignete Sicherheit im Sinne der Geldpolitik des
Eurosystems und /iir Zweclw der untertcigigen
Kreditfrihiglreit durch das Eurosystem anerkannt werden.
Eine solche Anerkennung hringt von der Erfiillung der
Kriterien der Eignung des Eurosystems ab (EZB-
Frihigl(eit).f

[.1
[ol

tr

tr

lol
[ol

$ 3 Interest
g3 Zinsen

Fixed Rate Notes
Fe s tve rzi ns lic he S c h u ldv e rs c hr ei bungen

$ 3 (1) Rate of Interest and Interest Payment Dates

S 3 (I) Zinssatz und Zinszuhlungstage

6 Include this text if this item is applicable in which case the Notes must be issued in NGN form.
Dieser Texl ist einzuf)gen, falls dieser Punkt anwendbar ist. In diesem Fall miissen die Schuldverschreibungen in NGN Form
emitliert werden.
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Rate oflnterest:
Zinssatz:

Interest Commencement Date:
Verzinsungsbeginn:

Interest Payment Date(s):
Zinszahlungstag(e):

First Interest Payment Date
E r ste r Zinszahlungs t ag

I Determination Date(s)?
Fe s t s te llun gs te r mi n (e )7

S 3 (4) Day Count Fraction
S 3 (4) Zinstagequotient

I I per cenl- per annum

[ | Prozent per annum

lol
[ol

l.l
FI

[.]
FI

tr

tr

Initial Broken Amount (per Specified [ol
Denomination)
Anftinglicher Bruchteilzinsbetrog (pro [ol
fe s t ge le gte Stiic ke lung)

Final Broken Amount (per Specified [o]
Denomination)
AbschlielSender Bruchteilzinsbetrag (pro [cJ
fe s t ge le gte Stiic le lung)

Iol [in each yearl

[o] [injedemJahrJ]

tr

tr

tr

tr

tr

tr

tr

Actual/Actual (ICMA)
Actual/Actuql (ICMA)

30/360
30/360

ACT/ACT (ISDA) or Actual/365
ACT/ACT (SDA) oder Actual/365

Actual/365 (Fixed)
Actual/365 (Fixed)

ActuaV360
Actual/360

301360,360/360 or Bond Basis
30/360, 360/360 oder Bond Basis

30E/360 or Eurobond Basis

Insert number ofregular interest dates ignoring issue date in the case ofa long or short first coupon. N.B. Only relevant where Day
Count Fraction is Actual/Actual (ICMA)
Einzusetzen ist die Anzahl derfesten Zinstermine, wobei im Falle eines langen oder kurzen ersten Kupons der Tag der Begebung
nicht zu berticksichtigen ist. N.B.: Nur einschldgig im Falle des Zinstagequotienten Actual/Actual (ICMA).

7
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308/360 oder Eurobond Basis

$ 4 (5) Payment Business Day
S 4 (s) Zahltag

S 4 PAYMENTS
s 4 ZAHLaNGEN

tr Modified
Convention
Modifizierte
Konvention

Following Business Day

folgender Geschriftstag-

tr

tr

tr

tr

Following Business Day Convention
F o I ge nde r G e s c hcifts t a g- Konv ent i on

Preceding Business Day Convention
V o r a n g e gange ne r G e s c h cifts t a g- Ko nv e nt i o n

Adjusted
Angepasst

Unadjusted
Nicht angepasst

S 5 (3) Early Redemption at the Option of the [Yes] [Nol
Issuer

S 5 (3) Vorzeitige Riickzahlung nach Wahl der [Ja] [Nein]
Emittentin

$ 5 (1) Redemption at Maturity
S 5 (I) Riickzahlang bei Endfiilligkeit

Maturity Date:
Frilligkeitstag:

Minimum Redemption Amount
Minde s trilc lrzah lungs b etra g

Higher Redemption Amount
Hd he re r Rilc kzahlungs betrag

Call Redemption Date(s)
W ahlriic lu ahlun gs t ag (e) (C ail)

Call Redemption Amount(s)
l(ahlriic kzahlungs betrag/-b etrtige (C all)

Minimum Notice to Holders
Mi nde s t kiln di gu n g sfr i s t

Maximum Notice to Holders
H d c h s t kiln d i gu n gsfr i s t

s s REDEMPTTON
S s RticKzAHLaNG

[.]
FI

Not applicable
Nicht anwendbar

Not applicable
Nicht amttendbar

lol
lol

lol
FI

lol
lol

lol
FI
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S 6 F'ISCAL AGENT AND PAYING AGENT[SI
Ji 6 U'M1,S.S1ON,S,STELLE UND ZAHLSTELLIENI

S 6 (1) Appointment; Specified Office
S 6 (I) Bestellung; bezeichnete Geschiiftsstelle

other Paying Agent(s)
andere Zahlstelle(n)

specified office(s)
b e ze i c hne te G e s c hrifts s te I I e ( n)

S 7 (2) No Additional Amounts
S 7 (2) Keine aniitzlichen Betriige

s 7 TAXATTON
s 7 STEUERN

$ Il NOTrCES
S ll MITTEILANGEN

lol
Iol

I.l
lol

(b) Presentation or assertion of rights within
30 days from Relevant Date
(b) Vorlegung oder Geltendmachung der
Rechte innerhalb von 30 Tagen nach dem
maJ|geblichen Tag

t(d)lt(e)l Withholding or deduction because
of presentation of Note for payment at the
counter

[(d)J[k)J Abzug oder Einbehalt aufgrund der
Vorlage zur Einlosung am Schalter

t(e)lt(0lt(dl Imposure or withholding of
taxes, etc. due to failure by the Noteholder or
the beneficial owner to comply with any
requirement

t@lt(flltk)l Erhebung oder Abzug der
Steuern, etc., weil der Inhaber der
Schuldverschreibungen oder der
wirtschafilich Berechtigte es versciumt hat
A nfo rde run ge n zu e rf ii I I e n

u

Place and medium of publication
Ort und Medium der Bekanntmachung

Austria (Amtsblatt zur Wiener Zeitung)
Osterreich (Amtsblatt zur Wiener Zeitung)

London (Financial Times)
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u

London (Financial Times)

Other (specifu)
Sonstige (angeben)

[.1
FI

tr

tr

u

tr

Notices will be deemed to have been validly given on [Yesl [No]
the day ofsuch publication.
Mitteilungen gelten mit dem Tag der Verdffentlichung [Ja] [NeinJ
als wirl<sam erfolgt.

$ 14 Language

$ 14 Sprache

German only
aus sc hlielS lic h Deut s c h

English only
aus s c hlielS lic h Englis c h

German and English (German prevailing)
Deutsch und Englisch (deutscher Text malSgeblich)l

English and German (English prevailing)
Englisch und Deutsch (englischer Text malSgeblich)l
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PART TI.
TEIL IL

Other conditions which shall not be inserted in the Terms and Conditions and which apply to all Notes.
Sonstige Bedingungen, die nicht in den Emissionsbedingungen einzusetzen sind und die filr alle
Sc huldversc hre ibungen gelten.

[DISCLOSURE REQUIREMENTS RELATED TO DEBT SECURITIES WITH A DENOMINATION
PER UNIT OF LESS THAN EUR 100,000
ANGABEN BEZOGEN AAF SCHULDTITEL MIT EINER MINDESTSTOCKELUNG VON WENIGER
ALS EAR IOO.OOO

Material Interest
Materielles Interesse
Material Interest of natural and legal persons involved
in the issue/offer

[The Issuer is entitled to purchase or sell Notes for its
own account or for the account ofthird parties and to
issue further Notes. In addition, the Issuer may, on a
daily basis, act on the national and intemational
finance and capital markets. Therefore, the Issuer
may, for its own account or for the account of its
clients, also close transactions with regard to reference
rates and it may, with regard to such transactions, act
in the same manner as if the Notes had not been
issued.l

[specify further, if anyl

l{esentliche Interessen von Seiten natiirlicher und
juristischer Personen, die an der Emission/dem
Angebot beteiligt sind

Reasons for the offer and use of proceeds

Griinde fiir das Angebot und die Verwendung der
Ertriige

Securities Identification Numbers
l{e rtp ap ie r- Ke n n- N u mmer n

Common Code:
Common Code:

[Die Emittentin ist berechtigt, Schuldver-
s c hre i b un ge n fiir e i ge ne Re c hnung ode r fiir Re c hnung
Dritter zu kaufen und zu verkaufen und weitere
Schuldverschreibungen zu begeben. Die Emittentin
kann darilber hinaus taglich an den nationalen und
internationalen Geld-und Kapitalmdrkten tritig
werden. Sie kann daherfilr eigene Rechnung oderfilr
Kundenrechnung Geschdfte auch mit Bezug auf
Referenniverte abschliefien und sie kann in Bezug auf
diese Geschcifte auf dieselbe Weise handeln, alswriren
die begebenen Schuldverschreibungen nicht
ausgegeben worden.J
[weilere Einzelheite n einfiigen, s ofern vorhandenJ

[The net proceeds from thus issue of Notes will be
applied by the Issuer for its general corporate
purpose.l

[specify further, if anyl

lDer Nettoerlds diese Emission yon

Schuldverschreibungen wird filr allgemeine
betriebliche Zwecke der Emittentin benutztl
[weitere Einzelheiten einfiige n, sofern vorhandenJ

Iol
Iol

ISIN Code:
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IFISN

[CFI Code:

Yield:
Rendite:

Yield on issue price:
Emissionsrendite:

ISIN Code:

[Any other securities number:
A nde re We rtp ap ie rke nnnumme r

[ol

lol
Io]I

[See the website of the Association of National
Numbering Agencies (ANNA) or alternatively
sourced from the responsible National Numbering
Agency that assigned the ISIN / Not Applicable / Not
Availablell
Siehe die Webseite der Association of National
Numbering Agencies (ANNA) oder alternativ jene der
national zustcindigen Agentur, die die ISIN vergibt /
Nicht anwendbar / Nicht verJilgbarJJ

[See the website of the Association of National
Numbering Agencies (ANNA) or altematively
sourced from the responsible National Numbering
Agency that assigned the ISIN / Not Applicable / Not
Availablell
Siehe die Webseite der Association of National
Numbering Agencies (ANNA) oder alternativ jene der
national zustcindigen Agentur, die die ISIN vergibt /
Nicht anwendbar / Nicht verfilgbarJJ

(If the FISN and/or the CFI Code is not required or
requested, iVthey should be specified to be "Not
Applicable")
(Sofern eine FISN oder ein CFI Code nicht
erforderlich ist oder nichtverlangtwird, so sollte dies
als "Nicht anwendbar" vermerkt werden)

lol
lo]

[An offer of Notes may be made by the Dealers [and
[]l other than pursuant to Article I (4) of the
Prospectus Regulation (EU) 2017/1129 in [specify
relevant Member State(s) - which must be
jurisdiction(s) where the Prospectus has been
approved and/or passportedl ("Public Offer
Jurisdictions") during the period from [specify datel
until [specify datel ("Offer Period").1 [ol

A description of the method whereby the yield is to be Io]
calculated in summary form.
Beschreibung der Methode zur Berechnung der I.l
Rendite in Kurzform

Placement of the Notes
Platzierung der Schuldverschreibungen

Non-exempt Offer:
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P r os p e ktpfl ic ht ige s A nge b o t :

Prohibition of Sales to EEA Retail Investors:
Verbot des Verkaufs an EWR Retail Investoren:

Conditions to which the offer is subject
Bedingungen, denen das Angebot unterliegt

Time period, including any possible amendments,
during which the offer will be open
Frist - einschlieJLlich etwaiger Ai.nderungen -wcihrend der das Angebot vorliegt

[Ein Angebot lsnn seitens der Dealer [und
[speziJizieren, falls einschldgigJ] autJerhalb des
Ausnahmebereichs gemcifi Artikel I (4) der
Prospektverordnung (EU) 2017/l 129 in [relevante(n)
Mitgliedsstaat(en) spezifizieren -wobei es sich dabei
um Mitgliedsstaaten handeln muss, in denen der
Prospekt gebilligt und/oder in welche der Prospekt
noti/iziert wurdel ("Olfenttiche Angebotsstaaten")
innerhalb des Zeitraumes von [Datum spezirtziercn]
bis [Datam speziJizierenJ @ie "Angebotsfrist")
durc hgefilhrt w erden. I I o J

[Not Applicable]
[Nicht anwendbar]

[Nonel Ispecify detailsl
I Ke ine I I Einzelheiten einfiigenl

[Not applicablel Ispecify detailsl

[Nic ht anw endb arl [Einzelheiten einfiigen]

Description of the application process
Beschreibung des Prozesses filr die Umsetzung des
Angebots

lNot applicablel Ispecify detailsl
[Nic ht anwendbarl [Einzelheiten einfiigen]

A description of the possibility to reduce subscriptions [Not applicablel [specify detailsl
and the manner for refunding excess amount paid by
applicants
Beschreibung der Mdglichkeit zur Reduzierung der [Nicht anwendbarl lEinzelheiten einfiigen]
Zeichnungen und der Art und Weise der Erstattung
des zuviel gezahlten Betrags an die Zeichner

Details of the minimum and/or maximum amount of [Not applicablel [specify detailsl
application, (whether in number ofNotes or aggregate
amount to invest)
Einzelheiten zum Mindest- und/oder Hdchstbetrag der [Nicht anwendbar] [Einzelheiten einfiigen]
Zeichnung (entweder in Form der Anzahl der
Schuldverschreibungen oder des aggregierten zu
inve stie rende n B etrags)

Method and time limits for paying up the securities [Not applicablel [specify details]
and for its delivery
Methode und Fristen filr die Bedienung der [Nicht anwendbarJ [Einzetheiten einfiigen]
Wertpapiere und ihre Lieferung

Manner and date in which results ofthe offer are to be
made public
Art und Weise und des Termins, auf die bz,,tt. an dem
die Ergebnisse des Angebots offen zu legen sind

[Not applicablel Ispecify detailsl

[Nicht anw endbarl I Einzelheiten einfiigen]

Various categories of potential investors to which the
Notes are offered:
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Angabe der verschiedenen Kategorien der
potentiellen Investoren, denen die
Sc huldve rsc hreib ungen angeb ote n w e rden :

tr Qualified investors

Qualffizierte Anleger

E Retail investors
Privat Investoren

Process for notification to applicants of the amount
allotted and indication whether dealing may begin
before notification is made
Verfahren zur Meldung des den Zeichnern zugeteilten
Betrags und Angabe, ob eine Aufnahme des Handels
vor dem Meldeverfahren mdglich ist

An Indication of the expected price at which the
securities will be offered
Angabe des Preises, zu dem die Wertpapiere
v oraus s ic htlic h angeb oten we rde n

[.1
FI

lol
FI

[Not applicable] [specify detailsl

[Nic ht anwendbar] [Einzelheiten einfiigen]

[Not applicable] [specify detailsl

I Nic ht anw e ndbarJ [Einzelheiten einfiigen]

Method of determining the offered price and the [Not applicable] [specify detailsl
process for its disclosure. Indicate the amount of any
expenses and taxes specifically charged to the
subscriber or purchaser
Methode, mittels derer der Angebotskurs festgelegt [Nicht anwendbarl lEinzelheiten einfiigenJ
wird und Verfahren der Offenlegung. Angabe der
Kosten und Steuern, die speziell dem Zeichner oder
Kdufer in Rechnung gestellt werden

Name and address of the coordinator(s) of the global
offer and ofsingle parts ofthe offer and, to the extent
known to the Issuer or the offeror, or the placers in the
various countries where the offer takes place
Name und Anschrift des Koordinators/der
Koordinatoren des globalen Angebots oder einzelner
Teile des Angebots und - sofern der Emittentin oder
dem Bieter bekannt - Angaben zu den Platzeuren in
den einzelnen Lrindern des Angebots

[Not applicablel [specify detailsl

I Nicht anwendb arJ [Einzelheiten einfiigen]

Method of Distribution
Vertriebsmethode

E Non-Syndicated
Nicht syndiziert

E Syndicated
Syndiziert

Management Details including
Commitments
Einzelheiten beziiglich der
Bankenkonsorliums einschlie$lich
iibernahme

Form of

Dealer, des

der Art der
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Dealer/Management Group (specify)
P I atzeur/ B an ke n ko ns or tium ( an ge b e n)

E firm commitment

feste Zusage

E no firm commitment/best efforts arrangements
Keine feste Zusage/zu den bestmdglichen
Bedingungen

Underwriting Agreement
E mis s io ns ii b erna hmev ertr ag

Date of underwriting agreement
Datum des Emissionsilbernahmevertrags

Commissions
Provisionen

Management/Underwriting Commission (specifu)
Management- und Aernahmeprovision (angeben)

Placing Commission (specify)
P I atz ie rungs p r ov i s i on (an ge b e n)

Listing Commission (specifu)
B drse nzulassungsprovision (ange b e n)

Other (specifi)
Andere (angeben)

Estimate of the total expenses related to admission to
trading:
Angabe der geschdtzten Gesamtkostenfiir die
Einbeziehung

Listing(s) and admission to trading
Biirsenutlassung(en) und Zulassung zum Handel

tr Vienna Stock Exchange
I(ie ne r I(e rtpapierb 6rs e

E Vienna MTF
Vienna MTF

Date of admission to trading
Datum der Einbeziehung

tr Other:
Sonstige:

Date of admission to trading
Datum der Einbeziehung

[insert name and adress]

[Name und Adrcsse einuJiigenJ

[Not applicablel [specify material
features/quotas/statement of portion not coveredl
[Nicht am,uendbar] [Hauptmerkmale der
Vereinbarung/Quoten/Erkldrung iltm nicht
ii bern o mme ne n T eil e i nfiigen l
[Not applicablel [specify material
features/quotas/statement of portion not covered/l
[Nic ht anwendbarJ [Einzelheiten einfiigen]

lol
[o]

Iol
lcl

lol
[ol

l.l
It]
lol
[.1

lol
lol

[.1

FI

[Yesl [Nol
pal [NeinJ

[.1
Iol

l.l
FI

lol
[ol
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All MTFs on which, to the knowledge of the Issuer,
Notes of the same class of the Notes issued by the
Issuer to be offered or admitted to trading are already
admitted to trading:
Angabe sdmtlicher MTFs, auf denen nach Kenntnis
der Emittentin Schuldverschre ibungen der Emittentin
der gleichen Wertpapierkategorie, die zum Handel
angeboten oder zugelassenwerden sollen, bereits zum
in den Handel einbezogen sind:

E Other:
Sonstige:

E None
Keiner

Name and address of the entities which have a firm
commitment to act as intermediaries in secondary
trading, providing liquidity through bid and offer rates
and description ofthe main terms of their commitment
Name und Anschrift der Institute, die aufgrund einer
festen Zusage als Intermedirire im Sekundcirhandel
tcitig sind und Liquiditcit mittels Geld- und BrieJkursen
erwirtschaften, und Beschreibung der
Hauptb edingungen der Zusageve re inbarun g

Stabilising Dealer(s)/Manager(s) :

Kurs stab ilis ie re nde P latzeur(e) / Manage r

Third Party Information
Information Dritter

Where information has been sourced from a third
party the Issuer confirms that any such information
has been accurately reproduced and as far as the Issuer
is aware and is able to ascertain from information
available to it from such third party, no facts have been
omitted which would render the reproduced
information inaccurate or misleading. The Issuer has
not independently verified any such information and
accepts no responsibility for the accuracy thereof.

Sofern Informationen von Seiten Dritter ilbernommen
wurden, bestdtigt die Emittentin, dass diese
Informationen zutreffend wiederge ge ben w orde n s ind
und - soweit es der Emittentin bekannt ist und sie aus
den von diesen Dritten zur Ve(ilgung gestellten
Informationen ableiten konnte - keine Fakten
unterschlagen wurden, die die reproduzierten
Informationen unzutreffend oder irrefi)hrend
gestalten wtirden. Die Emittentin hat diese
Informationen nicht selbstdndig ilberpriift und
ilb e rni mmt lre i ne V e r antw or tun g fi.ir i h re Ri c ht i gl@ i t.

[Not applicablel Ispecify detailsl

[Nic ht anwendbarJ [Einzelheiten einfiigen]

I

I
Io
Io

[Not applicablel Ispecify detailsl

[Nic ht anwendbarJ [Einzelheiten einfiigen]

[Not applicablel Ispecify detailsl
I N ic ht anw e ndb arJ I E inzelheiten einfiigenl

[Not applicable] [specify detailsl

[Nicht anwendbarl I Einzelheiten einfiigen]

Consent to the use ofthe Prospectus
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Einwilligung zur Nutzung des Prospekts

The Issuer consents to the use ofthe Prospectus by the [insert name]sl and address[esll [not applicablel
following Dealer(s) and/or financial
intermediar[y] [iesl (individual consent):

Die Emittentin stimmt der Verwendung des Prospekts
durch den/die folgenden Platzeur(e) und./oder
F i n anz i nte rme di ar (e) (indiv i due ll e Zu s t i mmun g) zu :

[Name[nl und Adresse[nJ einfiigenJ [nicht
anwendbarJ

Individual consent for the subsequent resale or final
placement of Securities by the Dealer(s) and/or
financial intermediary[yl[ies] is given in relation to:

Individuelle Zustimmung zu der sptiteren
W e i t e rv e rrlu/3 e rung und de r e ndgillt i ge n P I at z i e run g
der l(ertpapiere durch [denJ[dieJ Platzeur(e)
und/oder Finanzintermedidr[eJ wird gewcihrt in
Bezug auf:

[Austrial [Italyl lunited Kingdoml IGermanyl
ILuxembourgl IBelgiuml [Netherlandsl ISpainl
ISweden] [Ireland] [Maltal [and] [Francel Iandl
[insert Member State into which the Prospectus
has been passportedl to [insert name[sl and
address[esl [and [give details]l
[Osterreich] [ItalienJ lYereintes KdnigreichJ

I Deutsc hland] [LuxemburgJ [Belgienl [NiederlandeJ
[SpanienJ [SchwedenJ firland] [Maltal [undJ
[Frankreich] [undJ [Mitgliedsstaat einfiigen, in dem
der Prospekt notiJiziert wurdeJfiir [Name[nl und
Adress e I n] einfiigenl I und I Details angebenJ ]

Such consent is also subject to and given under the
condition:

[Not applicablel Ispecify details]

Ferner erfolgt diese Zustimmung vorbehaltlich: lNicht anwendbar! IEinzelheiten einfligenl

The subsequent resale or final placement ofNotes by
Dealers and/or financial intermediaries can be made:

Die spdtere WeiterverciutJerung und endgilltigen
Platzierung der lY'ertpapiere durch Platzeure
und/oder Finanzintermedirire lmnn erfolgen
wcihrend:

Any new information with respect to financial
intermediaries unknown at the time of the approval of
the Prospectus or any supplements thereto or the filing
of the Final Terms will be published as follows:

Neue Informationen hinsichtlich
Finanzintermediriren, die zum Zeitpunkt der Billigung
des Prospekls, etwaiger Nachtrrige dazu oder der
Ubermittlung der Endgi)ttigen Bedingungen
unbekannt waren, sind wie folgt zu veri)ffentlichen:

[As long as this Prospectus is valid in accordance with
the Prospectus Regulationl

Iinsert periodl

[der Dauer der Giiltigleit des Prospekts gemciJ3

Artikel ll des Ltnemburger
Wertpapierprospektgesetzes, welches die
P r osp e ktric ht I inie ums etz t I
[Zeitraum einfiigenl

[Not applicablel [specify detailsl

[Nic ht anwendbarl [Einzelheiten einfiigenl

135



IDISCLOSURE REQUIREMENTS RELATED TO DEBT SECURITIES WITH A DENOMINATION
PER UNIT OF',EUR 100,000 OR MORE THAN EUR 100,000
ANGABEN BEZOGEN AUF SCHTILDTITEL MIT EINER MINDESTSTTJcTSTUIvo VoN
EUR IOO.OOO ODER MEHR ALS EUR IOO.OOO

Material Interest
Materielles Interesse

Material Interest of natural and legal persons involved
in the issue/offer

Wesentliche Interessen von Seiten natiirlicher und
juristischer Personen, die an der Emission/dem
Angebot beteiligt sind

Reasons for the offer and use ofproceeds

Griinde fiir das Angebot und die Venttendung der
Ertriige

Securities Identification Numbers
ll e rtp ap i e r- K e n n- N u mm er n

Common Code:
Common Code:

ISIN Code:
ISIN Code:

[Any other securities number:
A nde re We rtp apierke nnnumme r :

[The Issuer is entitled to purchase or sell Notes for its
own account or for the account of third parties and to
issue further Notes. In addition, the Issuer may, on a

daily basis, act on the national and intemational
finance and capital markets. Therefore, the Issuer
may, for its own account or for the account of its
clients, also close transactions with regard to reference
rates and it may, with regard to such transactions, act
in the same manner as if the Notes had not been
issued.l

[specify further, if anyl

[Die Emittentin ist berechtigt, Schuldver-
sc hreibungen filr eigene Rechnung oder filr Rechnung
Dritter zu kaufen und zu verkaufen und weitere
Schuldverschreibungen zu begeben. Die Emittentin
kann dariiber hinaus tdglich an den nationalen und
internationalen Geld- und Kapitalmrirkten tritig
werden. Sie kann daherfilr eigene Rechnung oderfilr
Kundenrechnung Geschcifte auch mit Bezug auf
Referenn'verte abschliefien und sie kann in Bezug auf
diese Geschtifte auf dieselbe Weise handeln, alswciren
die begebenen Schuldverschreibungen nicht
ausgegeben worden.J
[weitere Ei nze lheiten einfiigen, sofern vorhandenl

[The net proceeds from this issue of Notes will be
applied by the Issuer for its general corporate
purpose.l
[specify further, if any]

lDer Nettoerl1s diese Emission von
Schuldverschreibungen wird fiir allgemeine
betriebliche Zwecke der Emittentin benutztl
[weitere Einzelheiten einfiigen, sofern vorhandenJ

[.1
Io]

Iol
Io]
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IFISN:

[CFI Code:

Yield:
Rendite:

Yield on issue price
Emissionsrendite:

lol
Io]l

A description of the method whereby the yield is to be Iol
calculated in summary form.
Beschreibung der Methode zur Berechnung der [ol
Rendite in Kurzform

Method of Distribution
Vertriebsmethode

E Non-Syndicated
Nicht syndiziert

E Syndicated
Syndiziert

Management Details including tr'orm of
Commitments
Einzelheiten beziiglich der Dealer, des
Bankenkonsortiums einschliefilich der Art der
iJhernahme

Dealer/\4anagement Group (speci$)
P latzeur/ B ankenkons ortium (ange be n)

[See the website of the Association of National
Numbering Agencies (ANNA) or alternatively
sourced from the responsible National Numbering
Agency that assigned the ISIN / Not Applicable / Not
Availablell
Siehe die Webseite der Association of National
Numbering Agencies (ANNA) oder alternativ jene der
national zustcindigen Agentur, die die ISIN vergibt /
Nicht anwendbar / Nieht vediigbarlJ

[See the website of the Association of National
Numbering Agencies (ANNA) or altematively
sourced from the responsible National Numbering
Agency that assigned the ISIN / Not Applicable / Not
Availablell
Siehe die lYebseite der Association of National
Numbering Agencies (ANNA) oder alternativ jene der
national zustclndigen Agentur, die die ISIN vergibt /
Nicht anwendbar / Nicht veffigbarJJ

(If the FISN and/or the CFI Code is not required or
requested, itlthey should be specified to be "Not
Applicable")
(Sofern eine FISN oder ein CFI Code nicht
edorderlich ist oder nicht verlangt wird, so sollte dies
als "Nicht anwendbar" vermerkt werden)

[insert name and adressl
[Name und Adresse einarfiigenl
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Underwriting Agreement
E mis s io ns ii b e rn ahmevertrag

Date of underwriting agreement
Datum de s Emissionsiibernahmevertrags

Commissions
Provisionen

E firm commitment

feste Zusage

E no firm commitment/best efforts arrangements
Keine feste Zusage/zu den bestmiglichen
Bedingungen

[Not applicable] [specify material
features/quotas/statement of portion not coveredl
[Nicht arwendbarl [Hauptmerkmale der
Vereinbarung/Qaoten/Erkliirung utm nicht
ii b e rn o mme n en TeiI einfii genJ

[Not applicablel [specify material
features/quotas/statement of portion not covered/l
[Nic ht anwendbarl I Einzelheiten einfiigenJ

lol
FI

I.l
Iol

lol
FI

Iol
[ol

l.l
[ol

I.l
IoI

lol

[o]

Iinsert detailsl
I Einzelheiten einfiigenJ

[Yesl [No]
pal [Neinl

lol
Iol

lol
[o]

lol
FI

Management/Underwriting Commission (specifr )
Manage ment- und Ub ernahme p rov is ion (ange b-e n)

Placing Commission (specifu)
P latzie rungsprov ision (angeb e n)

Listing Commission (specifu )
B drs e nzulas sungsprov isi on (angeb en)

Other (speci$)
Andere (ongeben)

Estimate of the total expenses related to admission to
trading;
Angabe der geschritzten Gesamtkostenfilr die
Einbeziehung

Stabilising Manager:
Kurs stab ilisie render Manager :

Listing(s) and admission to trading
Biirs enetlass ung(en) und Zulassung zum H andel

tr Vienna Stock Exchange
l{ ie ner lVe rtpapierborse

E Vienna MTF
Vienna MTF

Date of admission to trading
Dalum der Einbeziehung

El other:
Sonstige:

Date of admission to trading
Dalum der Einbeziehung
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Third Party Information
Informotion Dritter

Where information has been sourced from a third
party the Issuer confirms that any such information
has been accurately reproduced and as far as the Issuer
is aware and is able to ascertain from information
available to it from such third party, no facts have been
omitted which would render the reproduced
information inaccurate or misleading. The Issuer has
not independently verified any such information and
accepts no responsibility for the accuracy thereof.

[Not applicablel Ispecify details]

Sofern Informationen von Seiten Dritter ilbernommen
wurden, bestdtigt die Emittentin, dass diese
I nformatione n zutreffend w iede rge geben w orden sind
und - soweit es der Emittentin beknnnt ist und sie aus
den von diesen Dritten zur Yerfilgung gestellten
Informationen ableiten konnte - keine Fakten
unterschlagen wurden, die die reproduzierten
Informationen unzutreffend oder iwefiihrend
gestalten wiirden. Die Emittentin hat diese
Informationen nicht selbstc)ndig ilberpriift und
iib e rnimmt keine Ve rantw ortung fir ihre Ric htigkeit.

[Nicht anwendb ar] [Einzelheiten einfiigen]

The above Final Terms comprises the details required to list this issue of Notes under the EUR 25,000,000
Euro Medium Term Note Programme of Zenith Energy Ltd. (as fromlinsertftrst trading date of the Notesl).1
Die vorstehenden Endgilltigen Bedingungen enthalten die Angaben, diefi)r die Zulassung dieser Emissionvon
Schuldverschreibungen unter dem Euro 25.000.000 Euro Medium Term Note Programme der Zenith Energt
Ltd. (ab dem lErsten Handektag der Schuldverschreibungen einfiigenl) erforderlich sind.l

The Issuer accepts responsibility for the information contained in these Final Terms.
Die Emittentin iibernimmt die Verantwortung filr die in diesen Endgilltigen Bedingungen enthaltenen
Informationen.

Signed on behalfofthe Issuer:

By:By:

Duly authorised Duly authorised
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[Annex to the Final Terms: Issue Specific Summary
Anhang zu den Endgi.iltigen Bedingungen: Emissionsspezifische Zusammenfassung

[to be inserted]8

[einfiigen]18

8 Required only for Notes with a denomination of less than EUR I 00,000 or the equivalent in another currency.
Nurfilr Schuldverschreibungen mit einer Stiiclrelungvonweniger als EUR 100.000 oder dem entsprechenden Gegenwert in
einer anderen l{dhrung
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RESERVE AND EGONOMIC EVALUATION
OIL AND GAS PROPERTIES

AZERBAIJAN AND ITALY

Owned by

ZENITH ENERGY LTD.

March 31, 2019
(April 1,2019)



Chapman penareum Ensrneertns Ltd.
112'2 llth Slreel S W., Suile TOA.Cctt{}ory, Aibeilcr T2R lMl . Phcne: i403i206-4 141 . Fox: {403} 266 4259. w.ww.chooeng.ob.co

June 12,2019

Zenith Energy Ltd.
Suite 1500, 15th Floor Bankers Court
850 - 2nd Street SW
Calgary AB Canada TzP 0R8

Attention: Mr. Andrea Gattaneo

Dear Sir

Re: Reserve and Economic Evaluation -Zenith Energy Ltd
Azerbaiian and ltalv - March 31. 2019

ln accordance with your authorization we have prepared a reserve and economic evaluation of oil and

gas properties located in Azerbaijan and ltaly, owned by Zenith Energy Ltd. (the "Company") for an

effective date of March 31, 2019 (April 1,2019).

This evaluation has been carried out in accordance with standards set out in the Canadian Oil and Gas

Evaluation Handbook ("COGEH"), compliantwith the Nl 51-101 standards and the professional practice

standard under our Permit to Practice with APEGA. The report has been prepared and/or supervised by

a "Qualified Reserves Evaluator" as demonstrated on the accompanying Certificate of Qualification of the

author(s).

The INTRODUCTION contains the authorization and purpose of the report and describes the

methodology and economic parameters used in the preparation of this report.

The EXECUTIVE SUMMARY contains a concise presentation of the property characteristics and results

of the reserve and economic evaluation for each property.

The SUMMARY OF RESERVES AND ECONOMIGS presents the Company gross and net reserve and

economic results of each property, in summary form. The net present values presented in this report do

not necessarily represent the fair market value of the reserves evaluated in this report. All monetary

values presented in this report are expressed in terms of US dollars.

The DISCUSSION contains a description of the interests and burdens, reserves and geology, production

forecasts, product prices, capital and operating costs and a map of each property. The economic results

and cash flow forecasts (before income tax) are also presented on an entity and property summary level.
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ln preparation of this report, reliance has been placed upon information provided by the Company with

respect to the property interests to be evaluated, production from such properties, current costs of
operation and development, current prices for production, agreements relating to the current and future

operations, sales of production, concession expiration dates, and additional data that were accepted as

presented. Although we have not conducted an independent verification, the information used in this
report appears reasonable and the Company has confirmed in writing that to the best of their knowledge

all the information they provided for our use in the preparation of the report was complete and accurate as

of the effective date.

Because the reserves data are based on judgments regarding future events, actual results will vary and

the variations may be significant. We have no responsibility to update our report for events and

circumstances which may have occurred since the preparation date of this report.

Prior to public disclosure of any information contained in this report, or our name as author, our written

consent must be obtained, as to the information being disclosed and the manner in which it is presented.

This report may not be reproduced, distributed or made available for use by any other party without our
written consent and may not be reproduced for distribution at any time without the complete context of the
report, unless othenarise reviewed and approved by us.

We consent to the submission of this report, in its entirety, to securities regulatory agencies and stock

exchanges, by the Company.

It has been a pleasure to prepare this report and the opportunity to have been of service is appreciated

Yours very truly,

Chapman Petroleum Engineering Ltd.

[OriginalSigned By:]

C. W, Chapman

C. W. Chapman, P. Eng.,
President

[OriginalSigned By:]

Rogar D. Sakatch

Roger D. Sakatch, P.Eng.,
Senior Associate

cgm/lml/6575
altachments

J

PERMIT TO PRACTICE
CHAPMAN PETROLEUM ENGINEERING LTD.

[OriginalSigned By:]
Signature C. W,

Date June 14,2Ol9

PERMIT NUMBER: P 4201
The Association of Professional Engineers

and Geoscientists of Alberta

Chapman Petroleu m En g I neerln g ltd.



2

3.

CERTIFICATE OF QUALIFICATION

l, C. W. CHAPMAN, P. Eng., Professional Engineer of the City of Catgary, Atberta,
Canada, officing at Suite 700,1122 - 4th Street S.W., hereby certify:

THAT I am a regislered Professional Engineer in the Province of Alberta and a member
of the Australasian lnstitute of Mining and Metallurgy.

THAT I graduated from the University of Alberta with a Bachelor of Science degree in
Mechanical Engineering in 1971.

THAT I have been employed in lhe petroleum industry since graduation by various
companies and have been directly involved in reservoir engineering, petrophysics,
operations, and evaluations during that time.

THAT I have in excess of 40 years in the conduct of evaluation and engineering studies
relating to oil & gas fields in Canada and around the world.

THAT I participated directly in the evaluation of these assets and properties and
preparation of this report for Zenith Energy Ltd., dated June 12, 2019 and the parameters
and conditions employed in this evaluation were examined by me and adopted as
representative and appropriate in establishing the value of these oil and gas properties
according to the information available to date.

THAT I have not, nor do I expect to receive, any direct or indirect interest in the
properties or securities of Zenith Energy Ltd., its participants or any affiliate thereof.

THAT I have not examined all of the documents pertaining to the ownership and
agreements referred to in this report, or the chain of Title for the oil and gas properties
discussed.

A personal field examination of these properties was conducted in September 2015 by
Charles Moore, then a Senior Associate of Chapman Petroleum Engineering Ltd. His
report is contained in Appendix A to the Discussion in this report.

4.

5.

6.

7.

8.

[OriginalSigned By:]

C.W. Chanman

C.W. Chapman, P.Eng
President

PERMITTO PRACTICE
CHAPMAN PETROLEUM ENGINEERING LTD.

[OriginalSigned By:]
Signature C.W.

Date June 14,2019

PERMIT NUMBER: P 4201
The Association of Professional Engineers

and Geoscientists of Alberta
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1.

2.

3.

4

5

6.

7.

C ERTIFICATE OF QUALIFICATIO N

I, ROGER D. SAKATCH, a Professional Engineer of the City of Calgary, Alberta, Canada, officing at
Suite 700, 1122 - 4ot Street S.W., hereby certify:

THAT I am a Professional Engineer in the Province of Alberta.

THAT I graduated from the University of Alberta with a Bachelor of Engineering degree in 1987.

THAT I have been employed in the pelroleum industry since graduation by various companies and
have been directly involved in reservoir engineering, operations, and evaluations during that time.

THAT I have in excess of 10 years of experience in the conduct of evaluation and engineering studies
relating to oil and gas fields in Canada and internationally.

THAT I participated directly in the evaluation of these assets and properties and preparation of this
report for Zenith Energy Ltd., dated June 12,2019 and the parameters and conditions employed in
this evaluation were examined by me and adopted as representative and appropriate in establishing
the value of these oil and gas properties according to the information available to date.

THAT I have nol, nor do I expect to receive, any direct or indirect interest in the properties or
securities of Zenith Energy Ltd., its participants or any affiliate thereof.

THAT I have not examined all of the documents pertaining to the ownership and agreements referred
to in this report, or the chain of Title for the oil and gas properties discussed.

A personal field examination of these properties was conducted in September 2015 by Charles
Moore, then a Senior Associate of Chapman Petroleum Engineering Ltd. His report is contained in
Appendix A to the Discussion in this report.
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[OriginalSigned By:]

Roger D. Sakatch

Roger D. Sakatch, P.Eng.,
Senior Associate
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CERTIFICATE OF QUALIFICATION

I, D. J. BRIERE, P. Eng., Professional Engineer of the City of Catgary, Atberta, Canada,
officing at Suite 700, 1122 - 4th Street S.W., hereby certify:

1. THAT I am a registered Professional Engineer in the Province of Alberta.

THAT I graduated from the University of Calgary with a Bachelor of Science degree in
Electrical Engineering in 1978.

THAT I have been employed in the petroleum industry since graduation by various companies
and have been directly involved in reservoir engineering, petrophysics, operations, and
evaluations during that time.

THAT I have over 30 years of experience in engineering studies relaling to oil & gas fields in
Canada and around the world.

THAT I participated directly in the evaluation of these assets and properties and preparation
of this report forZenith Energy Ltd., dated June 12, 2019 and the parameters and conditions
employed in this evaluation were examined by me and adopted as representative and
appropriate in establishing the value of these oil and gas properties according to the
information available to date.

THAT I have not, nor do I expect to receive, any direct or indirect interest in the properties or
securities of Zenith Energy Ltd., its participants or any affiliate thereof.

THAT I have not examined all of the documents pertaining to the ownership and agreements
referred to in this report, or the chain of Title for the oil and gas properties discussed.

A personal field examination of these properties was conducted in September 2015 by
Charles Moore, then a Senior Associate of Chapman Petroleum Engineering Ltd. His report
is contained in Appendix A to the Discussion in this report.

[OriginalSigned By:]

J.D. Bidre

J.D. Bridre, P.Eng.
Vice President - Engineering

'I

2

3

4.

5.

6.

7.

I
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3

GERTIFICATE OF QUALIFICATION

I, REBECCA J. HOWE, of the City of Calgary, Alberta, Canada, officing at Suite 700, 1122 - 4th
Street S.W., hereby certify:

THAT I am a Certified Pelroleum Geologist as recognized by the Division of Professional Affairs
of the American Association of Petroleum Geologists and a member of the Canadian Society of
Petroleum Geologists.

THAT I graduated from Brandon University, Manitoba with a Bachelor of Science degree in
Geology in2007.

THAT I participated directly in the evaluation of these assets and properties and preparation of
this report for Zenith Energy Ltd., dated June 12,2019 and the parameters and conditions
employed in this evaluation were examined by me and adopted as representative and
appropriate in establishing the value of these oil and gas properties according to the information
available to date.

4. THAT I have not, nor do I expect to receive, any direct or indirect interest in the properties or
securities of Zenith Energy Ltd., its participants or any affiliate thereof.

5. THAT I have not examined all of the documents pertaining to the ownership and agreements
referred to in this report, or the chain of Title for the oil and gas properties discussed.

A personal field examination of these properties was conducted in September 2015 by Charles
Moore, then a Senior Associate of Ghapman Petroleum Engineering Ltd. His report is contained
in Appendix A to the Discussion in this report.

[OriginalSigned By:]

Rebecca J. Howe

Rebecca J. Howe, B.Sc.
Associate
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CERTIFICATE OF QUALIFIGATION

I, Klorinda Kaci, of the city of Calgary, Alberta, Canada officing at Suite 7AO, f22 - 4thStreet
S,W., Calgary, Alberta hereby certify:

THAT I am a member of Society of Petroleum Engineers.

2. THAT I hold a Bachelor of Applied Technology in Petroleum Engineering from Southern Alberta
lnstitute of Technology (SAIT) in Calgary (June 2009). I hold a Bachelor of Science degree in Civit
Engineering from Tirana University of Albania 1989.

3. THAT I have been employed in the peiroleum industry from 1994 to 2000 in Albania, and from
January 2008 to the present time in Calgary.

4. THAT I participated directly in the evaluation of these assets and properties and preparation of
this report for Zenith Energy Ltd., dated June 12,2019 and the parameters and conditions
employed in this evaluation were examined by me and adopted as representative and appropriate
in establishing the value of these oil and gas properties according to the information available to
date.

5. THAT I have not, nor do I expect to receive, any direct or indirect interest in the properties or
securities of Zenith Energy Ltd., its participants or any affiliate thereof.

6. THAT I have not examined all of the documents pertaining to the ownership and agreements
referred to in this report, or the chain of Title for the oil and gas properties discussed.

A personal field examination of these properties was conducted in September 2Q15 by Charles
Moore, then a Senior Associate of Chapman Petroleum Engineering Ltd. His report is contained
in Appendix A to the Discussion in this report,

[OriginalSigned By:]

Klorinda Kaci

Klorinda Kaci, 8.Sc., B.A.Tech.,
Economics Coordinator / Technical Assistant
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INTRODUCTION

1. AUTHORIZATION

This evaluation has been authorized by Mr. Andrea Cattaneo, on behalf of Zenith Energy Ltd. The

engineering analysis has been performed during the months of May and June 2019.

2. PURPOSEOFTHEREPORT

The purpose of this report was to prepare a third party independent appraisal of the oil and gas

reserves owned by Zenith Energy Ltd.

The values in this report do not include the value of the pompany's undeveloped land holdings nor the

tangible value of their interest in associated plant and well site facilities they may acquire.

3. USE OF THE REPORT

The report is intended for annual corporate disclosure and filing requirements and financial planning.

4. SCOPE OF THE REPORT

4.1 ttllethodoloEv

The evaluation of the reserves of these properties included in the report has been conducted

under a discounted cash flow analysis of estimated future net revenue, which is the principal

tool for estimating oil and gas property values and supporting capital investment decisions.

4.2 Land Survsv Svetem

Azerbaiian

Wells in Azerbaijan are normally located by their latitude and longitude. The public land survey

system is not used directly in referencing wells.

!!aty

The ltalian Cadastral Land Survey System establishes real property boundaries based on

modern geodetics and historical land claims.

12 Chapman Pefi ol eu m Englneeil ng Ltd.



The complete unification of the country was done in 1870 when large parts of the Appennien

Peninsula was covered by cadastral surveys, mainly carried out by Piedmont, the Kingdom of

Naples and the Papal State (Frazzica et at., 2009).

ln the first decades of the twentieth century, the ltalian lnstitute of Military Geography (lstituto

Geografico Militare; l.G.M) developed four independent geodetic networks. Today the Genova

1902 datum is more or less used for all parts of the country.

Italian Cadastral system geodetic data can be obtained from the ltalian geodetic data portal, and

it provides access to all geodetic base data of the country, according to the Open Access

strategy.

4.3 Economics

Azerbaijarl

The economic analysis for these properties has been presented in a spread sheet format, to

accommodate the terms of the Rehabilitation, Exploration, Development and Production

Sharing Agreement (REDPSA).

For all cases, the Tables consist of a total of 5 pages as follows:

1. Production Forecasts for Light and Medium Oil and Capital Expenditures for the two fields

combined.

2. Gross Revenue, Operating Costs and Cost Recovery.

3. Production Splits and Profit Oil Calculations.

4. Production Streams and Revenues"

5. Discounted Cash Flow Analysis, Before and After lncome Tax.

llaly

The results of the before tax economic analysis, which are presented for each entity and

property summary, are in a condensed form presented on one page for simplicity in analyzing

the cash flows, however, if for any reason more extensive breakdown of the cash flow is

required, a separate schedule can be provided showing the full derivation and breakdown of any

or all of the columns on the summary page,

13 Chapman Petrole um Eng Ineerlng Ltd.



The economic presentation shows the gross property and company gross and net (before and

after royalty) production of oil, gas and each NGL product along with the product prices adjusted

for oil quality and heating value of gas, Oil prices also include the deduction for trucking costs

where applicable for royalty deductions.

The second level includes the revenues, royalties, operating costs, processing income,

abandonment costs, capital and cash flow of the property. Operating costs are presented for

the gross property and the company share, split between variable and fixed costs, and the

effective cost per BOE.

Net revenues are presented annually and as a net back in $/BOE @ 6 Mscf/STB. Revenue

from custom processing of oil or gas is presented separately.

The third level of data presents the cumulative cash flow values (present worth) for various

discount rates. Also, the net cash flow breakdown is presented. The project profitability criteria

are summarized on the bottom right of the page. These data are not relevant in the case of

corporate evaluations but are useful in assessing individual capital projects.

For corporate consolidations a second page is included, which repeats the before tax cash flow

and presents the Taxable lncome, lncome Tax Payable, After lncome Tax Cash Flows and net

present values After lncome Tax.

4.4 Barrsls of Oll Eoulvalent

lf at any time in this report reference is made to "Barrels of Oil Equivalent" (BOE), the

conversion used is 6 Mscf : I STB (6 Mcf : 1 bbl).

BOEs may be misleading, particularly if used in isolation. A BOE conversion ratio of 6 Mcf : 1

bbl is based on an energy equivalency conversion method primarily applicable at the burner lip

and does not represent value equivalency at the well head.

4.5 Environmental Liabilities

We have been advised by the Company that they are in material compliance with all

Environmental Laws and do not have any Environmental Claims pending.
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5. BASIS OF REPORT

5.1 Sources of lnformation

Sources of the data used in the preparation of these reports are as follows:

Azerbaiian

i) Ownership and Burdens have been derived from the Rehabilitation, Exploration,

Development and Production Sharing Agreement (REDPSA) under which the Company is

operating and other information from the Company as required for clarification;

ii) Most historical production data has been provided by SOCAR, the State Oil Company of the

Azerbaijan Republic, which operated the field until the field was formally handed over to the

Company on August 11,2016. The Company has provided cost and revenue data from its

own records since the hand over of the field;

iii) Well data is accessed from SOCAR's well files;

iv) Operating Costs are based on revenue and expense statements provided by the Company

and a detailed long term budget prepared by the Company;

v) Oil is sold into the Urals Oil system through the Baku-Novorossiysk pipeline system. Price

differentials are derived from revenue statements, compared to actual posted prices for the

appropriate benchmark price over a period of several months for established properties;

vi) Timing of Development Plans and Capital estimates have been determined by discussions

with the Company together with our experience and judgment.

lsly
i) Ownership and Burdens have been derived from the Company's land records and other

information from the Company as required for clarification;

ii) Production data is acquired directly from the Company or the operator of the property;

iii) Well data is accessed from the Company's wellfiles;

iv) Operating Costs are based on actual revenue and expense statements provided by the

Company for established properties or from discussions with the Company and our

experience in the area for new or non-producing properties;

v) Price differentials are derived from revenue statements, compared to actual posted prices

for the appropriate benchmark price over a period of several months for established

properties or from discussions with the Company and our experience in the area for new or

non-producing properties;
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vi) Timing of Development Plans and Capital estimates are normally determined by

discussions with the Company together with our experience and judgment.

5.2 Product Prices

Oil prices in Azerbaijan are based on comparisons to Ural oil prices using revenues received by

the Companyoverthe past 12 months. Gas and Natural Gas Liquids (NGL) prices in ltalyare

based on historical data.

5.3 Product Sales Arranaement

The Company does not have any "hedge" contracts in place at this time.

5.4 Productlon Sharing Aareemgnt and Rovaltles

The oil in Azerbaijan is produced and sold under the provisions of the Rehabilitation,

Exploration, Development and Production Sharing Agreement (REDPSA)for the Block including

the Muradkhanli, Jafarli and Zardab Oil Fields in the Republic of Azerbaijan. The terms of this

agreement are summarized under the Property Description section of the Discussion portion of

this report. Additional information is provided in Table 1, following the Discussion.

Production levels in ltaly predicted in this report fall below the threshold which would make the

royalties applicable, therefore there are no royalty burdens on lhe ltalian gas production.

5.5 Caoltal Exoendltures and Oparatlno Coets

Operating costs and capital expenditures have been based on historical experience and

analogy where necessary and are expressed in current year dollars but for economic purposes

are escalated at2% per year after the current year.

5.6 lncome Tax Parameters

ln Azerbatjan, under the terms of the REDPSA, the Company is not subject to any corporate

income tax, therefore cash flows before and after income tax are identical. Similarly, for the

Italian properties, the Company's existing tax pools are sufficient to offset any income taxes.
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5.7 Abandonment and Restoration

Azerbaiian,

Under the terms of the REDPSA the Company and SOCAR shall, within 12 months of the

Effective Date, agree to a mechanism of making contributions to an Abandonment Fund which

shall not exceed 15 percent of all Capital Costs. Contributions to the Abandonment Fund can

be recovered as operating costs. No specific provisions for abandonment costs are included in

this evaluation but the expected contributions are included within the fixed operating costs.

llaly

Abandonment and restoration costs, net of salvage, have been included in the cash flows for

the final event of any particular well. The abandonment cost does not impact the economic limit

and is included in the final year of production. For marginal wells nearing the end of their

economic life, these costs may result in a negative net present value.

ln this report, we have accounted for these costs for only the wells which are being evaluated

and have not included other shut-in or suspended wells in the Company's inventory or their

facilities and pipelines.

6. EVALUATION STANDARD USED

6.1 General

This evaluation and report preparation have been carried out in accordance with standards set

out in the APEGA professional practice standard "The Canadian Oil and Gas Evaluation

Handbook", 3rd Edition December 2018 ("coGEH"), prepared by the catgary chapter of the

Society of Petroleum Evaluation Engineers (SPEE).

6.2 Reserve Definitions

The following definitions have been extracted from COGEH and represent an overview of the

reserves definitions and evaluation criteria required for compliance with the Canadian Securities

National lnstrument 51-101. These definitions are considered to be compliant with the PRMS -

2018, in that they use the same primary nomenclature, principles and concepts.
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DEFINITIONS OF RESERVES

The following Reserves definitions and guidelines are designed to assist evaluators in

making Reserves estimates on a reasonably consislent basis and assist users of evaluation

reports in understanding what such reports contain and, if necessary, in judging whether

evaluators have followed generally accepted standards.

The guidelines outline

o general criteria for classifying reserves,

r procedures and methods for estimating reserves,

r confidence levels of individual entity and aggregate reserves estimates,

o verification and testing of Reserves estimates.

The following definitions apply to both estimates of individual Reserves Entities and the

aggregate of reserves for multiple entities.

RESERVES CATEGORIES

Reserves are categorized according to the probability that at least a specific volume will be

produced. ln a broad sense, Reserves categories reflect the following expectations

regarding the associated estimates:

Reserves Cateqorv

Proved (1P)

Proved + Probable (2P)

Proved +Probable +Possible (3P)

9onf idence Characterization

Low Estimate, Conservative

Best Estimate

High Estimate, Optimistic

a. Proved Reserves are those reseryes that can be estimated with a high degree of

certainty to be recoverable. lt is likely that the actual remaining quantities recovered will

exceed the estimated Proved Reserves.

b. Probable Reserves are those additional reserves that are less certain to be recovered

than Proved Reserves. lt is equally likely that the actual remaining quantities recovered

will be greater or less than the sum of the estimated Proved + Probable Reserves.
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c. Possible Reserves are those additional reserves that are less certain to be recovered

than probable reserves. lt is unlikely that the actual remaining quantities recovered will

exceed the sum of the estimated Proved + Probable + Possible Reserves.

DEVELOPMENT AND PRODUCTION STATUS

Each of the reserves categories (proved, probable and possible) may be divided into

developed and undeveloped categories.

a. Develooed Reserves are those Reserves thal are expected to be recovered from

existing wells and installed facilities or, if facilities have not been installed, that would

involve a low expenditure (e.9., when compared to the cost of drilling a well) to put the

Reserves on production. The developed category may be subdivided into producing

and non-producing.

Developed Producing Reserves are those reserves that are expected to be

recovered from completion intervals open at the time of the estimate. These

reserves may be currently producing or, if shut-in, they must have previously

been on production, and the date of resumption of production must be known with

reasonable certainty.

Develooed Non-Producino Reserves are those reserves that either have not been

on production, or have previously been on production, but are shut-in and the

date of resumption of production is unknown,

b. Undevelooed Reserves are those reserves expected to be recovered from known

accumulations where a significant expenditure (e.9., when compared to the cost of

drilling a well) is required to render them capable of production. They must fully meet

the requirements of the Reserves classification (Proved, Probable, Possible) to which

they are assigned.

ln multi-well pools, it may be appropriate to allocate total pool Reserves between lhe

Developed and Undevoloped categories or to sub-divide the Developed Reserves for the

pool between Developed Producing and Developed Non-Producing. This allocation should

be based on the estimator's assessment as to the reserves that will be recovered from
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specific wells, facilities and completion intervals in the pool and their respective

development and production status.

LEVELS OF CERTAINTY FOR REPORTED RESERVES

The qualitative certainty levels contained in the definitions are applicable to "individual

Reserves entities," which refers to the lowest level at which Reserves calculations are

performed, and to "Reported Reserves," which refers to the highes level sum of individual

entity estimates for which Reserves estimates are presented. Reported Reserves should

target the following levels of certainty under a specific set of economic conditions:

o At least a 90 percent probability that the quantities actually recovered will equal or

exceed the estimated Proved Reserves,

r At least a 50 percent probability that the quantities actually recovered will equal or

exceed the sum of the estimated Proved + Probable reserves,

r At least a 10 percent probability that the quantities actually recovered will equal or

exceed the sum of the estimated Proved + Probable + possible reserves.

A quantitative measure of the certainty levels pertaining to estimates prepared for the

various Reserves categories is desirable to provide a clearer understanding of the

associated risks and uncertainties. However, the majority of Reserves estimates are

prepared using deterministic methods that do not provide a mathematically derived

quantitative measure of probability. ln principle, there should be no difference between

estimates prepared using probabilistic or deterministic methods.

Additional clarification of certainty levels associated with Reserves estimates and the effect

of aggregation is provided in Section 5.7.1.6, The portfolio Effect, of COGEH.

7. SITE VtStT

A field visit to Azerbaijan including the city of Baku and the Muradkhanli, Jafarliand Zardab Oil Fields

was conducted between September 14 and 19, 2015 by Charles Moore, then a Senior Associate of

Chapman Petroleum Engineering Ltd. The purpose of this visit was to gather data, meet the local

personnel and observe the field operation. Details and photos are presented in Appendix A of the

Azerbaijan Discussion.
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A personal field examination was not considered to be necessary for the ltalian properties because

the data available from the Company's records and public sources was satisfactory for our purposes.
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Table I
Zenith Energy Ltd.

Summary of Oil and Gas Reserues

April 1, 2019
(as of March 31, 2019)

Forecast Prices and Costs

AZERBAIJAN Companv Reserves
Light and

Medium Oil Heavy Oil Natural Gas 11l

Conventional NaturalGas
Liquids

Gross

MSTB

Net

MSTB

Gross

MSTB

Net

MSTB

Gross

MMscf

Net

MMscf

Gross

Mbbl

Net

MbbtReserves

PROVED

DevelopedProducing 465 465 0 0 0 0 O 0

DevelopedNon-Producing 0 0 0 0 0 0 0 0

Undeveloped3,4833,483000000
TOTALPROVED 3,948 3,948 0 0 0 0 0 o

PROBABLE 26,6't7 26,617 0 0 0 0

TOTAL PROVED PLUS PROBABLE 30,564 30,564 0 0 0 0 0 0

ITALY Reserves

Medium Oil HeaW Oil Natural Gas [1] Liquids

00

Reserves
Gross

MSTB

Net

MSTB

Gross

MSTB

Net

MSTB

Gross

MMscf

Net

MMscf

Gross

Mbbl

Net

Mbbt

PROVED

Developed Producing

Developed Non-Producing

Undeveloped

TOTAL PROVED

13

0 0 0

0 0 0 1,294 1,294 13 13

PROBABLE .0 0 0 0 l4,gl7 14,99T 242 242

TOTAL PROVED PLUS PROBABLE O O O O 16,280 16,280 255 255

Reference: ltem 2.'t (1) Form 51-101F1

columns may not add precisely due to accumulative rounding of values throughout

Note: [1] Includes associated, non-associated and solution gas where applicable.

00 0

0

0

0

0

0

1,064 1,064

234

0

13

0

0

00 0 230

0

0
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Table 2

Zenith Energy Ltd.

Summary of Net Present Values
April 1,2019

(as of March 31, 2019)

Forecast Pricee and Costs

Before Income Tax

AZERBAIJAN

Reserves Category

Net Present Values of Future Net Revenue

Discounted at
0 o/olyr

M$

5 o/olyr.

M$

10 o/olyr

M$

15 ololyr

M$

2Q s/olyr

M$

PROVED

Developed Producing

Developed Non-Producing

Undeveloped

TOTAL PROVED

PROBABLE

TOTAL PROVED PLUS PROBABLE 846,888 472,162

4,272 3,664

00
27,"t22 15,976

31,394 19,640

252,971 162,210

284,365 {81,850

7,718

0

1 20,535

6,244

72,807

5,104

0

44,565

0

128,252

1,542,094

1,670,346

79,051

767,837

49,669

422,493

ITALY Net Present Values of Future Net Revenue

Discounted at

Reserves
O o/olyr

M$

5 o/olyr

M$

10 o/olyr

M$

15 o/olyr

M$

20 o/olyr

M$

PROVED

Developed Producing
Developed Non-Producing
Undeveloped

TOTAL PROVED

2,921

827

0

2,532
636

0

2,216

509

0

1,960

420

0

1,754

355

0

3,748

67.684

3,168

24,250

2,725 2,381

12,421 7,693

15,145 10,073

2,109

5,274PROBABLE

TOTAL PROVED PLUS PROBABLE 71,432 27,418 7,383

Reference: ltem 2.1 (2) Form 51-101F1

M$ means thousands of dollars

Columns may not add precisely due to accumulative rounding of values throughout the report.
ln Azerbaijan, under the terms of the REDPSA, the Company is not subject to any corporate income tax,
therefore cash flows before and after income tax are identical. Similarly, for the ltalian properties, the
Company's existing tax pools are sufficient to offset any income taxes.
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AZEREAIJAN

Reserve Catogory

Total Proved

Proved Plus Probable

ITALY

Reserve Category

Total Proved

Proved Plus Probable

Reference: ltem 2.1 (3)(b) Nl 51-101F1

il$ means thousands of dollars

Table 3

Zenlth Energy Ltd.

Total Future Net Revenue (Undlscounted)
April 1, 2019

(as of March 31,2019)
Forecast Prlces and Costs

Well
Operaling Development Abandonment

Revenue Royalties Costs Costs Costs

M$ M$ M$ M$

311,773 58,057 125,464

1,831,236 336,487 7M,403

Well
Operating Development Abandonment

Revenue Royalties Costs Costs Costs

M$ M$ M$.

7,787 0 3,876 11 152

131,621 0 58,392 1,54't 256

0

0

0

0

128,252

790,346

Future Net
Revenues

BIT

M$

lncome
Taxes

M$

Future Net
Revenues

AIT

't28,252

790,346

Future Net
Revenues

AIT

MS

x,748

71,432

0

0

Future Nel
Revenues

BIT

M$

lncome
Taxes

M$

3,748

71,432

0

0
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Table 4

Zenith Energy Ltd.

Future Net Revenue

By Product Type

April '1, 2019
(as of March 31, 2019)

Forecast Prlces and Cogts

AZERBAUAN

Reserve Category

Tolal Proved

Proved PIus Probable

Product Tvne

Future Net Revenue
Before lncome Taxes
Discounted at1Oo/olyr

M$

Light and Medium Oil ( including solution gas and other by-products)

Heavy Oil (including solution gas and other by-products)

Conventional Natural Gas (including by-products but not solution gas)

Light and Medium Oil ( including solution gas and olher by-products)

Heavy Oil (including solution gas and other by-products)

Conventional Natural Gas (including by-products but not solution gas)

Product Type

49,669

0

0

TULY,

Reserve Category

472,162

0

0

Future Net Revenue
Before lncome Taxes
Discou nted al 1 Oo/olyr,

M$

Total Proved

Proved Plus Probable

Reference: ltem 2.1 (3Xc) Nl 51-10'lFl

M$ means thousands of dollarg

Light and Medium Oil ( including solution gas and other by-products)

Heavy Oil (including solution gas and other by-products)

Gonventional Natural Gas (including by-products but not solution gas)

Light and Medium Oil ( including solution gas and other by-products)

Heavy Oil (including solution gas and other by-products)

Conventional Natural Gas (including by-products but not solution gas)

0

0

2,725

0

0

't5,145
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Table 4A

Zenlth Energy Ltd.

Oil and Gas Reserves and Net Present Values
by Product Type

April 1,2019
(as of March 31,2019)

Forecast Prices and Costs

Reserves Net Present
Vslue (BlT)

G------NE[- -6ss--Tal- -Gross frGi- --**T6%-
MSTB MSTB MMscf MMscf Mbbl Mbbl M$ 9/STB

AZERBAIJAN

Product Type by Reserve Category

Lioht and Medlum oil t1t

Proved

D€veloped Producing

Developed Non-Producing

Undeveloped

Total Proved

Probable

Proved Plus Probable

t:IALY,

Product Type by Reserve Category

465 465

00
0

0

0

0

0

0

0

0

5,104

0

44,565

Unit
Values @

lOo/a{yr.

10.98

N/A

$/Mscf

2.08

2.21

N/A

3,4833,4830000 12.79

3,9483,948000049.66912.58
26,61726,6170000422,493 15.87

30,56430,5640000472,16215.45

Reserves Not Present
oit Gas

NetNel
f\lcl _ Value (BlT)

Gross Net 10o/oGross
MSTB MSTB

Gross
MMscf MMscf Mbbl Mbbl M$

Conventlonal Natu.al 6as (Assoclated and Non-Assoclat€dl

Proved

Developed Producing 0 0 1,064 1,064 13

Developed Non-Producing 0 0 230 230 0

Undeveloped

Total Proved

Probable

Provod Plus Probable

00 0 0

Reference: ltem 2.1 (sxc) Nl 51-101Fl

M$ means thousands of dollats

Columns may not add precisely due to accumulative rounding of vaiues lhroughout lhe repon.

Notes: [1] lncludes solution gas.

13

0

0

0 0 1,294 1,294 t3 13

0 0 14,987 14,987 242 242

0 0 {6,280 {6,280 255 255

2,725

12.42',1

15,145

2,216

509

0

2:t1

0.83

0.93
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Date

Table 5
CHAPMAN PETROLEUM ENGINEERING LTD.

CRUDE OIL
HISTORICAL, CONSTANT, CURRENT AND FUTURE PRICES

April 1 , 2019

VWI t1l Brent Spot (lGE)[z] Urals Crude Price [31
$US/STB $uslSrg t'artt"

HISTORICAL PRICES
99.67 96.94 S3.86

61.95 61 .74 59.97
79.48 79.61 77.93
94.88 111.26 109.67
94,05 111.63 110.78
97.98 108.56 108.04
93.12 99.43 N/A
48.69 s3.32 N/A
43.17 45.06 N/A
50.86 54.75 N/A
64.92 71.64 NiA
54.93 63.88 N/A

2008
2009

2010
2011
20'12

2013
2014
2015
2016
20't7
2018
201 I 3 months

CONSTANT PRICES (The average of the flrst-day-of-the-month prlce for the preceding l2 months-SEC)
63.15 70.72 N/A

FORECAST PRICES
2019 60.00 67.80 66.65
2O2O Gi.oo 68.s3 67.78
2021 64.08 T2.sa 71.22
2022 87.2s 76.00 74,84
2023 to.6z 7e,oo 79.64
2024 r4.1i c3.7s 82.69
2025 75.63 85,46 84.31
2026 tr.i4 s7j7 86.02
2027 70.68 88.91 07.26
2028 80.28 eo.6e 99.54
2029 81.86 s2.51 91.35
2030 83.50 e4.s6 93,20
2031 06.17 s6.24 95.09
2032 86.0z sa.i7 97.01
2033 80.61 100.13 98.9g
2034 90.38 102,11 1O0.SB

Escalated 2% thereafter
Not€s: tll West Texas lntermediate quality (D2lS2) crud€ (40APl) landed in Cushing, Oklahoma.

l2I The Brent Spot price is estimated based on historic data.

l3l Urals Oil is the reference used as a basis for pricing, which historically has averaged
Brent less $1 .1 53/Bbl.
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Table 5 (cont'd)
CHAPMAN PETROLEUM ENGINEERING LTD.

lntornational Prico - Gruds Oil & ilatural Gas
HISTORICAL, CONSTANT, CURRENT ANO FUTURE PRICES

April 1,20'19

Torrente Gigno Europe Gas

Gas[31
$US/Mcf

Torrente
Cigno

Misano
Adriatico Lucera San Mauro

Date

Brent Spot
(rcqn1

$us/srB
Condensate [2]

$US'STB

GaslSl

$US,Mcf

Gas[41

$US/Mcf

Gas[4]

$US/Mcf

Gas[41

$US/Mcf
HISTORICAL PRICES
2008 96.94 N/A 13.41 N/A N/A
2009 6',t.74 N/A 8.71 N/A N/A
2010 79.61 N/A 8.80 N/A N/A
2011 111.26 N/A ,t0.42 NiA N/A
2012 1 11.63 N/A 11.48 N/A N/A
2013 't08.56 135.52 1 1.80 7 .10 14.89
2014 99.43 97.09 10.10 9.70 10.42
2015 53.32 51.50 7.30 2.27 6.73
2016 45.06 69.26 4.56 4.24 5.12
20't7 s4.75 54.28 6.01 5.45 6.13
2018 71.64 62.99 7.65 5.22 N/A
2019 3 months 63.88 64.77 6.15 5.59 N/A

CONSTANT PRICES (The average of the first-day-of-the-month prlce for the precsding 12 months-SEC)
70.72 N/A N/A N/A N/A

FORECAST PRICE

N/A

N/A

N/A

N/A

N/A
11.44
9.70
5.87
4.47
5.45
N/A
NIA

N/A

6.86
6.86
6,98
7.09
7,21
7,32
7,43
7.55
7.66
7,78
7.89
8.01
8.12
8.23
8.34
8.46

N/A

N/A

N/A

N/A

N/A

11.44
9.70
5.55
4,62
5,45
N/A
NiA

201 9

2020
2021
2022
2023
2024
2025
2426
2027

2028
2029
2030
2031
2032
2033
2034

Notes:

67.80
68.93
72.38
76.00
79.80
83.78
85.46
87.17

88.91

90.69
92.51

94,36
96.24
98.17

1 00.1 3

102.13

64.57
65.70
69.1 5
72.77
76.57
80.55
82.23
83.94
85.68
87.46
89.28
9'1 .1 3
93.01
94.94
96.90
98.90

6,00
6,00
6.10
6.20
6.30
6.40
6.50
6.80
6.70
6.80
6.90
7.00
7.10
7.20
7.30
7.40

439
4.45
4.51
4.58
4.64
4.70
4.77
4.U
4.90
4.97
5.04
5.11
5.18
5.25
5.33
5.40

6.17
6.17
6.28
6.38
6,48
6.59
6.69
6.79
6.89
7.00
7.10
7.20
7.30
7.40
7.51
7.61

N/A

6.55
6.55
o.ob
6.76
6.87
6.98
7.09
7.20
7.31
7.42
7.53
7.64
7.74
7.85
7.96
8.07

Escalated 2olo theroaft er

t11 The Brent Spot price rs estimated based on historic data,

I2l Tonente Cigno Condensate price forecasl ls based on Chapman price forecast plus difference of actually received in T.C. in 2018/04-2019/03.

t3] Europe gas prlce forecagt comes from Word Bank Forecast (Annual prices and Price Forecasts)

14] ltaly gas price forecast is based on actually received field price compare lo European gas price in 20'18104 - 2019/03.

t5l Torrente Cigno price reflects the nel price from electrical generation revenue escalated 1,014o/o pat yoat (after conslderation of electricity from the
olher owner).
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SUMMARY OF COMPANY RESERVES AND ECONOMICS

INDEX

Forecast Prices and Gosts

Table 1: Summary of Company Reserves and Economics
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Descriptlon

PROVED

Prov€d Developed Producino

Azerbaijan

Italy

Total Provod Devslopod producing

Prov€d DeveloDed Non-Producino

Italy

Tolal Provsd D€volopod Non-producing

Total Proved Oovoloped

Proved

Azerbaijan

lotal P.ovod l,Jndoveloped

Total Proved

PROBABLE

Probatrle Producino

Azerbaijan

Italy

Total Probable Devolopsd producing

Probahlc Non-Producind

Az€rbaijan

Italy

Total Prob8blo oevslop€d Non-producing

Probablo UndevsloDed

Azerbaijan

Italy

Total Probable Undeveloped

Total Probable

PROVED PLUS PROBABLE

Az€lbaijan

Italy

Totql Provsd Ptu6 probablo

Tablo t
Summary of Company Rosorues and Economics

Bstor€ lncome Tax
April 1, 2019

Combln€d Properties - Azerbaijan and ttaly

Zenith Eno.gy Ltd.

Modium Oll Natural gas NGL

0023023000
0023023000

827 636 509 420 _ 355

827 036 509 120 355

Forecast P.ices G Gosts

465 465 0 o o 0 7,718 6,244 5,104 4,272 3,664
0 0 1,064 1,064 13 J3 2,921 2,532 2,216 1,980 1,754

465 465 .t,064 1,064 13 ,t3 10,639 8,17f 7,119 6,233 5,416

/165 465 1,294 1,294 13 t3 11,406 9,412 1,828 6,653 5,773

__q1q33,4830000
3,i1833,4E30000

72,807 44,565 27.122 t5 s76

72,807 44,565 27,122 15,978

120,s35

120,535

3,948 3,9118 1,294 1,254 ig 13 132,000 52,219 52,393 33,775 21,f49

lncr 15 15 0 0 8,944 3,803 1 778 914

851

1,388

0

45

45

lncr. 0 0

l5 15

1,515 1,515 25 25 4,807 2,915 1,853 '1,232
1,515 1,5t5 25 25 t3,751 6,7t8 3,631 2,14E

0 0 0 0 0 0
0 0 50_ 59 o o 2t4 t..
005959002111388961

26,60 t 26,601 0 0 0 0 1,533,150 764,094 420,716 252,057 161,6e3

0 0 13,413 13,413 216 216 62,630 _ 2.1,195 10,4?s 6.400 4.375
26,801 26,601 13,4J3 13,413 215 216 1 ,595,785 785,229 431,195 258,15? 186,072
26,617 26,6,fl 14!989 j4,989 242 212 1,BO},77A 792,065 434,914 260,664 167,1d4

30,564

0

30,564

U

0

1 6,280

0

18,280

00 1,670,346

71,432

846,888

27,418

472,'t62

15,145

284,365

10,073

18't,850

7,383255 255

30,564 30,564 16,282 16,282 255 265 1,741,17E E74,305 487,300 294,438 189,233

M$ moans thouGands of US dollars

Gross reseryes ars lhe lotal of the company's working interost share b€tore deduction of royalties owned by others.
Net ressrve6 ar€ lhe lotal of the companys working and/or royalty interest share afler deducting lhe amounts attribulabte to royallies owned by others.
Columns may nol add precisely due to accumulalive rounding of values lhroughout the reporl"
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MURADKHANLI AND JAFARLI FIELDS

LOWER KURA REGION, AZERBAIJAN

INDEX

Discussion

Property Description
Exploration History
Geology
Rehabilitation and Development Work Programme
Reserves
Production
Product Prices
Operating Environment
Capital Expenditures
Operating Costs
Economics

Attachments

Figure 1: Muradkhanli Area Fields - Well Map

Table 1: Schedule of Lands, lnteresls and Royalty Burdens

Figure 2: Geology
a) Caspian Sea Region - Oit and Gas Fietd Map
b) Caspian Sea Region - Regionat Geotogy Map
c) Republic of Azerbaijan - Table of Formations
d) Repubtic of Azerbaijan - Geotogical Map
e) Muradkhanli Field - Stratigraphic Cotumn
0 Muradkhanli Field - Structural Cross Section
S) Well Log Analysis - We[ MOC-1, Middte Eocene
h) Well Log Analysis - Well M25a, Middte Eocene

Table 2: Summary of Reserves

Figure 3: Field Development Model
a) Muradkhanli Blocks 1,2 & 3 - Upper Cretaceous Formation
b) Muradkhanli SE Block - Middle Eocene Formation
c) Muradkhanli South Block - Middle Eocene Formation
d) Muradkhanli North Block - Middle Eocene Formation
e) Jafarli Block - Middle Eocene Formation
0 Zardab Block

Figure 4: Production and Forecast - Proved Developed Producing
a) Jafarli Field - Eocene Carbonate, Operating and Calendar Days
b) Muradkhanli Field - Upper Cretaceous Volcanic, Operating and Calendar Days
c) Muradkhanli Field - Middle Eocene, Operating and Calendar Days
d) Muradkhanli Field - Cokrak Sand Miocene, Operating and Calendar Days

Figure 5: Production and Forecast - Proved Plus Probable Developed producing
a) Jafarli Field - Eocene Carbonate, Operating and Calendar Days
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Table 3

b) Muradkhanli Field - Upper Gretaceous Volcanic, Operating and Calendar Days
c) Muradkhanli Field - Middle Eocene, Operating and Calendar Days
d) Muradkhanli Field - Cokrak Sand Miocene, Operating and Calendar Days

Summary of Anticipated Capital Expenditures
a) Development
b) Abandonment and Reclamation

Table 4: Summary of Company Reserves and Economics

Consolidated Cash Flows
a) Total Proved Developed Producing
b) Total Proved
c) Total Proved Plus Probable Developed Producing
d) Total Proved Plus Probable Developed
e) Total Proved Plus Probable

Figure 6: Summary Production and Forecast Graph

AppendixA-SiteVisit

Appendix B - Exploration Contract
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MURADKHANLI AND JAFARLI FIELDS

LOWER KURA REGION, AZERBAIJAN

DtscussroN

Property Description

The Company holds a twenty five year Rehabilitation, Exploration, Development and Production

Sharing Agreement (REDPSA) with the State Oil Company of Azerbaijan Republic (SOCAR) covering

642 square kilometers or 248 square miles which include the active Muradkhanli, Jafarli and Zardab

oil fields located in the Lower Kura Region, about 300 kilometers inland from the city of Baku,

Azerbaijan.

On June 8,2015, the Company and SOCAR executed a confidential memorandum of understanding

(-MOU") regarding the Muradkhanli Block. Formal approval of the MOU and permission to disclose

was subsequently granted by the President of Azerbaijan through Decree No. 1439 dated October 7,

2015 ("Presidential Decree") which authorized SOCAR to prepare and execute a REDPSA for the

Muradkhanli Block between the Company and SOCAR on behalf of the Republic of Azerbaijan.

The REDPSA was formally executed on March 16, 2016 between SOCAR, Zenith Aran and SOCAR

Oil Affiliate ("SOA'), a 100o/o owned subsidiary of SOCAR.

On June 14,2016, the Company received notice of ratification from the Parliament of the Republic of

Azerbaijan of the REDPSA granting the Company the rights and obligations for an 80% participating

interest in current and future production, as well as acknowledging, Aran Oil Operating Company Ltd.

(Aran), an 80o/o owned subsidiary of Zenith Aran, as operator of the REDPSA. This ratification has

transformed the REDPSA into a law of the country, which has been signed by the President of the

Republic of Azerbaijan on June 24,2016.

The REDPSA became effective on August 11,2016, making the Company's rights and obligations

under the REDPSA binding law in Azerbaijan.

The handover of production operations from SOCAR to Aran Oil Operating Company Ltd. was also

completed on August 11,2016. There was no interruption of oil production.

A summary of the main terms of the REDPSA are presented below
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The Company has the obligation to carry all costs and expenditures attributable to SOA's participating

interest from the Effective Date until oil production from the Contract Redevelopment Area (CRA) has

exceeded two times the average daily rate in 2015, of about 310 STB/d, for four consecutive calendar

quarters. The carried amount will be reimbursed from a portion of the Crude Oil produced from the

CRA over and above the level defined as Compensatory Petroleum. The Contractor paid to SOCAR

Compensatory Petroleum amounting to five percent of production for the first twelve months after the

Effective Date and will pay fifteen percent during the second and subsequent years until the delivery

of a maximum of 45,000 tons (approximately 315,000 STB) of Crude Oil, after which no further

Compensatory Petroleum is required. The remaining Compensatory Petroleum to be delivered at the

effective date of this report is 4'1 ,153 tons.

Any associated natural gas shall be delivered to SOCAR free of charge.

Within 150 days of the Effective Date of the agreement, the Contractor is required to submit to

SOCAR a draft Rehabilitation and Production Programme which will increase production from the

2015 average daily production of about 310 STB/d from the REDPSA area by 1.5 times, that is to

about 465 STBid, within two years from the date of SOCAR's approval of said Rehabilitation and

Production Programme. A draft Rehabilitation and Production Programme was submitted to SOCAR

on March 16,2017. Approval of the programme was issued October g,2O1l .

The term of the agreement is twenty-five years from October 3,2017, the date of SOCAR's approval

of the Contractor's Rehabilitation and Production Programme. An additional five year extension may

be approved by SOCAR, but this possible extension is not certain and is not evaluated in this report.

The agreement is presumed to terminate in 2042 for the purpose of this report.

Cost Rocoverv

The Contractor can recover its costs out of total production of petroleum after payment of

Compensatory Petroleum as follows:

. one hundred percent of operating costs,

o all capital costs, including interest, from a maximum of fifty percent of production remaining

after recovery of operating costs. Unrecovered costs can be carried forward to future years

as required until fully recovered.

Profit Petroleum Share

Profit Petroleum remaining after cost recovery shall be shared between the Contractor and SOCAR

using the R-factor model. The Contractor share begins at 55 percent when R < '1 .25, declines to a
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low of 25 percent when 2.5 < R < 2.75 and goes up to 80 percent when 2.75 < R. Additional details

are provided in Table 1.

Other Factors

The Contractor has the use, at no cost, of all production facilities, buildings, etc. related to the

operation of the oil fields however SOCAR shall retain ownership of such fixed assets. The ownership

of vehicles has been transferred to the contractor.

A Joint Operating Company, Aran Oil Operating Company Ltd,, has been established to carry out

operations in the field. The Joint Operating Company employs the former personnel of Muradkanlineft

Amalgamated Oil Field (AOF). The staff of the AOF may be supplemented by other personnet

including non citizens of the Republic of Azerbaijan, although preference must be given to Azerbaijani

citizens who are fully qualified for any position. Expatriates may make up a maximum of thirty percent

of the professional staff until five years after the Effective Date and a maximum of ten percent

thereafter.

The Company also has rights to a Contract Exploration Area. The Contract Exploration Area has an

area of 102.96 km2 within the north western portion of the contract area. This area is undrilled. Since

no reserves can be attributed to this interest at this time, the potential value of the Contract

Exploration Area is not evaluated in this report, however the Exploration Contract and plans are

discussed in Appendix B.

A map showing the field location is presented on the Orientation Map, an overview of the wells, fields

and contract areas is shown on Figure 1, while a description of the interests and burdens is shown in

Table 1.

Exploration History

Azerbaijan has been at the forefront of the petroleum industry since oil and gas production

commenced along the Caspian Sea in 1848. Active exploration of the offshore areas of Azerbaijan

began in the 1950s and resulted in the discovery of many large oil and gas fields as shown on the Oil

and Gas Field Map illustrated in Figure 2a. f o date more than 65 fields have been discovered in

Azerbatlan with the largest productive complex being the offshore ACG fields. These fields began

significant production in'1997 and have reserves of 5-6 billion barrels of oil with about half that

amount already produced. The Shah Deniz Field also located offshore in the Caspian Sea was

discovered in 1999 and is one of the largest gas-condensate fields in the world with reserves of up to
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40 TCF. Oil and condensate from these fields is exported via the BTC pipeline which runs for'1 100

miles from the capital of Azerbaijan, Baku located on the Caspian Sea, an isolated interior sea, to

tidewater at T'bilisi, Georgia located on the Black Sea. This pipeline was completed in 2005.

Gravity, magnetic and seismic surveys were carried out in and around the Company land in the

'1 960s. Several structures were designated for exploratory drilling and the Muradkhanli Field was

discovered in 1971 in an unconventional Upper Cretaceous volcanic reservoir and brought on

production in 1972. The volcanic reservoir zone has produced approximately '14.8 million barrels of oil

to date. ln 1973 oil was discovered in the sedimentary Eocene section on the flanks of the structure

and placed on production in 1975. This zone has produced over 2.0 million barrels of oil to date. Two

additional smaller pools were discovered in the 'lg80s.

The Jafarli Field is located southeast of the Muradkhanli Field and was discovered and placed on

production in 1984 from the Eocene section and has produced approximately 3.4 million barrels of oil.

The Zardab Field is located northwest of the Muradkhanli Field and was discovered and placed on

production in 1981 from the Maykop Formation but has only had minimal production due to sand

control problems.

Geology

Azerbaijan, one of five countries that border on the Caspian Sea, is a very prolific oil and gas province

with hundreds of producing fields, as shown on the map illustrated in Figure 2a. The Caspian Sea is a

hypersaline interior sea now approximately 25 m below sea level. The regional geology of this area is

illustrated in Figure 2b. The Company block is located onshore in the Republic of Azerbaijan within

the Kura Basin. This basin is an intermontane basin located between the Greater Caucasus Orogenic

Belt to the north and the Lesser Caucasus Accretionary Complex to the south and merges with the

South Caspian Basin to the east,

The geological setting of the Company block is shown in greater detail in Figures 2c & 2d, a

geological map and legend of Azerbaijan prepared by the National Academy of Sciences of

Azerbaijan. lt can be seen that the block is located in the central interior of the country within the

valley of the Kura River and almost equidistant between the Greater and Lesser Caucasus mountain

belts to the northeast and southwest respectively.

A schematic stratigraphic column of the Muradkhanli Field, the major oil field on the Company block,

is illustrated in Figure 2e showing approximately 4000 m of Cenozoic sedimentary deposits.
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Basemenl consists of fractured and weathered volcanics which can form petroleum reservoirs in

structural traps in this area. Other productive units consist of the interbedded carbonates and

sandstones of the Eocene as well as sandstones of the Miocene Chokrak Formation.

The style of structural trapping of oil reservoirs of the Company block is illustrated in Figure 2f. The

major Upper Cretaceous volcanics pool is unconformity trapped at the apex of a faulted dome as also

seen in Figure 1 and called Muradkhanli Pool 1. Another weathered and fractured upper volcanics

zone has trapped oil on the western flank of this dome. This is divided by an east-west trending fault

into Muradkhanli Pool 2 & 3. There is an extensive stratigraphic trap in the Eocene sandstones

interbedded in the thick Eocene marl section on the flanks of the structure. ln Figure 1, this is shown

as the Muradkhanli North, South and South East pools. An additional small oil pool is found in the

Chokrak sandstones, draped over the domal slructure.

Rehabilitation and Development Work Programme

Workovers

The Company has undertaken numerous workovers and other operational activities between the

effective date of the REDPSA in August 2016 and March 2019 as summarized in the following table.

anuary 2017

2017

lSigneo
jperform

,:t
,

a service contract with a well-established local oilfield service company to
the workovers of wells M-195 and M-45 located in the Muradkhanli field

March2O17

April2017

iDivision of tne tietO iehabilitation activities between two teams: 'Team A' and
j'Team B'.

i. feam B was staffed by personnel from the oilfield service company contracted
Ito perform the workovers of wells M-195 and M-45, operating the Service
;Company's workover rig.

l. Team A was staffed by Zenith's field personnel, operating the Company's A-80
lworkover rig inherited from SOCAR.

1 . Successfully resolved obstructions in Well M-195, enabling to reach the top of
the production liner section at 3,014 metres.
2. Modernization work of its A-80 rig was fully completed.
3. lnstallation of a new electrical submersible pump ("ESP") in wells M-70 and M-
48 in the Muradkhanli field and well C-34 in the Jafarli field

1. Pump replacements in wells C-31 and C-34 in Jafarli field and wells M-67 and
lv-zO in the Muradkhanli fietd.
2. Well C-39 in the Jafarli field, had pump repair work performed to address
minor technical problems.
3. The field rehabilitation activities had resulted in a net increase of 14 barrels of
oil per day in total across the five wells.
4. Team A began workover operations at well M-45 in the Muradkhanli field.
5. The Company also commenced sidetrack operations at well M-195 with the
arrival of the required larger workover rig.

iAnnounCeO tne lppointrent of a Chief Operating Officer, Mike Palmer, to lead its
loperations in Azerbaijan

;

iwray 2017
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June 2O17

iJuly 2017

August 2017

September 2017

a

:October
a

;

2017

ber 2017

January 2018

February 2018

1. The workover of M-45 had been successfully completed; a production rate of
46 barrels of oil per day was achieved, but potentially higher flowrates were
inhibited by partial blockages of old well material.
2. Restored production at well M-66 in the Muradkhanlifield, achieving a flow
rate of 50 barrels of oil per day.

1. Signed a contract for the procurement of oil production materials with Kerui
ipetroleum, a leading Chinese manufacturer of oilfield equipment, for a value of
jthe procurement contract of US$1,705,608 (approximatety f 1,325,000;
iCAD$2,1 a6,000), by which:

'' Zenith paid the 15o/o ol the contract value in advance as deposit.
,. The materials procured include: a blowout preventer (BOP); a full set of well
icontrol equipment; drill pipes to be used as a work string; tubing to be used in the
,installation of new electric submersible pumps and in old wells that have been
ireturned to production; new oilfield infrastructure; lighting equipment; and a
jgenerator system to enable a workover rig to operate without the need for nearby
jinfrastructure across Zenith's 642.4 km2 field area.
j2. Successful installation of the custom-built Schlumberger ESP in well M-45 in
ithe Muradkhanli field. Following the installation, the well achieved a production
irate of 49 barrels of oil per day.

1. lt began the installation of ESPs in a further 11 wells, employing its own A-80
jworkover rig, upgraded earlier in the year, and a similar sized workover rig
ioperated by an experienced locai oilfield service company.
12. Successful perforation of well C-26 in the Jafarli field; the well achieved a
;production rale of 70 barrels of oil per day; it was previously not producing.

1. Successful perforation of a new, unexploited production zone in well C-21 in
the Jafarli field, achieving a flow rate of 15 barrels of oil per day. Prior to the
perforation well C-21 was non-producing.
2. Experienced difficulties in ils workover of the Z-21 well, which initially flowed at
a rate below 5 BOPD.

11.
I

ithe

Cleaned out the Z-28 well However, during the post-workover inspection of
wellhead, Zenith's petroleum engineers had observed a leak during a

iPressure test from the wellhead in the 9 5/8 inches casing seal assembly,
idelaying further activity. To resolve this problem, the Company contracted a UK-
ibased, worldwide leader in oilfield leak-sealing technology, with an established
lpresence in Azerbaijan

;2. Completed the civilworks on the roads to well Z-21 and at the well location.
rsigned 

a purchase agreement for the order of a new workover rig with a well-
jestablished manufacturer based in Azerbaijan. The total value olthe purchase
iagreement contract was approximately CAD$440k (approximatety t251 k).

l1 . Successfully cleaned out the entirety of the tubing string in well T-21,
lcirculating and drilling out mud and debris that had accumulated since the well
lwas last produced in 1988. Due to the small coiled tubing bit (1 .875 inches) and
lthe restricted diameter of the tubing, the casing could not be cleaned out further.
lTo rectify this the Company prepared its A-80 workover rig to pull the tubing string
ifrom the well. Once completed, it will run in hole with a drill bit and clean out the
jcasing to total depth, 3,982 metres. The wett witt subsequenily be put on
lproduction.
j2. Successfully sealed the wellhead leaks in well Z-28 and subsequent coiled
itubing intervention cleaned out the well to a depth of 3,583 meters, however it
lwas determined it would have to mill out 63 metres of tubing inside the liner and
lthen clean out an additional 298 metres of the liner to a tota'i depth of 3,944
lmetres to complete the workover.
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3. A-80 workover rig received further upgrades to increase its capabilities and
enable it to be utilized more extensively in the Company's workover operations.
This would be supplemented by A-100 lruck-mounted workover rig ordered in
January 2018.
4. Successfully installed seven ESPs. While this resulted in an uplift in
production, it has also reduced production downtime that had been observed as a
recurrent problem with the previous generation ESPs.

iNovember 2018 lPump changed in M-i0 wett

December 2018 Pump changed in C-39 well

I 2018

:January 2019

lFebruary 2019

:1. Prepared C-37 for an upcoming well deepening operation. Scraped and
ilogged down to 3897 m. The casing shoe was identified at 3894 m.

i2. Attempt to prepare C-26 for a planned well deepening operation. Obstruction
jwas found at 168 m. No longer a candidate for deepening.

lWettOore clean-out conducled in C-28 well

lWetlbore clean-out conducted in M-77 well.

rch 2019

1. Wellbore clean-out conducted in M-69 well.
2. Circulated the C-30 well clean and ran an ESP. Plan to produce this well until
an upcoming well deepening operation takes place.
3. Conduct pump changes on wells M-63, M-75 and M-87.

Numerous workovers have been tried in these fields since production operations were handed over

from SOCAR. Positive results have been limited and no more workovers are planned at this time.

lnstead, the Company plans to concentrate on the development drilling potential of these fields.

Vertical Developmeni Drilling - Muradkhanli and Jafarli

Additional drilling locations have been identified in the Muradkhanli and Jafarli fields, on locations

adjacent to existing producing wells, which show the potential for unrecovered oil. These locations

have been identified after careful consideration of recoveries to date and correlations of recovery

factors with associated drainage areas of existing wells.

It is believed that the water production from existing wells, especially in the volcanic reservoirs, is a

result of localized premature coning at the near well bore, which would leave un-drained oil at

locations between withdrawal points in the reservoir. Based on all the data examined, it has been

concluded that the likely effective drainage area for most wells would be 40 acres. Therefore, all the

areas overlying the reservoirs outside of each existing wells' 40-acre drainage area have been

identified as a potential development drilling opportunity.

The drilling programme will be undertaken with caution, as there will be a learning curve from each

new experience. Wells will be logged open hole with a carefully designed programme. Current water

contacts will be detected from the well logs, which may lead to altered plans.
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A detailed geological model is being developed based on digital log analysis on many of the existing

wells, which will result in an enhanced understanding of the reservoirs and provide more control over

future drilling locations.

Digital log analysis has already been performed on selected wells across the fields in order to

establish a feel for the quality of the results that can be obtained from these older GIS logs available

on most wells. One example of the benefit of the detailed log analysis was observed on well M58,

where several potential hydrocarbon bearing uphole zones were identified. These zones will be

examined during the future drilling operation and could result in major new uphole plays throughout

these fields.

Horizontal Drtllino - Muradkhanli Middle Eocene

The Middle Eocene system in the Muradkhanli Field has significant oil production from a faulted

structural trap and in the Southeast Muradkahnli Field, but over a large area in a widespread

stratigraphic-structural trap on the Southwest flank of the field, only scattered and poor production has

been achieved.

The only available modern full log suite on the Middle Eocene is on the MOC-1 well drilled in 2000. A

petrophysical analysis of this zone has been completed and is illustrated in Figure 29. The result of

our digital log analysis on Well 25a, based on the older GiS log available on the well is presented in

Figure 2h.

The Middle Eocene is a predominantly clastic unit of interbedded sands and shale of which 1'10

metres was penetrated by Well MOC-1. At the base of the logged interval are three predominately

limestone zones, which as clearly identified on the PE curve. They are 8-10 metres in thickness and

the two lower zones show significant porosity development as seen particularly on the density curve.

The upper limestone unit does not have this same porosity development. Both wells show indications

of the presence of hydrocarbons in the lower interval and Well 25 produced small volumes of oil.

ln well MOC-1 the two lower limestone zones indicate a total net pay of 14.8 metres and average

porosity over the pay zone ol 11% and average water saturation ol 32%- Since these are satisfactory

reservoir parameters for a carbonate reservoir zone, the poor productivity of the Middle Eocene on the

Muradkhanli field may well be due low permeability of the carbonate rock within this zone.

The poor performance of the scattered wells on the Southwest flank, when compared to the better

wells in the fault block from the same horizon, suggests that the Middle Eocene on the flank would be
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an ideal candidate for a horizontal well development programme. There may be a number of

explanations as to the poorer productivity, such as drilling fluid damage, but the most likely cause is

low permeability in this expansive portion of the reservoir.

Horizontal well developments are conventionally applied to many different types of reservoirs, where

vertical production rates are marginal or sub-commercial, resulting in significant new production and

reserves all around the world. The technology in North America is advancing rapidly, resulting in

better results and lower cost as time progresses. Typically wells can be expected to have

productivities ranging from 3 to 5 times that of a vertical well in the same reservoir. We believe that

implementing this horizontal programme will result in a major increase in production and reserves for

the REDPSA.

Conventionally, the first well in the programme would be drilled verticaily to capture as much technical

reservoir information as possible, including cores and a modern suite of open-hole logs. Once the

reservoir rock and fluids are well understood the drilling and completion programme can be designed

to minimize reservoir damage and maximize the well results.

It is typical to manage the horizontal drilling programme with the use of multi-well pads. lnter-well

distance or spacing of well bores is also an issue to be considered for optimum recovery.

General

The Company has recently acquired a modern drilling rig capable of drilling to 4,500 m to carry out the

fifteen year drilling programme. The Company plans to start it's drilling programme by deepening two

existing wells (C-37 and C-30) into the Lower Eocene and Upper Cretaceous intervals. At the proved

plus probable level, seven wells are projected to be drilled in2020,9in2021and up to 10 peryearto

the year 2035. ln total, 147 development wells are expected to be drilled, of these, 58 will be

horizontal wells in the Mid Eocene. lt is expected that additional rigs will be acquired or contracted at

some periods to meet the proposed drilling schedule,

The existing gathering system and central facilities appear to be adequate to handle increased

production from the workovers. An analysis of the gathering system and facilities is projected, to

expand and modernize the surface facilities in anticipation of field production reaching a rate of 2,900

STB/d by 2021 and a peak rate of about '14,800 STB/d by 2034 in the proved plus probable case. tt is

anticipated that upgrades to the facilities and gathering system will take place as rates increase.

Annual work programmes and budgets must be prepared for SOCAR's approval
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Reserves

ln the 25 year contract period being evaluated in this report, it is predicted that 68,286 MSTB will be

recovered. A five year extension to the contract is permitted, but this extension is not certain and has

not been evaluated in this report.

Proved developed producing light and medium oil reserves of 805 MSTB have been estimated for 32

wells producing from the Block, based on a conservative decline curve analysis of the production

history of these wells combined.

Total proved undeveloped light and medium oil reserves of 6,290 MSTB have been estimated for 34

locations which are between or directly offset productive wells, including two well deepenings. These

locations have been identified after careful consideration of recoveries to date and correlations of

recovery factors with associated drainage areas of existing wells, which indicate the presence of

unrecovered oil in stepout locations. Proved reserves have been assigned based on average

recoveries from existing wells, reduced by one third, for each respective accumulation.

Total probablelightandmediumoil reservesof 61,191 MsTBareforecasttoberecoveredduringthe

25 year contract period.

Probable additional developed producing oil reserves of 139 MSTB have been estimated for the same

32 wells as for proved developed producing, based on a best estimate decline curve analysis of the

wells' production history.

Probable additional undeveloped oil reserves of 18,509 MSTB have been estimated for the producing

accumulations in the Muradkhanli and Jafarlifields for 89 undrilled locations directly offsetting existing

production including incremental reserves from the 34 proved undeveloped locations, These locations

have been identified after careful consideration of recoveries to date and correlations of recovery

factors with associated drainage areas on existing wells, which indicate the presence of unrecovered

oil in stepout locations. Reserves have been assigned based on average recoveries from the existing

wells for each respective accumulation.

Probable undeveloped reserves ol 42,543 MSTB have been estimated for the large extensive Mid

Eocene accumulation on-lapping the volcanic structure in the Muradkhanli field. This reservoir has

produced hydrocarbons from several wells but recoveries were limited possibly due to swelling clays

in the sand intervals from older drilling and completion technology. Reserves have been assigned on
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the expectation that a horizontal well development with properly designed drilling fluids will improve

productivity and recoveries from this accumulation.

A third field, Zardab, located north-west of the Muradkhanli field has a structural feature and several

existing wells, five of which have produced from the Maykop sand. There is insufficient data to

support reserves for future locations for the Maykop sand or for the Upper Cretaceous. The Upper

Cretaceous may have significant potential due to the structural feature but no reserves have been

assigned currently due to insufficient information. The workovers conducted at the Zardab field have

been unsuccessful, and no reserves are assigned to this field at this time.

A Summary of the reserves is presented on Table 2. The wells and locations referred to are shown

on the maps, Figures 3a through 3f. Production history graphs on which proved developed producing

reserves are based are presented in Figures 4a, 4b and 4c showing rates per operating day and a

conservative interpretation of historical production decline. Figures 5a through 5c present the plots on

which the proved plus probable reserves are based with the best estimate of the expected production

decline.

Production

The Muradkhanli field produces medium gravity oil from fractured and weathered Cretaceous

volcanites and from Eocene carbonales with interbedded sand. The wells in the Muradkhanli field

have produced about 16,880 MSTB of 27" API gravity crude oil since 1971. The Jafarli oil wells

located twelve kilometers to the south of Muradkhanli have a cumulative production of over 3,355

MSTB of 27" API gravity crude oil since 1984. Five wells in the Zardab field have had only minor

production volumes before sand or other problems caused wells to be shut in.

Current production from the Muradkhanli and Jafarli fields is approximately 234 STBid from 32 active

wells.

Full production forocasts for the development of each field are presented in Page 1 of Table 4b (Total

Proved) and 4e (Total Proved Plus Probable) in the economic presentation.

Production forthe TotalProved case is predicted to reach a peak rate of 1,980 STB/d in 2023 before

declining until the end of commercial production in 2038. Similarly for the Proved Plus Probable case,

production is expected to reach a peak rate of 14,800 STB/d in 2034 and decline until the end of the

contract in 2042.
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lnitial rates and on production dates for well locations to be drilled are presented on Table 2

Product Prices

An average 2019 oil price of $61.54/5T8 has been used for this area based on researched

information for the Urals Oil stream and information provided by the Company.

Operating Environment

There has been an oil industry in Azerbaijan for well over one hundred years. The Muradkhanli

structure was recognized and first drilled in 1968. Commercial oil production was obtained in 197'l .

The field developrnent began in 1973 with peak production occurring in 1979. The field has been in

continuous operation since then with occasional additional drilling and workover activity, but generally

declining rates. There is a functioning gathering system, network of roads, and central processing

and storage facilities equipped to load trucks.

The area is generally dry and flat, with limited vegetation, and is sparsely populated. There is some

irrigated agriculture in the area but this should be compatible with current and anticipated oil field

activities. There is a modern field office to serve the fields. Major highways are nearby, and rail and

pipeline terminals are about 100 km to the north on good roads.

No unusual difficulties are anticipated in continuing operations and increasing produced volumes

Gapital Expenditures

Total capital expenditures of $749,000,000 ($599,200,000 net to lhe Company) have been estimated

to redevelop the oil fields in the block. Details are shown on Table 3a and are discussed below.

During 2019 and 2020,i|is estimated that $3,500,000 will be spent upgrading the gathering system

and central facilities to improve safety, efficiency and handle higher production rates.

From 2020 through 2024, 3D seismic programmes are expected to be run to fully delineate the

various pools and formations to optimize the drilling locations. Total seismic costs are estimated to be

$20,000,000.
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Development drilling will commence in 2019 and continue to 2035. lt has been estimated that each

well in the proved case will cost $4,300,000. This cost will include the direct cost of materials, fuel,

salaries, etc. to drill the well as well as an allocation for the purchase on one drilling rig, well

completion and tie in. Each well in the proved plus probable case is expected to cost $5,000,000. ln

addition to the costs anticipated for the proved wells, wells in the proved plus probable category have

an additional allocation for the periodic leasing or contracting of additional drilling rigs and expansion

and modernization of the field facilities.

ln all, 147 wells are expected to be drilled, 58 of these are anticipated to be horizontal wells (legs).

Most horizontal wells will have two legs of about 1,600 m each. For the purpose of estimating costs,

each leg is considered to be a well with a cost of $5,000,000.

Under the terms of the REDPSA the Company and SOCAR shall, within 12 months of the Effective

Date, agree to a mechanism of making contributions to an Abandonment Fund which shall not exceed

15 percent of all Capital Costs. Contributions to the Abandonment Fund can be recovered as

operating costs. No specific provisions for abandonment costs are included in this evaluation but the

expected contributions are included within the fixed operating costs.

Operating Costs

Fixed field operating costs have been estimated to be $1,000,000 per year plus $1,900 per well per

month, based on historical data and an operating expense spreadsheet provided by the Company.

Variable costs have been estimated to be $4,00/STB. Currenfly, and in the early years of field

redevelopment, crude oil will be trucked to a rail or pipeline terminal. As production rates increase it

may become feasible to lay a pipeline to serve the field. ln future years, it has been assumed that the

fixed field operating costs can be reduced as production rates and well counts decline.

Economics

An economic summary is presented on Table 4 and the results of our economic analysis are

presented on Tables 4a through 4e.

ln order to properly account for the cost recovery and profit splits under the REDPSA terms (Contract

Rehabilitation Area), the economic analysis is conducted for all production from the Block, combining

all pools, and for accumulating reserve categories.
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The evaluation for each reserve calegory consists of five pages. Page 1, including supplements,

presents the rates for each well or group of wells for each year of the forecast. The daily rates are

then multiplied by the active days per year to obtain an annual production volume. The well count,

total daily rate and capital expenditures, if any, are shown on the right hand side of the page.

Page 2 presents the gross annual production in barrels and shows the conversion to gross revenue

by applying the oil price. The Compensatory Petroleum (similar to a royalty) is deducted. Fixed and

variable operating costs are shown and escalated at 2 percent per year in all years. The remainder of

Page 2 and Pages 3 and 4 apply the conditions of the Production Sharing Agreement governing Cost

Recovery and the sharing of Profit Oil. See the Property Description and Table 1 for an explanation of

the terms of the REDPSA. The values to this point present the position of the Contractor Group in

which the Company holds an 80 percent interest.

Finally on Page 5, the position of the Company is presented in the Company Cash Flow Analysis.

Values are shown before income tax (tax not applicable), at discount rates of 0, 5, 10, 15 and 20

percent. The Company Net Oil Reserves are also shown on this page.

Table 4a presents the proved developed producing reserves. ln this case, existing production rates

are presumed to follow a conservative decline from their recent levels until the economic limit is

reached.

Table 4b presents the Total Proved case, combining the proved developed producing case presented

in Table 4a with the forecasts for 34 locations to be drilled which are considered to be proved

undeveloped. These locations are between or closely offset productive wells and are forecast to

recover two thirds of the reserves volumes which are typical for the area. Production rates peak at

1,950 STB/d in 2024 before beginning to decline to an economic limit.

Table 4c presents the proved plus probable developed producing reserves. This case evaluates the

same wells and initial conditions as in Table 4a but with the most likely interpretation of the rate of

decline to the economic limit for the Block.

Table 4e presents all the above reserves plus the full development case in which a total of 147

locations are drilled and placed on production. ln this case, the production rate peaks at 14,800

STB/d in 2034 before beginning to decline. lt is expected that the block will be on production at about

4,100 STB/d when the REDPSA expires in 2042 and the block is returned to SOCAR as a going

concern.
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Rights

Owned

Tabls 1

Schedule of Lands, lnterests and Royalty Burdens
Aprit i,2019

Zenith Energy Ltd.

Muradkhanli and Jafarli Oil Fields, Kura Region, Azorbaijan

Gross
Sections

Appraisad lntersst
Working Royalty

RoyalB Burdens
Basic Overriding

Conlractor Share (%)

55

50

45

35

25

80

Descriotion
Rehabililation, Exploration,

Development and Production

Sharing Agreement
tAl 248 80.0000 [11 t21,t3l

Total

General Notes : [1] Company has been granted rights to an 80% inlerest in a Rehabilitalion, Exploration, Development
and Production Sharing Agreement (REDPSA) with SOCAR, under which it must carry SOA,s
(SOCAR Oil Affiliale) 20o/o sharc unlil the end of the 4th quarter when produclion is more lhan 2 times
lhe 2015 average of about 310 STB/d. The carried costs can be recovered from SOA's petroleum
profits after that time. This report evaluates the 25 year Contract Rehabilitation Area only which has a
stading date of October 3, 2017.

The Conlract Exploration Area which is a separale part of the agreement is described
bul has been assigned no value.

[2] Contractor shall deliver at no cost to SOCAR, Compensatory Petroleum to a maximum of
45,000 tons (approx. 315,000 STB) al a rate of 5% of production for the first 12 monlhs after the
Effective Date and al a 'ale of 15% thereafter until the maximum is reached or the project is terminated.

[3] Cosl Recovery - Contractor is entitled to recover its costs from total production of petroleum

remaining after the delivery to SOCAR the Compensatory Peiroleum in the following order:
a) 100 percent of operating costs,

b) Capital costs including inletest accrued, from a maximum of 50 percent of production
remaining after recovery of operaling costs. Any unrecovered costs can be carried forward
until fully recovered.

[4] Profit Petroleum remaining after the Cost Recovery shall be shared between Contractor and
SOCAR using the following R-factor model. R-factor is determined as Conlractor's cumulative capital
costs recovered plus Contractor's profil divided by cumulative capilal costs.

u8

R-factor

0.00<R< 1.25

1 .25<R<1.75

1.75<R<2.00

2.00<R<2.5

2.50<R<2.75

2.75<R

SOCAR Share (%)

45

50

55

65

75

20

Rights Owned : [A] All subsurface reservoirs and horizons within the Contract Rehabilitation Area , all petroleum

Resourees discovered by SOCAR and/or Petroleum Resources being produced by SOCAR
al the Effective Date.
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Table 2

Summary of Grosa Rs6erues

April l,20'19

Muradkhanli and Jafarll Oll Fiold6, Kura Region, Azsrbaijan
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3,391

t8,509

0

0

0

0

0

0

0

27

27

27

27

27

27

27

27

27

27

27

27

27

27

27

8

44

2

Sub Total

Mid Eoc6n€ (lncr.)

Up. Cret. (Pool 1 ) (lncr )

Up. Cret. (Pool 2) (lncr.)

Up, Cret. (Pool 3) (hcr.)

Mid Eocens (SE Pool) (hcr.)

Sub Total

Mid Eocene (North Pool)

Mid Eocen€ (Soulh Pool)

Sub lotal

Total Plobable

Toial Provad Plus Probable

t3s

Jan-22 to 35

Jan-22 to 35

17,624

24,919

42,543

61,r0!

88,520 20,234

17,624

24,919

42,543

01,1 9l

68,2t6

Analogy

Analogy
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O Active well in Upper Cretaceous Formation

O Active well in Chokrak Formation

o Location

Probable estimated drainage area

PUD estimated drainage area

2 Well number

2 Cumulative production - Thousands of STB to 2015
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ZENITH ENERGY LTD.

MURADKHANLI POOLS 1,2,3
Upper Gretaceous Formation

MURADKHANLI FIELD, AZERBAIJAN

DEVELOPMENT MODEL

APR.2019 JOB No.5575 FIGURE No.3a

Note: Contours are Structure on Lower Cretaceous (C.1.=100 m)
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O Active well in Mid. Eocene Formation

o Location

Probable estimated drainage area

PUD estimated drainage area

2 Wellnumber

2 Cumulative production - Thousands of STB to 2015

Note: Contours are Structure on Lower Cretaceous (C I =100 m)
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ZENITH ENERGY LTD.

MURADKHANLI SE POOL
Middle Eocene Formation

MURADKHANLI FIELD, AZERBAIJAN

DEVELOPMENT MODEL

APR.2019 JOB No.6575 FIGURE No.3b
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O Active well in Mid. Eocene Formalion

o Location

Horizontal location estimated drainage area

2 Well number

2 Cumulative production - Thousands of STB lo 2015

Note: Contours are Structure on Lower Cretaceous (C.1.=100 m)
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ZENITH ENERGY LTD.

MURADKHANLI SOUTH POOL
Middle Eocene Formation

MURADKHANLI FIELD, AzERBAIJAN

DEVELOPMENT MODEL

APR.2019 JOB No.6575 FIGURE No.3c
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O Active well in Mid. Eocene Formation

o Location

$ Horizontal location estimated drainage area

2 Wellnumber
2 Cumulative production - Thousands of STB to 2015

Note: Contours are Structure on Lower Cretaceous (C I =100 m)
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ZENITH ENERGY LTD.

MURADKHANLI NORTH POOL
Middle Eocene Formation

MURADKHANLI FIELD, AZERBAIJAN

DEVELOPMENT MODEL

4PR.2019 JOB No.6575 FIGURE No.3d
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Active well in Mid. Eocene Formation

Location

Probable estimated drainage area

PUD estimated drainage area

Well number

Cumulative production - Thousands of STB to 2015

Contours are Structure on Lower Cretaceous (C I =100 m)
* Deepening Candidate
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Notes.

ZENITH ENERGY LTD.

JAFARLI POOL
Middle Eocene Formation

JAFARLI FIELD, AzERBAIJAN

DEVELOPMENT MODEL

APR.2019 JOB No.6575 FIGURE No.3e
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Q Active well in Maykop

Note: Contours are Structure on Lower Cretaceous (C.1.=100 m)
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ZENITH ENERGY LTD.

ZARDAB POOL
Maykop Formation

ZARDAB FIELD, AZERBAIJAN

DEVELOPMENT MODEL

APR.2019 JOB No.6575 FIGURE No.3f
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Muradkhanli Middle Eocene

Proved Developed Producing Forecast (Operated Day)
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Muradkhanli Cokrak Sand Miocene

Proved Developed Producing Forecast (Operated Day)
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Jafarli Eocene

Proved Plus Probable Developed Producing Forecast (Operated Day)
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M uradkhanli Volcanic Upper Gretaceous

Proved Plus Probable Developed Producing Forecast (operated Day)
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Muradkhanli Middle Eocene

Proved Plus Probable Developed Producing Forecast (operated Day)
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Muradkhanli Cokrak Sand Miocene

Proved Plus Probable Developed Producing Forecast (operated Day)
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Dat€

Tabl6 3a

Summrry of Anticlpatod Capital ExpenditurE6

Devslopmonl

April '1, 20i9

Zenllh Enorgy Ltd.

Mundkhrnli and Jalarli Oil Fi6tds, Kura Rsgion, Azerbauan

Deepen exisling well C-37

Upgrade Gathsring Sys{em and Central Facilities
Drill, Complete, Equip & Tie in 5 Devetopment Welts
Upgrsde Galhering System and Centrat Facililies
Drill, Complete, Equip & Tie in 6 Development Weils
Drill, Complete, Equip & Tie in 6 Devetopment Wells
Drill, Complete, Equip & Tie ln 5 Devslopment We[s
Drill, Complete, Equip & Ti6 in 4 Development Wells
Drlll, Complete, Equip & Tie in 3 Dev€topment We[
Drill, Complete, Equlp & Tie in 1 Dev€lopm6nt Weil
Drill, Complete, Equip & Tie in 1 DeveiopmentWsll
Drill, Comple(o, Equip & Tie in 1 Development Well
Drill, Complete, Equip & Tie in 1 Devslopmsnt Well

Total proved Und€v€lop€d

Total Proved

Deepen exlsting w€ll C-30

lncrsm Costs for Expanded Faclli(ies

lncremont for Costs lor 2nd Rig & Expanded Facililios
Drill, Complele, Equip & Tie in Z Verticat Wells
3D Seismic Program, Processing & lnterpretalion

lncremenl for Costs for 2nd Rig & Expanded Facililies

Drill, Complete, Equip & Tie in 3 V€dicatWe[s
3D Seismic Program, Processing & lnterpretation

lncremenl for Costs for 2nd Rig & Expanded Facilities
Drill, Complete, Equip & Tie in 2 HZ & 2 Vortcat Weils
3D Sojsmic Ptogram, ProcesEing & lnterpretalion

lncrement for Costs for 2nd Rig & Expanded Fecllllies
Drill, Complete, Equip & Tie in 4 HZ & 1 Vertical Weils
3D Seismlc Program, Processing & Int€rpretalion

lncfemenl for Costs for 2nd Rio & Expanded Facililies
Drill, Complete, Equip & Tie in 4 HZ & 2 Verti€l weils
3D Seismic Program, Processing & tnterpretation

hrcrement for Costs for 2nd Rig & Expand8d Facilities
Drill, Complet€, Equip & Tte in 4 HZ & 3 Verlicat wells
lncrement for Costs for 2nd Rig & Expandsd Facililies
Drill, Complele, Equip & Tie in 4 HZ & 5 Vertical Wells
lncrement for Costs for 2nd Rlg & Expanded Faciliti6s
Drill, Complete, Equip & Tie in 4 HZ & 5 V€(icalWeils
lncrgmsnt for Cosls for 2nd Rig & Expanded Facilities
Ddll, Complete, Equip & Tie in 4 HZ & S Vertlcal Wells

lncrement for Costs for 2nd Rig & Expanded Facilliles
Drill, complete, Equip & Tie in 4 Hz & 5 verlical wells
Drill, Completo, Equip & Tje in 6 HZ & 4 Vsrticat Wells
Dtill, Complete, Equip & Ti€ in 6 HZ & 4 V€rtical Wells
Drill, Complete, Equip & Tie in 4 HZ & 6 VerticatWells
Ddll, Complete, Equip & Tie in 7 HZ & 3 V€rticat Weils
Drill, Completo, Equip & Tie in 5 HZ Wells
Drill, Complete, Equip & Tie in 4 HZ Weils

Tolal Probable
Tolal Proved plus probable

C.pital Gross Net
lntsrest Capital Ctpltat

%MSM3
Proved Undoyolapgd
Dsepsn 1 wefl

Upgrad€ Facilities

5 Development wells

Upgrade Facilitias

6 Developmenl wetls

6 Developm€nt wells

5 Development wells

4 Development wells

3 Development well

1 Development well

1 Development well

1 Dev8lopment well

1 Development well

Probrble

lodgyelepeC
1 Pmbable Deepening

Upgrade FacilitiBs

5 PUD Locatlons

Drill 2 Probabls Locations

3D Selsmic Program

6 PUD Locations

Drill 3 Probable Locations

3D Seismic Program

6 PUD Lo@lions

Drill 4 Probable Localions

3D Seismic Program

5 PUD Localions

Drill 4 Probable Locations

3D Selsmic Program

4 PUD Locations

Drill 6 Probable Locations

3D Seismic Program

3 PUD Looations

Drill 7 Probable Locations

1 PUD Location

Drill I Probable Localions

1 PUO Location

Drill I Probable Localions

1 PUD Location

Ddll I Probable locations

1 PUD Location

Drill I Probable Locations

Drill 10 Probable Locations

Drlll 10 P.obable Locations

Drlll 10 Probabte Locaflons

Dritl l0 Probable Locatlons

Drill 5 Probable Locations

Drill 4 Probable Locations

Jul-19

Jul-19

Jul-20

Jul-20

Jut21

Jul22

Jul-23

Jul 24

Jul-25

Jul-28

Jul27
Jul-28

Jul-2s

80.0000

80.0000

80,0000

80.0000

80.0000

80.0000

80.0000

80.0000

80.0000

80.0000

80.0000

80.0000

80.0000

1,000

1,000

21,500

1,500

25,800

25,800

21,500

17,200

12,900

4,300

4,300

4,300

" 4,300
.145,400

145,400

1,000

1,000

3,400

8,600

4,000

6,300

12,S00

4,000

5,600

1 8,600

4,000

4,200

24,300

4,000

4,200

28,600

4,000

4,200

32,900

4,200
41,500

4,200

41,500

4,200

41,500

4,209

41,500

50,000

50,000

50,000

50,000

25,000

Jul.19

Jul-19

Jul2O

Jul-20

Jul-20

Jul 2t
Jul-21

Julz1

Jul22

Jul22

Jul22
Jul-23

Jul23
Jul-23

Jul24
Jul-24

Jul24

Jul-25

Jul-25

Jul-26

Jul26

Jul27
Jul27

Jul-28

Jul-28

Jul-29

Jul-29

Jul30

Jul-31

Jul-32

Jul-33

Jul-34

Jul-35

80.0000

80.0000

80.0000

80.0000

80.0000

80.0000

80,0000

80,0000

80.0000

80,0000

60.0000

80.0000

80,0000

80.0000

80.0000

80.0000

80.0000

80.0000

80.0000

80"0000

80.0000

80.0000

80.0000

80.0000

80.0000

80.0000

80.0000

80.0000

80.0000

80.0000

80.0000

80.0000

80.0000

800

800

17,200

1,2W

20,640

20,640

17,200

13,760

'10,320

3,440

3,440

3,444

3,440

1J6,320

1 16,320

800

800

2,720

6,880

3,200

5,040

10,320

3,200

4,480

14,880

3,200

3,380

19,440

3,200

3,380

22,880

3,200

3,360

26,320

33,200

3,380

33,200

3,360

33,200

3,360

33,200

40,000

40,000

40,000

40,000

20,000

M$ mesns lhousands of US dollars.
The above capital values are exprgssed in terms of current dollar values without escalation.
unless de{ails are known, drilling costs have been splil 70% lntangible and 30% Tangible for tax purposes

20,000 10.0@

003,000 {E2.880

749,000 599,200

Note:
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Table 3b

Summary of Anticipated Capital Expendltures
Abandonment and Restoration

April i, 20lg

Zenith Energy Ltd.

Muradkhanli and Jafarli Oil Fields, Kura Region, Azerbaijan

Descriotion Well Parameters

Gapital Gross Net
lnterest Capital Gapital

To M$ Mg

As specified in the REDPSA, an Abandonment Fund is to be created by all parties to the agreement and a mechanism
is lo be established for making conhibutions lo the fund. Contributions to the fund will be considered operating expenses
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P16vdd Paodscino

32 producing wells Volcanic & Carbonate

Total Provod Dsveloped producing

34 Localions Volcanic & Carbonate

Total Provad Undevoloped

Total Proved

ProbablE

Probable Undoveloped

147 Locations Volcanlc & Carbonats (1)

Total Probable Undeveloped

Total Probable

Total Proved Plus Probabto

Trbte 4
Summary ofCompany Reserues and Economics

Before lncome Tax
Aprtt t,2019

Zenith Enorgy Ltd.

Jafa.li and lluradkhan[, Azerbaij.n

_Regervos
Llght and Medium

3,48s

ised I

120,53s 72$07 27,122 15,976 ._
120,635 72,807 .t4,E6S 27,122 15,926

Forecast Prlcss & Co3tt

oil il8TB
r{0r __!!g

465 7]18 6,244 5,.t04 4,272 3,664
,105 7,718 8,244 5,104 4,2?2 3,004

3,948

Probable Devaloped producing

32 producing wellg Volcanic & Carbonate (lncr.) 1g

Total Probablo Oovelopod producing i5

Probable Developod Non-producing

Volcanic & Carbonale

Total Probable Devoloped Non.producing

128,252 79,061 49,669 3t,394 I 9,64{t

8,944 3.803 _l_J78 s14 517

8,54 3,003 1,778 514 517

0000
0 0

0

0 0 0 0

?e 801 1.5q3,150 78.1,034 420J1a zs2,os7 161,693

1,533,150 764,034 420,716 252,067 161,093
26,601

26,611

30,504 1,E70,346 840,888 472,162 284,305 181,860

M$ meens thougands of US doll873.

company Nol res€rves are lhe amounts sftributablo lo lho company share of cosl oil (oparating cost oil & capital cost oil), and profit oit.
Columns may nol add pr6ci6ely due to accumulative rounding of values throughout the report.

Note (1): lncludos the incremental probsble reservas for lhe 34 provsd undevoloped Locations.

1,512,094 767,837 422,191 252,971 162,210

76 EhapmanPet roleam Eng lnee ilng Ltd.



2019-06-13

P6fib

STBId @unt STB/d munt STB/d 6unr

Tabb 4a

Page 1

Zonith Emrgy Ltd.

Apdl l,2019

Aarbaij.n PrclFt ParticulaF-Totil Prered D€wlopad p?oducing

Preductio .nd C.pitrl Fomst

STEtw- STB/Yr- STBfuT

Total oil Produdbn

6575 Table 4a- Total Pro/ed Developed Producing.xlsx

CaDital EendituEs

Drittiag &
Ephmtion Comoletion

Well Fac. CentEl
Jafarli cabonate MuEdkanti vol€ni^ MuEdkanli MuEdkanli,c C"rb*,"t" a.-k;- Days Jatarli MuEdkanti Muadkanli Muradkanli Well

Counl
Total

CaDibl

STB /r. STB/d SM $M $M $M $M

{{

1S

19

19

19

15

15

15
't5

10

10
10

10

5

5
5
5
5
o
o
0
o
o

2019
2020
2021

2022
202n
2024

2025

2026
2027

2028
2029

2030
2031
2032

2033
203/-
2035
2036
2037
2038
2039
20{,O
2v1
2042

4323
38-14
33"M
28.64

21-82
21-50

7.12

0

0
0
0
0
0

0
0
0
0
0
0
o
0
o
o
o

113.98
'I 05.94

97.45

89.65
82.47
75..86

69.78

64.20

59.06

54.32

49.97

45,97
42.29

38.90

35.76
32.92
30.28
27.8
25.63

0
0
0
0
0

58.36

57.13
55.76
51-12

53-1 1

5'1.83

50.59
49-37

48.19

47-O3

45.90
,!r.80

13,72
42-67

41.64
rlo,64
39.67
38.71
37.75
0.00
0.00
0.00
o-oo
0"00

275

365
365

365
365

365

365
365

365

365
365
365

365
365

365
365

365
365
365
355
365
365
365

11887
't 3,919
r2,060

10,152
9,058
7,Ua
2,599

31344
38,669
35,56S

32,722
30,103
27,690

25471
23,432

21,556
19,829

18,239

16,779
't5,436

14,19{t

13,061
12.016
ll,0s4
't0, t68
9.353

o
0
0
0
0

16050

20,853

20,352
19,863

19,386

18,920

18,455

18,021

17,589

17,166

16,753

16,350

15,958

15,574
'15,200
1il,S35
r,474
14,130
13,790

0
0
o
o
0

60,903
75,370
69.664

64,541

58,7*
54,458
,16,534

41,453

39,'t45

36,994
34,992
33,130
3't,394
29,773

24,241
26,850
25,532
21,298
23,113

o
0
o
o
o

3

3
3

3
3

3
3

3
3

3

3

3
3
3
3
3
3
o
0
0
0
0

221
206
19t

161

149
'127

't14

'l07
'to1

96
91

86
82
77
74
70
67
63
0
0
0
0
0

32
32

29

23

22

22
18

13

13

13

13

I
I
I
8
8
8
a
0
0
0
0
0

1621

1929
170X

I 504

208
o
0
0
0
0
0
0
0
0
0
o
0
0
0
0
0
0
0
0

5.89
5"29

4.67

4.'12
0-s7

o
o
o
0
o
0
0
0

0

0
0
0
0
0
0
0
0
0
o

0
o
0
o
0
0
0
0
0
0
o
0
0
o
0
o
o
o
0
0
0
0
0
0

0Total 67EA ,106,691t 123,731 5,965 m5,2t1 00

Chapman Petmleum Englneerlng Ltd.
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Tabte,ta
page 2

Zonith Energy Ltd.

Aprit t, 20t9
Aarbsijan Prcist PadiculaF-Total prevod DereloFd producing

Producdon Splits - C6t Oit

Oosalind (.^qh - $b

G.cs
Produclion Oil Prie

Gbss
RewnE

'Compe+
story

Pehleum Variable

S/w.

Total

S,/vr

EqlaH
Opex

Crhild

Availabte Annual
Available Capiial Cosl Capital lntGt m

Caplal Cosl Cril RevenE Costs Fd Outstanding
Oil Ceiling Recryery Capitat

Available C6t OpeBfng
Oil Cost Oit

STBK CTFtu.

Fixed

$for" Stvr"

Rweru
Cwdative AnnEl
Outstarding Capiial

Capital Cost
Ccb R@very

Si/w

Cumulalive
Capilal Cost
RMwry

Capital
CctOil

STB/vr
Y€r STB/yr. VSTB $/yr. STB/vr.
2019 60,903 s61_54 3,747,783 9,135
2O2O 75,370 t62.67 4,723,23A 11,306
2021 69,664 $65.11 4,607,083 10,453
2022 64,541 $69.73 4,500,567 9,681
2023 58,754 $73 53 ,1,320,33a 8,813
2024 S,458 s77.52 4,221,681 8,169
2025 46,534 s?9.20 3,685,410 6,980
2t26 41,,153 s8o_91 3,353,831 6,218
2V27 39,145 $82.6s 3,235,314 5,872
2028 36,994 ss4.43 3,123,349 5,549
2A29 34,992 $86.24 3,017,789 5,249
2030 33,130 $88.09 2.918,480 4,969
203'1 31,394 $Sg_Ss 2,824,822 4,709
2032 29,773 $91.90 2,736,2a5 4,r$6
2033 28,261 s93.s7 2,652,761 4,239
2034 26,850 t9s.E7 ?,574,139 4,028
2035 25,532 $96.89 2,473,A27 3,830
2036 24,29A $97^91 2,379,U3 3,645
2037 23,143 $9E.93 2,2A9,592 3,472

{
O

0

o

0

0

0

o
o

o

0

0

0

0

0

0

0

0

0

0

0

0

0

0
o

0

0

0

0

0

0

0

0

0

0

0

1,297,200

1,729,ilO

1,661,200

1,615,600

1,5243W
1,501,5m

1,501,600

1,410,400

1,296,400

1,296.400

1,296,400
.1.296,400

1,182,400
't,182,400

1,182,,100

1, 182,/tO0

1,'t82,400

1,182,400

1,182,400

213,612

301,482

27a,738

258,162

235,0't8

217,a32

186,1 38

165,812

156,579

147,976

139,968

1 32,519

125,576

119,093

113,(X3

107,401

102,1 29

97,193

92,574

0

o

0
0

0

1,UO,A12

2,O3't,062

1,939,938

1,473,762

1,759,418

1,719,432

1,587,738

1,576,212

'1.452,979

1,444,376

1,436,368

1,428,919

1,307,976

1,301,493

1,295,43

1,289,601

1,2U,529
1,279,593

1,274,974

0

o

0
o

0

'|,540,812

2,O71,703

2,018,311

1.988,452

1,904,450

1,898,392

1,900,667

1,810,572

1,702,396
'l,726,'163

'|,750,925

1,r/6,661
1,658.830

r,683,620

1,709,309

1,735,902

1,763,383

1,791,739

1,820,977

0

0

0

0

61,767

64,065

59,232

54,860

49,941

,16,289

39,554

3s,235

33,273

31,445

29,743

28,160

26,685

25,307

24,O22

22,823

21,702

20,653

19,672

0

0

0

0

0

25,039

33,059

30,528

28,515

25,900

21,188

23,999

22,379

20,598

20,445

20,302
20, 168

18,436

18,319
'18,210

18,'t07

18,200

18,300

18,407

0

0

o

0

0

451,177

't00%

't3,364

15,503

14,352

13,172

12,A21

10,9fl)

7,778

6,428

6,338

5,500

4,720

3,996

4125
3,494

2,906

2,358

1 751

1,177

633

0

0
o

0

0

422,402

971,524

948,855

918,515

E83,918

845,0 t9
615,966

520,092

523.8't0

464,U2
407,098

352,013

371,1v
321,111

27?,769

226,058

169,685

115,221

62,588
203E

2039

2W
2041

204-2

$99.95

s100.97

$101.99

5103"01

$104"03

Total E05,2fi 63,385,332 1m,?Ut 27,704,OOO 3,?j20,84 n,921,84 37,50232A

22,400 $4.0o

$/yri,!rell $/STB
Remaining ompenslory petrcleum is 289,940 STB

6811,429 r30,5t5 9,812,124

50%

o

4.50%
15.h

'Nole

ffiapmanPetroleum Engineefi ag Lttt.
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Total Prdt Oil

STBlvr "R'' Facior

Io{al ContracloF
Protrt Oi!

STBtur

Tolal Contrrlore
OilRewe

5/s-STB/vr.

Table 4a
page 3

Zeniih Erergy Ltd.

Ap.it t, 2019

Azerbaijan Prcject PartirulaB-lotal prcved D,evetoFd prcducing

Prcducton SpliE - Proft Oil

6575 Table 4a- Total Proved Developed Producing.xlsx

Cumulative CmtEctols
P6fil Oil Revdue

S,/vr

Co0tracto$ Sharc

STB/yr. STB/vr. STB/Vr- STB/vr
0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

o.oo

0.00

0.00

0.00

o.oo

0.00

0.00

0.00

o.00

0.00

0"00

0.00

0.00

0,00

0.00

\l
@

2019

2020

2421

2022.

2023

2024

202s

2026
2V27

2024
2029

2030

2031

2032

2033

2034

2035

2036

2037

?o38
2039

z04O

20l1
2012

6,729
31,006

2a,7U
26,344

24,M2
21,801

15,555

12,857

12,675

1'l,oo0

9,441

7,992
8,249

6,988

5,812

4,716
3,503

2,354

1,265

0

0

0

0

0

14,701

17,053

15,747
't4,489

13,223

1 1,990

8,555

7,O71

6,97'l

6,050

5,192

4,396

4,537

3,E43

3,196

2,5.

1 926

1,295

596

0

0

0
0

904,&2
1,066,677

1,043,740

1,010,366

972,310

929,520

677,562

572,'lO1

576,'191

510,776
,147,806

387,21s

404,248

353,222

300,046

214,&
186,653

126,746

68,847

0

0

0

0
0

14,70'l

17,053

15,7&7

14,489

13,223

11,990

8.555

7,O71

6,971

6,050

5,1 92

4,396

4,537

3,843

3,1 96

2,594

1,926

I,295
696

0

0
o

0
o

126,639 0 0 0

0.55 0.50 0_45 0.35
0<R<=1.25 1 25<R<=1 75 1.75<R<=200 2.0o<R<=2.5O

0

o.2s

2,50<R<=a75

0

0.80

2.75<R

0
o

0
o

0

0

0

0

0

o
o
0
o
o

0

0
0
0

0
0

0

0

0

0

0

0

0
o

0
0

0

0

0

0

0
o
0

0

0
0
0

0

o

0

0
o
0

0

0
0

0

0

0
0

0
0
o

0

o
0
0

0
0
0

0
0

0

0
o
0

0

904,642

1,973,319

3,017,059

4,O27,4m

4,999,736

5,929,256

6,606,819

7,174,924

7,755,112

8,265,087

8.713,69s

9,100,910

9,509,1 58

9,862,380

10,162,426

10,41 1,090

10,597,743

10.724.489

10,793,336

10,793,336

10,793,336

10,793,336

10,793,336

10,793,436

Toral 23{t,25:t 126,639 9,006,343

Chapmaro Petmleum Engineerlng Ltd.
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Contracto/ Share

Table 4a
Page 4

Zenith Energy Ltd.

April l, 20{9

Azerbaijan Project ParticulaE-Total Proved D,eveloped Producing

Production Streams and Revenues

Cost Schedule
Operating
Cost Oil

Capital Cost
oit Net Profit Oil

STBrVr.

Total Net Oil

STB/w.

Contracto/s Total
Revenue

(Operating Cash
Flow) S/w

Total Operating
Costs

S/vr

Net Operating
lncome

Total Capital
Costs

Contracto/s

Net Cash Flow

i$lvr

Oil Price

Year STB/vr- STB/yr,

25,039

33,059

30,528

28,51s

25,900

24,488

23,999

22,379

20,598

20,445

20,302

20,168

1E,436

18,319
't8,210

't8,107

16,200

18,300

18,407

0

0

0

0

0

454,177

$/STB

$61.54

$62.67

$66.11

$69.73

$73.53

$77.52

$79.20

$80.91

$E2.65

$84.43

$86.24

$88.09

$89.sE

$91.e0

$93.87

$95.87

$96.89

$97.91

$98.93

$99.95

$100.97

$101.99

$103.01

$1(X.03

9tur $/vr,

@
O

2019

2020

2021

2022

2023

2024

2025

2026

2027

2028

2029

2030

2031

2032

2033

2034

2035

2036

2037

2038

2039

2MA
2041

2042

Total

't4,701

17,053

15,747

14,489

't3,223

1 1,990

8,555

7,O71

6,971

6,050

5,192

4,396

4,537

3,843

3,196

2,594

1,926

1,295

696

0

0

0

0

0

126,639

39,740

50,112

46,315

43,005

39,123

36,479

32,554

29,450

27,ffig
26,495

25,495

24,ffi4
22,973

22,163

2',t,406

20,701

20,126

19,594

19,103

0

0

0

0

0

58O,816

2,445,4il
3,140,380

3,062,052

2,998,818

2.476,761

2,827,912

2,574,225

2,342,674

2.274,587

2,236,939

2,198,733

2,163,896

2,067,07E

2,036,842

2,009,355

1,984,566

1.950,036
't,918,485

1,889,824

0

o

0

0

0

46,508,690

9(X,&t2
't,06,8,677

'1,04.3,740

1,010,366

972,310

929,520

877,562

572,101

576,191

510,776

447,808

387,215

408,28
353,222

300,(X6

248,6U
186,653

126,744

68,847

0

0

0

0

0

9,646,969

904,ilz
1,068,677

1,04.3,740

1,010,366

972,310

929,520

677,fi2
572,101

576,191

510,776

447,808

387,215

448,248

353,222

300,046

248,ffi
1E6,653

126,746

6E,847

0

0

0

0

0

9,646,969

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

1,ilO,812
2,071,7A3

2,018,31'l

1,988,452

1,904,450

1,898,392
't,900,667

1,810,572

1,702,396

1,726,163

1,750,925

1,776,681

1,65E,E30

1,683,620

1,709,309

't,735,902

1,763,383

1,791,739

'1,820,977

0

0

0

0

0

36,861,722

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

CfrapmanPetrol eum Eng I n eerl n g Ltd.
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Zenith Energy Ltd.

April 1,2019

Azerbaijan Project Particu lae-Total Proved Developed Producin g

Company Gash FIow Analt/sis

Net to Comoanv Before and After lncome Tax

Undiscounted Discounled rA

6575 Table 4a- Total Proved Developed Producing.xlsx

200

Year STB/w

Company Net
oil

31,792

40,090

37,O52

u,404
31,298

29,183

26,O44

23,560

22,O55

21,'t96

20,396

19,65'l

18,378

17,730

17,125

16,560

16,101

15,675

15,282

0

0

0

0

0

464,652

8oo/o

Net Cash Flow
(Profit)

$/vr $

698,304

758,919

673,628

592,984

516,771

450,855

298,769

229,333

209,975

169,215

1 34,867

106,0't7

101,614

79,925

61,72'l

46,501

31,732

19,589

9,673

0

0

0

0

0

5,103,562

5%

$

100h 150h

@

2019

2020

2021

2022

2023

2024

2025

2026

2027

202E

2A2g

2030

2031

2032

2033

2034
2035

2036

2037

2038

2039

z04O

2041

2042

Total

723,714

8il,942
834,992

808,293

777,U8
743,616

542,050

457,681

460,953

408,621

358,246

309,772

326,598

?.82,578

240,O37

198,931

143,323

101 ,397
55,078

0

0

0

0

o

7,717,575

80.00o/o

710,593

804,359

748,181

689,769

632,175

575,579

399,582

321,322

308,209

260,207

217,266

174,921

179,657

1rl8,040

1 19,765

94,529

67,577

43,703

22,608

0

0

0

0

0

6,244.,18

$$
686,760 675,887

717,900 680,706

609,694 554,019

513,217 446,920

429,466 358,405

357,014 285,527

226,297 173,443

166,'151 122,039

145,512 102,426

112,167 75,665

85,512 55,281

64,297 39,834

58,947 34,998

44350 25,234

32,759 17,863

23,608 12,336

15,409 7,717

9,099 4,367

4,298 1,977

00
00
00
00
00

4,272,42 3,664,040

EhapmanP etro leam Engl n eerl n g Ltd.
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Total Oil Produclion

Total Proved
Undevelooed Total Proved

STB/w STB/w

Table 4b

Page 1

Zenith Enargy Ltd,

April 1,2019

AzerbaiJan Project Particulars-Total Proyod

Prcducti,on and Capital Forecast

Exploralion Seismic

STBl/d $M $M

Drillino CaDital ExDenditures - $M

6575 Table 4b- Total Proved-xlsx

Total CaDilel
Escalated

Caoital

SM

Central
Facilities

Year STB/'vr-

tleveloped
Producinq

60,903
75,370

69,684

u,u'l
58,7s
54,458
/t6,534

41,453

39,145

36,994

34,992

33,130

31,394

29,773
28,261

26,850

25,532
24,298
23,143

0

0

0

0
o

Total Proved
urell count

Drilling &
Completion

$M

2,000

21,500

25,800

25,800

21,500
't7,200

12,900

4,300

4,300

4,300

4,300

0

0

0

0

0

0

0

0

0

0

0

0

0

1/l:l,900

Well Fac.
Pioeline & Ti€-ins

SM $M

0

221
835

1 383

1845

1 980

1 946

1853

1562

1392
1292
1204
99E

421

664
il2
417
261
169

99

I
0

0

o
o

32

37

10
45

46

49

52

49

45

46
47

46
39
35

33

29
21

16

11

1

0

0

0

0

0

o
N

2019

2020

2021

2022
2023
2024
2025
2026
2027

202a
2029
2030

203'l

2032
2033

2034
2035

2036

2037

2038

2039

20/rO

acE.1

20/.2

229,950

435,253

608,738

664,1 19

655,685

629,805

528,565

468,796

4v,571
4U,y7
331,232
268,392

212,435
169,405

125.386

69,782

37,379
12,892

3,259

0

0

0
n

60,903

305,320

50t,947
673,278

722,A73

710,143
676,340

570,0 t 8

507,940

471,565
439,339

364,362

299,786

242,209

197,666

152,236

95,314

61,62/
36,036

3.259

0
o
o
0

2,000

23,000

25,800

25,800

21,500
17,200

12,900

4,300

4,300

4,300
4,300

0

0

0

0

0

0

0

0

0

0

0

0
0

2,000
23,460

26,U2
27,379

23,272

18,990

14,527

4,939

5,038

5,139

5,242

0

0

0

0

0

0

0

0

0

0

0

0

0

$M

0

1,000

0

0

0
0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

500

0

0

0

0

0

0

0

0

0

0

0

0

0

o
0

0

0

0

0

0

0

0

Total 805,211 5,290,O0O 7,095,211 s00 1,000 11s,fioo 156,830

EhapnanPetrcleum Englneeflng Lttt.
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Table 4b

Page 1a

Zenith Energy Ltd.

April 1,20'19

Azerbaijan P?oject ParticuhF-Proved Undeveloped

Ploduction and Capital Foreast

Sinole We ll Pro.hr.tion Prdfilc DeveloDment P106ram
Muradkanli Muradkanli

Pool 1: Pool 2:
.lafarli (Fringe) (North)

Muradkanli
Pool 3l
(South)

Muradkanli
Mid Eocene

Muradkanli
Pool 2:
(North)

Muradkanli
Pool 1:

Jafarli (Fringe)

Muradkanli
Pool 3: Muradkanli
(South) Mid Eocene

lafa(li C-37
Deepening Jafarli

Muradkanli
Pool 1:

lafarli (Fringe)

Year sTF/d STB/d STB/d
Days

STB/d STB/d On STB/vr STa/yr STB/vr STB/vr STB/vr
Well

Count
0

5

''t1

18

23
27

30
31

JJ

34

33
31

25

2'l

13

8

1

o
0

0

o

0

365

365

365
365

365
365

365
365

355

365
Jb5

365

365
365
365

355

365
365

365

365
365

365
365

0
120

81
45
35

2A

22
18

14
'11

9

0
0

0
0
o
u

0
0

0
o
o

0

0

0

'120

81

45

41

38

32
29
27

25

23
0

0
0
u

0

0

0

0

0
o

0

0

0

43,800

30,660

18.396
'16,229

14,317
'12,630

11,142

9,829
8,671

7,650
6,749

5,954
5,252
4,633

4,086
0

0

0

0

0

0

0

0

0
43,800

30,660

18,396
16,643
't5,057

13,523

12,325

1'1.150

10,0E8

9,127
8,257

7,470
5,758
6,t14
5.532

0

0

0

0
0
0

o

0
54,750

41,063

30,797
25,889

21,764

16,295
1 5,380

12,9?9
'10,869

9,137

7,681

6.457
5,424
4,563

0

0
0

0

0
0
o

0

0

0

43,800

29.565
16,261
14,933
13,714

12,595
'11,567

10,623
9,755
8,959

4,228
0
0
o

0

0

0
0

0

0

o

0

0
43,800

29,565
'16,261

12,925
14,273

8,166

6,491

5,1s9

4,101
3,259

0

0

0
0

0

0

0

U

0
0

o

0

0

43,800

30,660

18,396

16,229
14,317

12,630

11,142
9,829
8,671

7,650
6,749

5,9il
5,252
4,633

4,088

43,800

30,660
'18,396

16,229
14,317

12,630
'11,142

9,829
8,671

7,650

6,749
5,954
5.252
4,533
4,088

Jafarli

43,800

30,660
'18,396

16,229

14,317

12,6tO
'l't,142
9,829
8,671

7,650
6,749
5,954
5,252

4,633

4,088

43,800
30,660

18,396

16,229
14,317

12,630

11,142
9,829
8,671

7,650
6,749
5,954

5,252
4,633

4,088

43,800

30,660
18,396

16,643

15,057

13,623

12,325
1 1,1 50

10,088

9,127

8,257
7,470
6,758

6,114

5,532

o
'150

113

84
7'l
60
50

42
35
30
25

21

1E

15
13

0

0

0

0

0
o

0
0

0
120

E4

50

46

41

37

34
31

2A

25
23

zo
'19

'17

'15

0

0

0

0
0

0

0

o

0

124

E4

50

44

39

35

31

?7
24

2'l
18

15

14
13

11

0

0

0
o

0

0

0

0

oo

2019
2020
2027
2022
2023
70?4
2A25
2026
2027
2024
2029
2030
2031
2032
2033
2034
2035
2036
2037
2038
2039
204Q

2447
2042

Total 200,000 215,000 265,000 1E0,000 r/to,000 200,000 200,000 200,000 200,000 215,000

CfrapmanPefioleam En g lneer I ng Lttt-



20ts05-13

Muradkanli
Pool 1:
(Fringe)

Muradkanli
Pool 1:
(Frinqe)

Muradkanli
Pool 2:
(North)

Muradkanli
Pool 2:
(North)

Muradkanli
Pool 3:
(South)

Muradkanli
Pool 3:
(South)

Muradkanli
Pool 3:
(South)

Muradkanli
Pool 3:
(South)

Muradkanli
Pool 3:
(South)

Muradkanli
Pool 3:
(south)

Tabte 4b

Page 1 b

Zenith Energy Ltd.

April 1,2019

Azerbaijatr Projec,t Pafticularsf rcved Undeveloped

Production and Capital Forccast

Develooment Program
Muradkanli Muradkanli

Pool 2: Pool 2:
(North) (North)

Muradkanli Muradkanli
Mid Eocene Mid Eocene

Muradkanli
Mid Eocene

43,800
30,660

18,396

16,543

15,057
1 3,623
'12,325

11.150

10,088

9,127

a,257
7,470

6,758

6,1't4

5,532

43,800

30,660
18,396
L6,643
15,057
L3,623
12,325
1 1,150
10.088
9,727
a,257
7,47O
6,754
6,t14
5,532

54,750
41,063

30,797

25,889
2'1,764

18,295
15,3E0

12,929
10,869

9,137

7,681

6,457

5,428
4,563

54,750

41,063
30,797

25,889

21,764
18,295

15,380
12,929

10,E69

9,137

7,681

6,457
5,428

4,563

54,750

41,063
30,797

25,889

2'l,764
18,295

15,380

12,929

1 0,869

9,137

7,661
6,457

5,428

4,563

1 09,500

82,125
61,594

s1,774

43,527

36,591

30,760

25,E58

21,737

18,273
1 5,361

12,913

10,856
9,126

43,800

29,565

16,261

14,933

13,714

12,595
1 1,567
10,62s

9,755

8,959
4,224

87,600

59,130

32,522
29,867

27,429

25,190
23,1 34

21,245
'19,51I

17,91E

16,456

E7,600

59,1 30

32,522

29,A67

27,429

25,1 90

23,134

21,245

1 9,sl 1

17,9't 8

16,456

87,600

59,'130

32,522
29,467
27,429

25,'r 90

23,1U
21,245

19,511
'17,918

16,456

13 1,400

88,695

48,7E2
44,800
41,143

37,745

34,700

31,868

29,266
26.877

24,6A3

43,800
29,565
16,261

14,933

1s.714

12,595

'11,567

10,623
9,755

8,959

8,224

43,800

29,555

16,261

12,925
10,273

8,166
6,491

5,159
4,101

3,259

43,800

29,565

16,261

12,925

10,273
8.166
6,491

5,159

4,101

3,259

2

87,600
59,130

32.522
25,850

20,547
16,332
't 2.981

10,318

8,202

6,519

'l 2 2 2 2 3

@s

215,000 215,000 265,000 26q000 265,000 530,000 180,000 350,000 360,000 360,000 9O,000 180,000 l/lo,dlo 140,000 280,000

C[apman Petroteum Englneeilng Ltd.



20 1 9-06-1 3

Muradkanli
Mid Eocene

Muradkanli
Mid Eocene

Muradkanli
Mid Eocene

Muradkanli
Mid Eocene

Total
Production

STB/vr

Cumulative
Production

STB

Table 4b

Page 1c

Zenitll Energy Ltd,

April 1,2019

Azerbaiian Project Particulars.P roved Undeveloped

Production and Capital Forecast

Production and Capital Forecast

Muradkanli Muradkanli Muradkanli
Mid Eocene Mid Eocene Mid Eocene

Caoital Exoenditures - $M

43,800

29,565
L6,26L
12,925
70,273
8,166
6,49!
5,159
4,101
3,259

43,800
29,565
16,26t
L2,925
to,273
8,156
6,49t
5,159
4.101
3,259

43,800
29,565
16,267
L2,925
L4,273
8,166
6,49L
5,159
4,101
3,259

43,800

29,565
L6,26L
L2,925
to,z73
8,166
6,49r
5,159
4,101
3,259

43,800

29,s65

16,261

'12,925

10,273

8,156
6,491

5,159

4,101

3,259

43,800
29,565

16,261

12,925
10,273
8,166

6,491

5,159

4,101
3,259

43,800

29,565
L6,261
12,925
\o,273
8,166
6,49r
5,159
4,10t
3,259

229,95O
435,263
608,738
6&,L79
55s,685
629,805
528,565
464,796
434,577
4O4,347
33t,232
268,392
272,435
169,405
125,346
69,747
37,379
12,892
3,259

0

0

0
0

0

229,950
665,213

L,273,950
1,938,069
2,593,754
3,223,559
3,752,!24
4t22O,9t9
4,655,490
5,059,837
5,391.069
5,659,46t
5,877,897
6,O4\,302
6,165,688
6,236,47O
6,273,444
6,286,740
6,290,000
6,290,000
6,290,000
6,290,000
6,290,000

0 0

630
1193
1568
1820
L796
L725
I448
!284
1191
1108
907
735
582
464
344
191
102
35
9
0
0
0
o

Daily
Rate

Drilling &
sTB/d Seismic Comoletion

1,000

21,500

25,800

25,800

21,500

17,200

12,900

4,300

4,300

4,300

4,300

o

o

0
0

0

0

U

0
n

0

0

0

0

0

500

0

0

0

0

0

0

0

0

0

0

0
0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

o

o

0

0

0

0

0

0
0

0

0

0

0

0

0
n

0

0

Well
Fac. &
'l-ie-ins

Central
Facilities

Total
CaDital

1,000

23,000

25,800

25,800

2 t,500
't7,200

1 2,900

4 300

4,300

4,300

4,300

0

0

0
0

0

0

0

0

0

0

0

0

n

'1,000

0

0

0

0

0

0

0

0

0

0

0

0
0

0

0

n

0

0

0

0

oo

142,900 500 1,000 144,40trt{1,000 140,000 140,000 llo,(xro l/t0,000 1{,000 140,000 6,290,000 0

ffiapman Petroleum Engineering lld.



201906-13

Y€r STBrr S/STB $ivr

G16
Prdldion O I Pric€ G.os RewnF

'CmF-
dory Es€bled

Faclor Esbt€d Opex oit
Opec0ng
Cost Oil

Table 4b
page 2

Zonith Energy Ltd,

April 1, 2019

Arerbaii.n PRi@t PailicularTobl Pr@d

Production Split8 - Cct (tl

STR/vr

ODeBtim CGts - $/vr Caailal Cct Redfl

stu

6575 Table 4b- Total Proved.xlsx

S/w

Avai6e
Avdlable caphl c6to,l Annud capibl tilerstil

CaprH Cod Revenue Co* For Oubbftlng
Oil Ceiling R€@€ry CapiE

Cumubdve
Oubbnding
CapiEl C6E

Ann€l Capital
CctRryery

Cumulaove
Capilal C6t
Rsve{y

Capibl
Cost Oil

STB/vr. 9r!r.

Tobl

S/w-

@o

2019

2420

2021

2022
2023

2024

2025

2026

2027

2028

2029

2030

2031

2032

2033

2034

2035

2036

2037

2038

2039

20d0

2041

20d'2

60,903

305,320

504,947

473,274

722,473

710,'143

676,340

570,018

507,940

471,565

439,339

364,362

299,746

242,209

1 97,666

152,236

95,314

61,677

36,036

3,259

0

0

0

0

561.9
$62.67

$66.11

$69.73

$n 52

$79,20

5S Sl

$42.65

$44,43

586.24

$e8.09

583.98

s91.9
$$.47
F35.67

$s.89
$9191

$s 93

$99.S5

E100.97

s10r.99

s103.o1

$19 03

1.00

1.42

104
'1 06

10E

1r0
1.13

1.15

1.20
't.22

124

123

'1.35

137
140

1.43

1.46

149
1.52

1.55

1.58

25,039

49,886

61.873

71,817

72,724

70.610

69,546

62,431

57.523

55,701

54,121

49,489

43,530

38,345

35,747

3'l,E€9

26 354

23 U7
2.081

1S0

0

0

0

0

'13 364

104,818

183,666

250,235

295,938

319,767

303,396

253,794

207,932

192,609

157.436

128.'128
'101,632

80,959

60,'183

u.4ao
19,315

16,977

1.535

0

0
o
0

3,747,743

1S,133,515

33,383,611

6,9d'9,274
53,1 5C,368

55,051,565

53,564,436
/16.1 1 8,30E

41,981,3,1.4

39 81 3.46.r

37,6E9,580

32,097/76
26.974,82
22,2&.O13
14,554,437

14,594,E93

9.23s,013

6,036,E20

3,555.008

325,7@

0

0

0

0

243.612

'1,221,2A2

2,019,7EE

2,693,114

2,a91,492

2,840,570

2,705,358

2,2&,O72

2,031,761

r,866,260

1,?57,356

1,457,447

1,1 99,1 44

968.A34

790,664

608,944

381,257

2$.709
1e,142
13,038

0
0
0

0

51,767

259,522

429,205

572.2A7

664,601

710,143

676.340

570.018

507,S40

47't,fts
4ir9.339

364,362

299,7E6

242,209

1 97 666

15?,2X

95,314

61.677

36,036

3.259

0

0

0

0

822,402

6.56a.554

12,142,&3
17,49 &1
21,760 96A

24,788,893

24,024,211

20,533,612

16,6'13,515

17,555,361

16,611,052

13,868,949

11,528,907

9.340,409

7,599,459

5,769.789

3,30,777
1,891,'159

1.679,569

153.397

0

0

0

0

1,000,0m 0
23.460,000 45,000

26,U2324 807,136

27,379,16 1,504,935

23,272,291 2,O19A91

18,990.190 2,178,381

14,527.495 2,015,466

4.939.34E 1.678,630

5,038.135 1,052426
5,138,S8 488,893

5,241,676 0
00
00
00
00
00
00
00
00
00
00
00
00
00

t55,829,521 11,790,360

4_50%

't,000,000

24,505,000

45,585,802

62,327,099

?0,169,424

69.577.O27

61,331,09s

43.920,862

29,477 ,411
16,492,87

5,241,676

0

0

0

0

0

0

0

0

0

0

o
0
0

0

6,564,654

12,142,80'3

17,449,461

21,760.368

24,788,893

24,O2A,211

20,533.612

18,613,5'15

16,492.067

5,241.676

0

0

0

0

0

0

0

0

0

0

0

0

0

0

1(X,818

183,666

zfi,235
295,938

31 9,767

303,396

253,?94

225,204

195,336

60,779

0

0

0

0

0

0

0

0

0

0

0

0

0

9135 't,297,200

45,79€ 1,843,600

75,742 1,912,000

100.992 2,026,000

54,273 2,(Xr;,E00

o 2,1't7,20D

0 2,185,600

o 2,117,N0
0 2,026.000

0 2 048,800

0 2,071,600

0 2 04E.80,0

0 1,889,2@

0 1,794,000

0 t,752,400

0 1,661.200

o 1,478,800

0 1,3An,800

00
00
00
oo
oo
00

1,5a.0,812

3,064,882

3,931,788

4,719,1'14

4,9,.0.292

4,957,770

4,890,958

1.397,272

4,O57,761

3,935,060

3,628,956

3,ffi,247
3,084,344

2,766,834

2,543,04n

2,270,'114

1,E60,057

1,611,508

14,142
13.038

0

o

0

f .il0,412
3,'126,179

4,090.632

5.007,961

5,U7,53',1

5,473,779

5,508,014

5,051,083

4,7U.314
4,702,761

4,667,476

4,359.577

3,916,767

3.579,1 95

3,355,519

3,055,314

2,553,459

2,256,501

m5871
18,994

0

0

o

0

6,564.654

18,7'11,45E

36,160,91E

57,921,466

82,710,Ttg

106,734,990

127,272.602

145,886,1 17

162,378,205

167,619,E81

167.619,EE1

167,619,881

167,619,881

167,619.8E1

167,619,881

167,6t9,8E1

167,619,881

167,619,881

167,619,881

167,619,88't

167,619.841

167,619.861

167,619.881

Total t.09s,2ll 56.'433,.97 2al,94lt 33,687,200 2E,3flr,6i!l 62,068,044 902,s23

1000/"

2,951,374 236,047,119

5V/.

167,619.88r 2,192,93972,571,74 6,005,271

22.aOO $4.00

15Yo Syr/wll 9ISTB

' Nole Rmaining @mpensaiqy pekoldm is 289,940 STB

Chapman Petroleun Engineering Ltd.
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Y€t

Total Pbfit Oil

STBrvr- "R"Factr

Table 4b
Page 3

Zenilh Emrgy Lid.

Apdl 1.2019

Azorbaiisn Pbif,f PailculaF-Total prcEd

P?odrction Spllts - Profit Oil

Cont"actors Sharc

STB/vr. STB/Vr- STB/vr-

Tohl CmbrcloF
Phfit Oil

STB/vr

Tobl ContracbE
Prcft Oil Rwenre

6575 Table 4b-' Total Proved.xlsx

Cumulatire Cont'aclois
Proft Oil RdenE

S/vr-

w,&2
4,517,42

1 1,1 95,944

20,793,147

32,761,679

46,395,570

58,409,676

68,676,482

77,983,240

87,292,557

101,2A2,77'l

113,7il,8?6
124,'140,U2

132,97,210

139,3E6,724

'14,579,5v
146,918,078

144,241,8W

149.417.5E8

149,s24,966

149,524.966

149,524,966

149,524,966

149,524.966

o
!

mt9
2020

2021

2022

2023

2024

2025

2026
2027

2024

2029

2030

2031

2032
203:t

2034

2035

2036

2037

2038

2039

20/,O

20..1

2W2

0.00

0.oo

0.00

0.00

1.11

't.15

1,27

1.37

1.45
't.59

1.72

1.79

1.81

1.47

1.93

1.97

2.00

2.O2

2.03

2,O3

2"M

2.U
2.U
2.M

6,729
104,E18

1E3,666

250,235

295,938

319,767

303,396

253,7U
25,20A
220,526

324,440

314,473

2s6,256
203,264
161,919

120,367

68,960

3E,630

4n,955

3,069

0

0

0

0

STB'r"
11,701

57,650

10t,0'16

137,629

162,766

175,A72

0

0

0

0

0

0

151,696

126,897

112,W
I 10,243

162,220

o

0

0

0

0
0

0

0

o

0

0

0

0

0

0

0

0

0

0
o

0
0

0

0
141,693

1 15,315

91,1169

72,863

0

0
0

0

0

0

0

0

0

0

0

0

0

0

o

0
24,'136

13,521

11,884

1,O74

o

0

0

0

14,701

57,650

101,016

1X7,629

162,766

175,W2

1 51,69A

126,697

112,6U

110,263

162,22A

141,693

115,3't 5

91,469

72,663

54,165

24,136
'13,521

1 1,884

1,474

0

0

0

0

$tor"

904,92
3,6'l?,760

6,678,542

9,597,203

1 1,96E,532

13,633,69.1

12,014,106

10,266,806

9,306,757

9,309,318

13,990,214

12,442,0*
10,376,0't7

s.406,368

6,839,513

5,192,81 1

2,33ti,544

1,323,812

1, t75,698

107,374

o

o

0
o

o

0
o

0

0

0

0

0

o
0

0

0

0
o
o

o

o

0

o

0
o

o

o

0

54.165

Tolal 3,709,Et0 0

o"25

2,fi<R<=z.75

o

0.80

275<R

1,439,416 l4!r,5249656{9,531 563,582 475,505 50,615

0.55 0.50 0"45 0.35
O<Ret-2s 1 25<Re1.75 1.75<RG2.0O 2.o(tsR<=2 50

tfrapunan Petroleum Englneertng Ud.
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Contractor's

Net Cash Flow

$/vr-

Contacto/ Share

Table 4b
Page 4

Zenit't Eneryy Ltd.

Ap.il 1,2019

Azerbaiian Project Particulars-Total Proyed

Production Streams and Revenues

Confuacto/s Total
Revenue

(Operating Cash
Flow) $tur-

Operating Capital Cost
Cost Oi{ Oil

STB/vr- STE/vr

Net Profit Oil

STB/vr.

Total Net Oil

STB/Vr.

Oil Price

Cost Schedule
Total Operating

Costs

lS/vr

Net Operating
lncome

$/vr

904,642

't0,1E1,414

'18,821,U5

27,04€'664

33,729,500

3E,4z2,7U
36,M2,317

30,800,419

27,920,272

25,801,405

19,231,890

12,482,O55

10,376,017

8,406,368

6,839,513

5,192,811

2,338,544

1,323,8'12

1,175,698

10737A

0

0

o

o

317,144,U6

Total Capital
Costs

$i/vr

2,000,000

23,460,000

26,U2,320
27,379,166

23,272,291

18,990,'t90

14,527,495

4,939,348

5,038,135

5,1 38,898

5,241,676

0

0

0

0

0

0

0

0

0

0

0

0

0
,156,829,521

@
@

Year

20't9
2020

2021

2022
2023
2024

2025

2426
2027

2028

2029

2030

2031

2032
2033
203/.

2035

2036

2037

2038

2039

z0/,O

2041

2042
Total

25,039

49,886

61,873

71,417

72,724

70,610

69,54E

62,431

57,523

55,701

54,121

49,489

43,530

38,945

35,747

31,869

26,354

23,O47

2,081

190

0

0

0

0

902,523

0

104,818
'tE3,666

250,235

295,93E

31 9,767

303,396

253,7U
225,20E

195,338

60,779

0

0

0

0

0

0

0

0

0

o
0

0

0

2,J92,939

14,701

57,650

101,016

137,629
't62,766

175,872

15't,698

126,897

112,604

110,263

162,220

141,693
'I 15,315

91,469

72,863

54,165

24,136

13.521

1't,884

1.O74

0

0

0

0

1,839,/lilG

39,740

2123y
345,555

459,681

531,42A

566,24E

524,il2
443,121

395,336

361,302

277,119
'191,182

156,E45

130,414

108,611

E6,034

50,490

36,567

13,965

1,2U
0

0

0

0

/t,93/1,898

${qrB -
61.54

62.67

66.11

69.73

73.53

77.52

79.20

E0.91

82.65

u.43
86.24

8E.09

69.98

91.90

93.87

95.87

96.89

97.91

98.93

99.95

100.97

101.99

103.01

104.03

2,445,454

1 3,307,593

22.911,977

32,054.626

39,077,031

43,896,563

41,550,330

35,851,502

32,674,586

30,504,166

23,899,366

16,841,632

14,292,7U

11 ,985,563

10,195,032

8,248,125

4,892,003

3,580,312

1,381,569

126,372

0

0

0

0

389,716,586

1,5/rO,812

3,126,179

4,090,632

5,007,961

5,347,531

5,473,779

5,508,014

5,051,083

4,754,314

4,702,761

4,667,476

4,359,577

3,916,767

3,579.195

3,355,519

3,055,314

2,553,459

2,256,501

205.871

18,994

0

0

0

0

72,571,740

-1,095,358

-.13,278,586

-8,020,975

-332,502

10,457,248
't9,432,594

21.514,822

25,861,070

22,882,137

20,ffi2,507

13,990,214

12,482,O55

10,376,017

8,406,368

6,839,513

5,192,81 1

2.338,U4
1,323,812

1,175,698

107,378

0

0

0

0

160,315,326

ffiapman Petroleum Englneerlnlt Ltd.
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Table 4b
Page 5

Zenith Energy Ltd.

April 1,20'19

Azerbaiian Proiect Particularc-Tobl Proved

Gompany Gash Flow Analysis

Net to Comoanv Before and

Year STBrVr.

Company
Net Oil

Undiscounted
Net Cash Flow

(Profrt)

S/vr.

-876,286

-10,622,869

€,416,7E0

-266,002

E,365,767

15,546,076

17,211 ,857

20,688,856

1 E,305,709

16,530,006

11,192,'t71

9,985,644

8,300,813

6,725,094

5,471,611

4,154,248

1,870,835

1,059,049

940,559

85,902

0

o

0

0

124,252,261

80.00%

5%

5

Discounted @

lncome Tax

15%

!

1Oo/o

$

2oo/o

$

@
@

2,019

2,O20

2,O2'l

2,022
2023

2024

2025

2026
2027

2028

2029

2030

2031

2032
2033

2034.

2035

2036

2037

2038

2039

2040

2041

20/.2

Tofal

31,792

169,883

277,244

367,745

425,143

452,996

419,713

354,497

316,269

289,U2
221,695

152,945

127.076

104,331

86,889

6A,827

40,392

29,254

11,172

1,011

0

0

0

0

3,947,918

E0.00%

{60,399

-9,994,365

-5,749,647

-226,997

6,799,097

12,033,084

12,688,U2

14,524,930

12,239,815

10,526,209

6,747,722

5,767,617

4,566,166

3,523,223

2,730,O32

1,974,039

846,661

456,1158

3E6,083

33,582

0

0

0

0

79,051,353

€45,520

-9,429,767

-5j7A,257

-195,145

5,579,391

9,425,604

9,486,881

10,366,676

8,338,672

6,8d,5,271

4,213i4
3,417,499

2,582,616

1,902,'t52

1,406,920

971,078

397,s62

204,59
165,185

13,715

0

0

0

0

49,568,593

.€,31,v2

€,920,0!b

-4.685.403

t68,895

4.6'18,915

7,463,750

7,185,653

7,510,643

5,r78,690

4,537,514

2,671,539

2,072,47

1,498,208

'I,055,485

746,743

493,09t
'193,06't

95,034

73,392

5,829

0

0

0

0

31,394,170

418,376

€,457,953

4,257,*6
-147,W7

3,854.654

5,969,243

5,507,379

5,516,612

4,067,629

3,060,881

1,727,O57

1.2E4.065

889,509

600,547

407,176

257,619

96,681

45,608

33,754

2,569

0

0

0

0

19,640,030

6575 Table 4b- Total Proved.xlsx

Chaylman Petroleum Englneeing Ltd.
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FbH Pmductin PDfib

Tabte 4c

Page I

Zonith Em.gy Ltd.

Apdl l,2ltt9
AEftaiFn PreiEt PaniculaE-Total PEvEd PIG Plobable Devsloped ftoduclng

Prcduction .nd Capit l Foe€st

6575 Table 4c- Total Proved Plus Probable Developed Producing.xlsx

Tdtal6il Pdrdihn

Jatarli carbonate Muradkanli vd€n MuEdkanli MuEdkanli

" ;;;; ;-d- Days Jatarli MuEdk3nli MuEdkanli Murddkanli

STB/d flnt STB/d drtr Sn/d 6r,il Smtd 6!6t sntu. <TRtu. smtur qTR&.

Well
Count

Drilling & Well Fac. Cental
Ebloratid Cofibletbn & TGins Fadliti6

$M SM SM

Tolal
CaDital

$M

5.35

5.45
4"93

4"47

4,M
o-47

0
0

0

0
0

0
0

0

0
0
0
0
o
0
0
0
0
0

1S

19

19

19

19

15
't5

15

10

r0
10

10

10

5
5
5
5
5
5
5
o
o
0

@

2019

2020
2021

2022
2023

2024
2025
2026
2027

2024
2029

2030
2031

2032

2033
2034
2035
2036
2037
2038
2039
2040
2041
20..2

43"46

34.42

u.12
30.00

26.37

23,18

20.37
0.86

1r4.34
107_05

99.30

92.11

85.45

79.26
73,52
68.20
63-27

58.68
54"43

50.50
/16"84

43-45

40.30
37.39
34.68
32,17
29.8r1
27"6A
25.68
0"00
0.00
0.00

58.47
57.,18

56.37

55.29
54.n
53.18
52.15

51.15

50.16
49.19
4E.25

47.32
it6.40

45.51
,14.63

43.77
42.93
42,1O
4'l-29
40..19
39_71

38.95
38.20
37,46

275
355
365

365
365
365
365
365
365

365
365

365
365

365

365
365
365
365
365
365
365
365
365
365

1 1951

14,169

12!,il
10,9.19

9,625
8,460
7A36,

315

0

0
0

0

0

0
0
0
0
0
0
0
0
0
0
0

31442

39,073

36,243

33,621

3 1,189

28,930

26,4U
24,893
23,093

21,420
19,868

18331

17,098

15,860

14.711
13 647
12,660
11,743
10,892
10,104
9,374

0
0
0

16079

20.981

20.576

20,1 80
't9,791

19,409
't9,035

18,668
18,3)9
17.956
17,610

17,270

r6,938

16,611
'16,291

'15,97]1

15,669
15,367
15,071
14,781
14,496
14,216
13,942
13,674

'1636

1990

1801

1630

1476
173
0
0
0

0

0

0

0

0

0
0
0
o
0
0
0
0
0
0

6't,108
76,213

71,074

66,380
62,081

56,973
53.306
43,477

41,402

39,376

37,474

35,702
34,036

32,471

31,002
29,624
28 329
27,110
25,963
24,885
23,870
14,216
13,942
13,674

2
2
I
I
1

t
0
0
0
0
0
0
g

s
0
0
0
0
0
0
0
0
0
0

222
209
195

142

170
't56

146

120
113

108

103

98

93

8I)

85
E1

7A
74
7'l
68
55
39
38
37

32

32
29

29
27
23
22
22
't3

13

13
13
't3

8

8
8
I

I
8
3
3

0

o
0
0

0
0
0
0
0

0

0

0

0

0
0
0
0
0
0
0
o
0
0
0

0Tobl 75,360 15'1,727 /08,898 8,707 94,O92 o o

Ehapman Petroleum Englneeflng Ltd.
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STBK s/sm

Gro$
Pmddion Oil Price

GaN
Revfi@

'Comp€G.
$tOry

PettDlem Fired

Slw

Vari€ble

S/vr

Total

Table 4c
Page 2

Zenith Energy Ld.
Aprit l. 2lxg

Aze.baijan Prd.ct Paiiccl.B-Total Prcyed Plus Prcbable tteEtoped producing

Prcductton SpliE - C6t Oil

OoeEtino Costs - S/vt

Escdded
opex

6575 Table 4c- Total Proved Plus Probable Developed Producing.xlsx

Cumulative
Capital Cost
R@ery

Capital
C6tOil

Stur STBlvr-

@

2019

2020

2021

20.22

2023

2024
2025

2026
2027

2D2A

2029

2030

2031

2032

2033

20u
2035

2036

2037

2038

2039

2040

2011

204.2

61,108

76,213

71,074

66.380

62,081

56,973

53,3ffi

43,8r7

41,402

39.376

37,47a

35.702

34,036

32,471

31,002

29,624

28,329

27,'110

25,963

24,AA5

23,470

14,216

13,942

13,674

561 54

s62.67

s66.1'1

$5!,73

$73.53

577.52

$79.20

${n.91

982.65

584.43

$&i.24

t88.O9

$E9.9E

191 90

$93,87

ss5.87

$96.Es

597.91

$98.93

599.95

$100.97

6101-99

5103.01

$104.03

3,760,414

4,776,062

4.698,98t
4,628,845

4,564,975

4,416,63
4,221,693

3,549,953

3,421,8it0

3,324,436

3,232,187

3,145,043

3.062.525

2,984,206

2,91 0,059

2.840,050

2,744,812

2,654,347

2,568,539

2,487,265

2,110,111

1,i+49,937

1,436,197

1,422,445

STB/yr-

9,166

11,432

10,661

9,957

9,3't2

8,546

7,996

6,582

6,210

5,906

5,622

5,355

5,'l05

4,871

4,650

4444
4,249

4,066

3,894

3,733

3,580

2,132
2,091

2,051

1,297,200

1,729,600
't,661,200

1,661,200

1,615,600

1,524.,400

1,501,600

'I,501 ,600

1,296,400

1,296,400

1.296,400

1.296,400

1,296.400

1.182,400

0

0

0

0

0

0

0

0

0

0

244 433

304,853

284,298

265 521

248,326

227,491

213,223

175,508

165,606

157,503

149,9r2

112,4O7

1 36,143

129,883

124,W7

1 18,,196

1'13,316

108,1140

103,853

99,5,rO

95,478

56,866

55,769

54.695

1,541,633

2,034,453

1,945,498

1,926,721
't.863,926

1,752,291

1,714,823

1,677.r08

1,462,006

1,453,903
'1,446',31?

't,439,207

1,432,U3
1,312,283

124,O07

1'18,496

1'13,316
'108,440

103,853

99,s/to

95.474

56,866

55,769

54,69s

'1,541,633

2,O75,142

2,O24,096

2,044,651

2,017,573

1,934,671

1 ,931,170

1,926,470

1,712,973

1,737,549

1.763,046

1,789,473

1,8t6,811

1,697,578

163,624

159,47S

155,559

151,U2
148,327

145,01 1

141.475

86,1 89

86,218

86,249

25,052

33,1 14

30,615

29,32'l

27,438

24,956

24,3U

23,811

20,726

20 580

20,443

20,314

20,1 91

18,471

1,743

1,tr3
t,606
1,551

1,499

1,451

1,405

845

837

829

352,847

100%

13,445

15,834

14,899

13,551

12,666

11,735

10,453

6,742

7,233

6,4,15

5,707

5,016

4,370

4,565

12,304

11,758

11,237

't0,746

10,285

I 851

9A42

5,6t9

5,397

827,360

992,255

985,019

944,933

931,328

909,734

828,635

545,495

597,796

544,111

492,156

441,907

393,158

4'19,498

1,154,963

1,127,2A2

1,088,765

1,052,176

1,0't7.466

984,582

953,360

573,129

567,275

561,432

Caoihl Cost Rec()rcru

A€ilable Annual Annual
Avaihble Capital CoS Capital lturst s Cumdati€ Cafttat

Available Cost Otsating Capital Cosl Oil Revenue Cds For Outstanding OGtanding Cost
Oil C6{ Ctl Oil C€iling Rs€ry Capitat Capitat Ccb Remvery

STB/yr" STBlw. STBlvr. tur vvr. $M. SArr. Stur.

51,542

64,141

60,413

56,423

52,769

44,427

45,310

37,296

35,'t9t
33,469

31.856

30,346

28,930

27,600

26,351

25, t80
24,OAO

23,il3
22,069

21,152

20,249

12,OU

11,851

1 1,623

0

0

0

0

0

0

U

0

o
o
0

0

0

0

0

0

0

0

0

0

0

0

0

U

Total 944,092 76,7{1,596 t4l,5t4 20,156,E00 3,776,367 23,933,167 n337,211 802,478

22,800 $4.00

$/yrlwell VSTB
Cumulative @mpsnetory peboleum roximum is 289,940 STB

224816 18,933,823 0

50%

0

4.50d/.

0

15o/o

' Note

EJ,apman Petro leu m E n g i neeri ng Ltcl.
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Tabb 4c
Page 3

Zenfth Enelgy Ld.
AFil i, zot9

A4rbeijan Prei*t P.rlicul.B-Totll Pffid Plus prcb.ble DeveloFd prodeing

Prcdusdon Spllb - Prcfit Oil

Total Profit oil
Total ContractoF

Pbfit Oil
Total ContractoE
FrdlOilRffiF

Cumulatire Cont'ado/s

Year STBlyr" "R'Factor STBrw. STB/f. STBiVr.

CqtractoE Shre

STBIs- STBIVT sTBrvr STRtu Srvr

Pn'0f OI ttabntF

910,096

2,001,576

3,085.097

4,124,52!.

5,1it8,985

6,'149,692

7,(b1,190

7,66,1,231

8,318,809

8,9 17,331

9,456,703

9,944,801

10,377,245

10,838,734

12,109,193

13,U9,202
14,ttti,s44
15,704,238

16,823J50

17,906,491

18,955,186

19,585.628

20,209,630

20,827205

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00
0_00

0.00

0.00

0.00

0.00

0.00

0.00

@
N

2019

2020
2021

2022
2023

2024

2025

2026

2927

2024

2029

2030

203 1

2032
2033

203/.

2035

2036

2037

2038

2039

2040

2041

20d2

26,890

31,668

29,798

27,102

25,331

2347O

20,926

13,485

14,466

12,889

11,413

10.033

8,739

9,129

24.608

23,517

22,474

21,493

20,569

19,701

18,884

11,239

11,0r4
10,794

14,789

17,417
.16,389

14,906

13,932

12,909

1 t,509

7,116
7,956

7,089

6,277

5,518

4,806

5,O21

13,535

12,9y
12,51
11,421

11,313

10,836

10.386

5,18.1

6,058

5,936

2t7,z,70000
0"55 0.50 0.45 0.35 0.25

O<R<=1.25 1.25<R<=1.75 1-75<R<=2.0O 2-00<R<=2"50 2-so<R<=2.7s

0

0.80

2.75<R

0

0

o
0

0

0

0

0

0

0

0
o
o
o
0

o
o
0
0

0

0

0

0

0

14,789

17,417

16,389

14.906

13,932

12.909

I r,509

7,416

7,956

7,089

6,277

5,518

4,806

5,021

13,535

12,9U
12,361

I 1,821

1 1,313

't0,836

10,386

6.181

6,058

5,936

9'10,096

't,091,481

1,083,521

1,039,127

1.024.461

1,000,707

911,498

600.0114

657,575

596,522

541,372

4m,098
432,49
46 1,444

1,270,459

1,240.010

I,197,6ir2

1,157,394
'1,119,2'12

1,083,040

1,048,696

630,441

624,OO2

617,575

Torrl 449,631 217"297 ms27,2O5

ffiapmaa Petrcleum Englneertng Lttt.
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Tabb 4c
Page 4

Z€nith Energy Ltd.

April 1, 2019

Azerbaijan Project Padiculars-Total proved plus probable Developed producing

Ptoduction Streams and Revenues

Contec{or' Share

Contractor's Total
Revenue

(Operating Cash
Flow) $tur.

Cost Schedule
Total Operating Net Operating

lncome

Operating Capilal Cost
Costoil Oil

STElvr. STBlvr

Net Profrt Oil

STB/w
't4,789

'17,417

16,389

14,906

'13,932

12,909

11,509

7,416

7,956

7,089

6,?77

5,518

4,806

5,021

13,s35

12,9y
12,361

11,821

11,313

10,836

10,3E6

6,181

6,058

5,936

217,87

Total Net Oil

STB/vr.

Oil Price Costs

S/vr

1,541,633

2,475,142

2,024,096

2,W,651
2,017,573

1,9U,671
1,931,170

1,926,470

1,712,973

1,7s7,U9
1,763,W
1,789.473

1,816,81 1

1,697,578

163,624

159,479

155,559

151,842

148,327

145,O11

141,875

E6,189

86,218

86,249

27,337,211

Total Capital
Costs

lVvr

Contractols

Net Cash Flow

9vrYear

2A19

2020

2021

2022.

2023
2024
2025

2026

2A27

2028
2029

2030

203'l

2032
2033

2034
2035

2036

2037

2038

2039

2040

20d.1

20/,2

Total

25,O52

33,1 14

30,615

29,321

27,438

24,956

24,3U
23,81'l
20,726

20,580

20/43
20,314

20,191

18,471

1,743

1,663

1,606

1,551

1,499

1,451

1,405

845

837

E29

352,47

39,U2
50,531

47,OU

44,227

4't,370
37,865

35,893

31,27
28,682

27,669
26,720

25,A32

24,998

23,492

15,278

14,598

13,966

13,372

12,812

12,287

11,791

7.026

6,895

6,766

600,144

$/STB

$61.54

$62.67

$66.1 1

$69.73

$73.53

$77.s2

$79.20

$80.91

$E2.6s

$84.43

$86.24

$88.09

$89"98

$s1"90

$93"87

$95.87

$96-69

$97.91

998.93

999.9s

$100.97

$101.99

$103.O1

$104.03

2,451,72A

3.166.623

3,107,61 7

3,084,078

3,042,0U
2,93s,378

2,U2,68
2,526,515

2,370,yE
2,331i,071

23U,414
2,275,570

2,249,296

2,159,026

1,434,OU

1,399,,l89

1,353,201

1,309,236

1,267,539

'1,228,052

1,190,571

716,631

710,2m
703,8?4

44,1il,416

910,096

1,091,rl81

1,083,521

1,039,427

1,024,461

1,000,707

911,498

600,044

657,575

598,522

5/1,372

486,098

432,484

46'1,448

'1,270,459

1,240,O10

1,197,&2
1,1 57,394

1,'119,2',t2

1,083,(X0

1,048,696

630,441

624,OO2

6't7,575

m,427,2lJ5

910,096

1,091,4E1

1,083,521

1,039,427

1,024,461

1,000,707

91 1,498

600.044

657,575

594,522

54.1,372

486,098

432,4U
461,48

1,270,459

1,240,O10

1,197,642

1,157,394

1,119,212

1,083,040

1,048,696

630,441

624,OO2

617,575

20,E27,205

$/vr.

@o

0

0

0

o

o

0

0

0

0

0

0

0

0

0

o

0

0

o

0

0

0

0

0

0

0

0

0

0

0

0

o
o
0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

o

0

Ehapman Pefio*um Enstneertns Ltd.
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Table 4,c

Page 5

Zenith Ene?gy Lnd.

April 1,2O19

Azarbaiian Proiect ParticulaB-Total Proved Plus Probable Developed Producing

Company Cash Flw Analysis

Net to Comoanv Before and After lncome Tax

llndis6uriidl Discdnted CD

Company Net Netcash Flour
oit (Profit) s%

STE/vr lBtur

15%10% 20%

t$$

7t2,514

775,1',|3

699,510

610,039

546,536

,|E5,364

101,92

24o,5U

239,632

19A,284

163,046

133,090

107,&7

10r'-,4'14

261,339

231,487

203,6M

178,874

157,244

't38.333

12 t,769

66,549

59,881

53,82/

6,881,086

@
A

2019

2920

202'l

2022
2023
?o24

2025

2026

2027

2028

2029

2030
2031

2032
2033

2034

2035

2036

2037

2038

2039

ruo
20/.1

20/.2

Total

31,873

40,425

37,603

35,382

33,096

N,292
24,715

24,982

22,945

n.,135
21,376

20,665

19,998

18,791

12.222

11,578

11,',173

10,697

10,250

9,829

9,433

5.621

5,516

5,412
.tEO,l l5

80%

728,O77

873,1U
866,817

E31,541

819,569

800,566

729,198

480,036

526,060

478,817

433,O98

388,878

345,987

369,158

1,0'16,367

992,008

958,1 14

925,91s

895.370

866,432

E36,956

504,353

499,20,2

494.,060

16,661,764

80.000/6

490,900

733,219

632,932

527,974

452,s01

384,356

30/.,428

't74,267

166,065

131,436

103,379

80,717

62,447

57.938

138,710

117,726

98,873

83,087

69,866

5E,790

49,500

25,577

2.,271

19,167

5,186,430

679,961

695,232

575,135

459,774

377,629

307,394

233,326

128,000

116,E93

8E,663

66,E3.1

50,006

s7,076

32.966

75,691

61,518

49,513

39,874

32,133

25,912

20,908

10,474

8,640

7,1

{,180,617

7'14,877

42152
26,697

709,608

666,O87

519,660

537,92

337,016

351,742

304,90E

262,651

224,613

190,323

193,399

507,'t t 1

471,388

43(l,602

399 076

367,534

3fi,720
3'12,360

176,639

168,583

158,902

10,046,769

ffiaFmanPetratea m E n g ln@dng Lttl.
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fable 4d

Page 1

Zenith Energy Ltd.

Aprit 1,2019

Azerbaijan Projec{ Particulars-Total Proved Plus prcbable Developed

Production and Capitat Forecast

Total 2 P
Proved fotall2P

+Probable Developed
DeveloDed well count

Workover Caoital ExDenditures

STB/Vr, STB/d SM SM $M

6575 Table 4d- Tolal Proved Plus Probable Developed.xlsx

Total
Caoital

Year STBtur,

Muradkhanli
and Jafarli

Field
Rehabilita$o

n Plan

Total
Probable

Developed
Non-Prcd

Total RA

P+P Developed
Producino

STB/yr.

222
209
195

182

170
156

146
120

113

10E

't03

9E

93

89

85

81

78

74
71

68
65

39

38
37

(o
O

201 I
2020
2021

2022
2023
2024

2025
2026
2027

2024
2029
2030
2031

2032
2033

203/.

2035

2036
2037
2034
2039

2A40
204.1

2042

61, 1 08

76,213
7't,o74

66,380

62,081

56,973

53,306

43,A77

41,442

39,376

37,478
35,702

34,036

32,47'l

31,002

29,624
28,329

27,110
25,963
24,885
23,e70

14,216
13,942
'13.674

61,'t08
76,213

71,O74

66,380

62,081

56,973

53,306

43,A77

41,402

39,376

37,47A

35,702
34,036
32,471

3't,oo2

29,624

28,329
27,110

25,963
24,885
23,470

14,216

13,942
13,674

32

29

29

27

23
22
22
'13

13

13

13

13

8

I
8

E

E

I
8

8

3

3

$M $M $M $M

0

0

0

0

0

0

0

0

0

0

0

o
0

0

0

0

0

0

0

0

0

0

0

o

oo

C[apman

Total 0 944,092 94,092 0 0 o 0 0

Petmleum Englnndng Ltd.
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Year STB/vr. $/sTB $lw-
6t.108
76,213

71,O74

66,380

62,081

56.973

53,305

43,477

41,102

39,376

37,474

35,702

34,036

32,471

31,002

29,624

24329
27,110

25,963

24.885

23,470

14,216

13,S42

13,674

Total 9a4ct2

6575 Table 4d- Total Proved Plus Probable Developed.xlsx

Tabte 4d
pagez

Zeniah Ene€y Ld.
Apd 1, ml9

A4rba{an Prolect PardculaF-Tolal PrcEd PIB Prcbabb DeyeloDed

Prcduclion Split8 - Cost Oil

Oreraliro Cosb - S/vr.

Gro$
Pmddion Oil Prie Grcs ReHue

'Cmpsr-
slory

Pdoleum Find
Eslated

Oper

Caoital Cost RMveru

A€ilable
Avajhble CaFital Cd Annuat tnt@t @ Cumutalire Annuat Cumutative

Availabb Cost Ope€ting CaFitd C61 Ol R€qle Cagilal Cods Outstanding OuEtandiog Capital Cd CapibtCost
Ol Cost Oil Oil Ceiling For R@6y Capibt Caftial Csts Reryery R@o€y

STAiw. STB/yr. STB,!r. stur si/vr $,lvr S/w llJvr frr

Capital
CoEl Oil

Smrv.

Va.iabb Tobl

STB/v..

9.166
11,432

10,661

9,9s7

9,312

8,546

7,996

6,582

5,2 t0
5,906

5 622

5,105

4 871

4,650

4l44
4,249

4.066

3.894

3,733

3,5aO

2,t32
2,091

2,[51

$/vr-

@
o,

2019

2020

2021

20.22

2023

2U24

2025

za26

2027

2024

2029

2030

2031

2032

2033

2034.

2035

2036

2037

2038

2039

2UO

2c4.1

204.2

$61-s
$62.67

$,66"1 1

{,69.73

573.53

$77 "52

s79_20

tE0.91

tf'2.65

$84.43

s{F.24

5&t.09

$49.9E

$9r.90

$93.87

s95.87

$96.89

397,91

198.93

$99,9s

$ r 00.97

$101 99

$103.01

$104"03

1 ,297,200

1.729,600

1.661,200

1,66'1,200

1,615,600

1,524AOO
'1.501,600

I,501.600

1,296.400

1,296.400

1,296,,r00

1,296.400

1,296,400

1.1 82.400

0

0

0

0

0

0

0

0

0

0

244,433

304,853

2U,29tt
265,521

2/l8,325

227,89'l

213,223

175,50E

16s,606

157,503

149,9't2

A2,AO7

136,143
'r29,883

124,OO7

1't8,496

1 13,316

10E,440

103.853

99,540

95,478

56,866

55,769

54,595

1,541,633

2.034353

1,945,498

1.926,72'l

1,E63,926

1,752.29'1

1,714,A23

'1,677,108

1.462.006

1.453.903

1,446,312

1,439,207

1,432,*3
1,312,2E3

't240o7
'11E,496

113,316

108 44{)

103,E53

99,540

95,478

56,866

55,769

54,695

1,541,533

2,O75,142

2,024,096
2,044,65'l

2,O't7,573

1,93,671
1,931,170

1,926t70
1,712,973

1,737,U9

1,763,046

1.789.473

1.816,81 1

1,697,578

163,62/+

159,479

155,559

151,U2
148,327

145,01 1

141,475

86,,189

86,?18

86,249

51.942

64,781

60,413

56,423

52,769

48,427

45,310

37,296

35,r91

33,469

31,856

30,346

28,930

27,600

26,351

25,180

24,080

23,U3
22,69
21,152

20,249

12,084

't 1,E51

I 1,623

25,052

33.1 14

30,615

29,321

27,434

24,956

24,384

23,811

20,726

20,580

20,443

20,314

20,191

18A71

1.743

1,663

1,606

1,55'l

1,499

1,451

1,405

845

837

829

13,445

15.834

14,893

13,551

12.666

11,735

10,463

4,742

7,233

6,45
5,707

5,O16

4,370

4,565

12,304

11,758

11,237

10,746

10,245

9,451

9A42

5 619

5,507

s,397

2:21,416

50%

827,360

992,255

985,019
s44.933

93't,328

909,734

828,635

545,495

597,796

5{4,111

492,156

441,907

393,168

419,498
'I,154,963

'l,127,2A2

1,06E,765

1,O52,176

1.017,466

984.582

953,360

573,129

567,275

561,432

3,760,414

4,776,062

4,698,98'l
.1,628,845

4,5&r.975

4J16,534
1,221,6gJ

3,549,953

3,421,44
3,324,436

3,232.'187

3,145,043

3,062,525

2,984,206

2,910,O59

2,840,050

2,741,A12

2,654,U7
2.568,539

2,487,265

2,410,111
't,449,937

1,436,197

1,422,445

o
0
o
0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

o
o
o
o
o
0

0

0
0

0

0

U

0

0

0
0

0

0

0

0

75,71t,596 1i+1,61'l 20,136,E00 3,776,367 23,933,15? 27,337,211 aozr'.7a 3s2,817

22,800 $.1.00 100%

1506 Wrlvyelt $/STB

'Note Remaininq @mpensatory petroleum is 289,940 STB

t8,933t23 0 0

4 50E"

ffrapmanPetroleum Englneerlng LttI.
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Tabb 4d
Page 3

Zenith Ercrgy Ltd,

April 1, 2013

Azsrbaij.n PKlist Padicula6-Total Pwed Plus Prcbable Dewloped

Producoo Splits - Prcf t Oil

C.^h.ddR Sh.h

6575 Table 4d- Total Proved Plus Probable Developed.{sx

Total ContractoE TotalContradoF CumulatwContradols
Pt ft Oil P.6tuG Pffi 6il F.vanr6

STB/r- S/v., S/w.

910,096

1,091,{81

1,083,521

1,03,9,427

1,t24,161

1,000,707

9fi,498
600.044

657.575

598,522

*1,372
466,094

432,4U
461,44

1,270,459

1.240,0't0

1,197,U2

1,157,3S4

1,'119,212

1,083,040

1,018,696

630,44'l

624.N2
617.575

a7,a7 N,azz,205

Total Proft Oil

$TBryr. SlB,Vr. STElyr. STgyr. STBrvr- STBlw.

$o

$o

$o

$o

t0
t0
50

$o

$o

$o

$o

$0

$0
90

90

$o

$0

$0

90

$o

$o

90

9o

$0

$0

$0

$0

$o

$o

$o

$o

$o

50

5o

$0

$o

$o

$0

$0

$0

$0

50

$o

s0

$0

50

$o

$0

$0

$0

$0

$o

so

$o

So

$o

$o
lo
$
$o

$o

$o

$o

$o

$o

EO

$o

so
$o

$o

lo
$0

@{

2019

zu20

2021

2022

2023

2024

2025

2026

2027

2024

2029

2030

2031

2032

2033
2034

2035

2036

2037

2038

2039

2040

2o41

2(J/,2

$26,8S
$31.66E

$29.798

927,102

s25,331

523,470

s20,926

$13,.185

$14,466
$r2,889

$1r,413

s10,033

$8,739

$9,129

s24,608

v3,s17
$22,474

s21,493

$20.569

$19,701

$rE,6E4

$r1.239

$r1,014
5r0,79+

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

0.00

914,789

$'17,,117

$r5,389

$r4,906

$13,932

$12,909
51 1,509

t7,416
s7,956
$7,089

s,277
95,51E

$4,805

$5,021

113.535

612.934

512.36r

$11.82'l

tt1.313
910.836

$10,386

s6,181

$6,058

$5,936

247,2970000
0.55 0.50 0.45 0.35 0.25

O<R<=|25 1.25<R<=1"75 1,75<R<2^q) 2.O0<R<2.50 25(XR<=275

0

0.80

2 75<R

0

0

0

0

0

o
o
o
0

0

0

0

0
o
0
0

0

0

o
o
0

0

0

0

$,749
17417

16,389

14,906

13,932

r2,909

1 t,504

7t16
7,956

7,089

6,277

5.518

4,806

5,O21

13,535

12,934

12,361

1r,821

I t,313
10,E36

10,386

6.1E1

6,054

5,936

910.096

2,001,576

3,085,097

4,124,524

5,14E.9E5

6,'r49,692

7,061,190

7.661.2u
8,318,809

8,917,331

9,,158,703

9,944,80'l

10,377,285

10,83S 734

12,1 09,193

13,34.9.2U

14,ffi,644
15,7U,234

16,823,450

17,90,6,491

1E,955,1E6

19,585,628

20,209,630

20,t27,2o5

Tdt /a/$,531

ffnpr,an Petroleum Englneerlng Ltd.
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Table 4d
Page 4

Zenith Energy Ltd.

April 1,2019

Azerbaijan Proiect Padicularc-Total P?oved Plus Probable Developed

Production Streams and Revenues

Cost Schedule

Contractor's Total
Revenue

(Operating Cash
Flowl $/vr

Total Operating

6575 Table 4d- Total Proved Plus Probable Developed.xlsx

Contraclot'sContracto/ Share

Year

Operating
Cosi Oil

Capital Cost
oit Net Prcnt Oil

STBt!r.

Total Net Oil

STB/vr.

Oii Price

$/STB

Net Operating
lnelme

Uvr,

Tot'al Capital
Cosb

SrVr.STBi/vr STB/vr

Gosts

S/vr

Net Cash
Flow

$/vr,

$910,096

$1,091,481

$1,083,521

$1,039,427

$1,024,461

$1,000,707

$911,498

$600,044

$657,575

$598,522

$s1,372
$486,098

v32,4U
$461,448

$1,270,45S

$1 .240.010

$1,197,642

$1. 1 57.394

$1,119,212

$1,083,040

$1,048,696

$630,,f41

$624,002

$617,575

20,827,205

@o

2019

2020

2021

2022

2023
2024
2025

2026

2027

2024
2029

2030

2031

2032

2033

203{
2035

2036

2037

2038

2039

2040
2041

2042
Total

25,O52

33,1 14

30,615

29,321

27,434

24,956

24,3U
23,811

20,726

20,580

20443
20,314

20,191

18,47'l

1,743

1,663

1,606

1,551

1,499

1,451

1,405

E45

837

829

352,U7

$14,7E9

$17,417

$16,3E9

$14,906

$13,932

$12,909

$1 1,50S

$7,416

$7,956

$7,089

$6,277

$5,518

$4,806

$s,021

$13,535

$12,934

$12,361

$11,821

$1 1 ,3'13

$1 0,836

$10,386

$6, I 81

$6,058

$5,936
247,297

$39,842

$s0,531

$47,004

v4,227
$41,370

$37,865

$3s,89s
$31,227

$28,682

$27,669

$26,720

$25,832

$24,99e

$23,492

$15,278

$14,598

$1 3,965

$1 3,372

$12,E12

$12,287

$11 ,79'l

$7,026

$6,895

$6,766

600,144

61.54

62.67

66.11

69,73

73,53
77.52

79.20

80"91

82.65

u.43
86-24

88.09

89.98

91.90

93.87

95.87

96.89

97.91

98.93

99.95

100.97

101 .99

103.01

104.03

1,541,633

2,O75,142

2,024,096

2,044,651

2,017,573

1,934,671

1,931,170

1,926,470

1,712,973

1,737,v9
1,763,&6
1,789,473
'|,E16,81 1

1,697,578

163,624

159,479

155,559

151,U2
148,327

145,O11

141,875

86,1 89

86,218

86,249

27,3X7,211

0

0

0

0

0

0

0

0

0

0

0

0

U

0

0

0.

0

0

0

0

0

0

0

o

o

0

0

0

0

0

o

o

o

o

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

2,451,728

3,166,623

3,107,617

3,0E4,07E

3,042,0U
2,935,378

2,842,664

2,526,515

2,370,548

2,336,071

2,30r'-,41E

2,275,57A

2,249.296
2,1 59,026

1,434,084

1,399,489

1,353,201

1,309,236

1,267,539

1,228,052

1,190,571

716,631

7'to,220

703,824

'18,164,416

910.096

1,091,481

1,083,521

't,039,427

1,O24,46'.1

1,000,707

91 1,498

600,044

657,575

598.522

541,372

486,098

432,4U
461,448

1,270,159

1,240,010

1,197,e2

$1,157,394
1,119,212

1,083,040

1,048,696

630,441

624,O42

617,575

20,427,205

ffiapman Petroleum Englneerlng Ltd.
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Table 4d
Page 5

Zenith Energy Ltd.

Aprit 1,2019

Azedaijan Project ParticulaF-Total Proved Plus Probable O€yeloped

Company Cash Flow Analysis

Net to Comoanv Before and After lnome Tax

Undiscounted ftscounted rA

6575 Table 4d- Total Proved Plus Probable Developed.fsx

Year

Company Net
oit

STB/vr

Net Cash Flow
(Profit)

$/vr q

504

3

1@/. 15o/o

$

20o/o

@
@

2019

2020
2021

2022
2023

2024

2025
2026
2027

2028
2029

2030

2031

2032
2033

2034

2035

2036

2037

2038

2039

2fl/0
20E.1

2042
Total

31,873

40,425
37,603

s5,382

33,096

30,292

28,7'15

24,9E2

22,945

22.135

21.376

20,655

19,998

'tE,794

12,222

11,678

'11,173

10,697

10,250

9,829

9,433

5,621

5,516

5,412

'180,115
80.000;

$702,514

$77s,1 13

$699,510

$610,039

$546,596

$,t85,384

$4O1.922

$240,534

$239,632

$198,284

$163,046

s133,090

$107,il7

$104.414

$261,339

$231,EE7

$203,604

$176,874

$'t5726
$138,33s

$121,769

$66,549

$59.881

$53,E77

6,881,086

$690,900

$733.219

$632,932

$527,976

$452,501

$384,3s6

$304,42E

$174,87

$166,065

$131,2136

$103,379

$8O,717

ffi2,447

$57,938

$138,710

$1't7,726

$98,673

$83,087

$69,E66

$5E 790

$49,500

$25,877

$22,27'l

$19,167

5,186,4s0

s679,961

9695,232

$s7s,135

$459,774

s377,629

$307,394

9233,326

9128,0(n

$1 16,893

$EE,663

$66,E31

$50,006

$37,076

$32,966

$75,634

$61,518

$49.s13

$39,874

$32,133

$2s,912

$20,9O8

$10,474

$8,640

$7,126

4,r80,617

s728.O77

$873,1E4

$866,817

$E31,541

$819,569

$E00,566

$729,1 98

$480,036

$526,060

$478,817

$433,098

$388,878

$345,987

$369,1 58

$1,015,367

$992,008

$958,1 14

$925,91 5

$89s,370

$866,432

$838,956

$504,353

$499,202

$494,060

16,661,764

E0.00%

$714,877

$t21,52?

$276,697

s709,608

5666,0E7

s619,660

$537,542

s337,016

9351,742

$304,908

t262,661

$224,613

$t90,323

$193,399

$507,1 1 1

$471,3EE

$433,602

$399,076

$367,434

$336,72O

$312,360

$178,839

$168,583

$15E,902

10,0.16,769

Cfiaprnan Petroleum Englneefing r.td.
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P+P
Developed
Produqna

Total Proved
Plus Probable

rell 6unl

T#l Oil Frdild^^

Total Proved +
Probable Probable Total pEved

Dereloped Utrdeveloped Plus
NorProd LGiions Prdhrhb

Smtur

Tabte 4e

Page 1

Zenith Emqy Ltd.

Aprit t,2019

Are.baijan Prclect PrrriculaF-Total prued ptss probabte

Producliil and Capital Forc€st

Workovtr (:adit'l FYM^dh

STR'd SM +M

6575 Table 4e- Total Proved Plus Probable.xlsx

Driilinq Capital Expenditures - $M

Drilling &

Year STB/W. STB/W- StRtor

Eslated
Total Capital Capital

$M $M

4,000 4,000
39,000 39,780

49,000 50,960
54,000 57,305

54,000 58,451

54 000 59,620
50,000 56.308
50,000 57,1u
s0,000 58,583
50,000 59,755

50,000 60,950

50,000 62,169
50,000 63,412

50,000 64.680
50,000 65,974

25,000 33,647

20.000 27,456
00
00
00
00
00
00
00

SM

Comoletion

SM

39
46

56

63

69

78

88

88

98

107

1'17

127

130

140

150

152

148

143

137

132

123
'115

109

oo

2019

2020
2021

2022
2023
2024

2025

2c.26

2027

2024
2029
2030

2031

2032
2033
203r'.

2035

2036

2037

2038

2039

2040

204'l
20/.2

61,108
76,213

71,O74

66,380

62,081

56,973

53,306
43,877

41,402

39,376

37,478

35,702

34,036

32,4?1

31,002

29,624

28,329

27,110

25,963

24,8A5

23,870

14,216

13,942

13.674

0
47,125
951,738

'1,5'13,792

2,093,626

2,564,674

2,9'14,'t't6

3,215,40O

3,419,199

3,676,499

3,8.+0,&15

4,O48,762

4,232,719
4,749,ffi7
4,645,350

5,004,621

4,538,032

3,508,670

2,884,546

2,4 ,749
2,170,799

1,887,942
'1,629,695

1.,109,312

61,108
523,338

1,O22,A12

1,54O172

2,155,708

2,621,647

2,36,7,422

3,259,277

3,460,601

3,715,A75

3,874J23
4,084,/lal
4,266,755

4,28t,838
4,676,352

5.034,245

4,566,361

3,535,780

2,910,509

2,521,634

2,194,668

1,902,158

1,413,637
't.422_9A6

222

1524
,oq

4534

6328

7699

a717

95't7

10170

10921

1 1399

12006
'12il2
12587
'13748

14801

13425
'i0394

8555

7412
6450

5592
/t83'l

4182

0

4,000

4,000

4,000

4,000

4,000

0

0

0

0

0

0

0

0

0

0

0

0

o
0
0
o
0
0

20,000

4,000

35,000

45,000

50,@o

50,000

50,000
50,000

50,000

50,000

50,000

50,000

50,000

50,000

50,000

50,000

25,000

20,000

o
0

0

0

0

0

0

9M

0
o
o
o
o
0
o
0
0
0
o
0
0

0
0
0
0

0

0

0

0

0

0
o

0

$M

0
o
0
0
0

0

0
0
0

0

o
o
o
o
o
0
0
o
0

0
o
0

0

o

0 o 0

SM

0

SM

oTotal 944,092 o 67,3aii,3a0 fi,x7$71 729,000 749,000 880,504

Chapman Petrole um E ng i neerln g Lu.
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Table 4e
page 1a

Zeni[r Eneqy Ltd.

Aprit 1,20.t9

Azeriaijan Prcjst Pa(icula.s-proved plus probable Undeveloped

Produciion and Capital Forecast

Sinole Wtrll Pr .lr.li^n Profile

nli Muradkanli Muradkanli Muradkanli Murad Mid

6575 Table 4+ Total Proved ptus prcbable,xtsx

Jafarli C-37 lafarli C-30
Deepening Deepenang

Jafarli

Muradkanli Muradkanli Muradkanli
Pool 1: Pool 2: pool 3:
(Frinqe) (North) (South)

Murad Mid
Muradkanli Eocene
Mid Eocene Hzl

Muradka
Pool 1:

Jafarli (Fringe)
Mid

Eocene
Eocene

HZL
Pool 2:
(North)

Pool 3:
(South)

Days

0

365
365

365

365
5bc

365
365
365
355
365

365
365

365

355
365

365

365

365
365

365

365

365

365

Undevel.
well

o

20 19

7020
2021
2022
2023
2024
2025
2026
2027
202A
2029
2030
2A3L
za32
2033
2034
2035
2036
2A37

2038
2039
2040
204r
2042

0.00

175.00
12?.50

73.50

63.92
55.60

4E"35

42.45

36.58
31-81

27 "67
24.06

20.93
14,20

1 5.83

13.77

11.97
'10.41

9,06

7.EE

6.85

5.95

0
0

0.00

175.00
t22.so
73.50
66.45

60-07

54.31

49.09
44-34
40_'12

3627
32.79

29"65

26.80

24.23

21.90

19.E0

17.90

16.18

0

0
0

0

0

0.00

175.00
131.25
98.44
89.15
ao,74

73.12
66.22
59.97
54.32
49.19

44,55

40.35

36.54

33.09

29.97

0"00

175.00
1 18.13
64.97
57"05

50.09
43"99

38.63
33,92
29.7A

26.15

22.96

20.16
17.71

1 5,55

1 3.65
1 1.99

0

0

0
0

0

0

0

0.00

175.00
118.13
64.97
50.79

39 7'1

31.04

24,27
18_97

14,83

1 1.60

9,07

7.09

5.54

4.33
0

0

0
0

0
0

0

0

0

0,00

500.00
337.50
185.63
163.54

144.08
126-93

1 1 1.83

98.52
86.80
76.47

67.37
59_35

5?.29

46.07

40.59

35,76

31,50

27.75
24.45

21"54

18.9E

16.72

14.73

0

63,875
M,713
26,82A
23,333
20,293
17,649

15,350
13,350

11,611
'10,099

8,783

7,639

6,644

5,776

5,026

4,371
3,801

3,306

2,875
2,501

2.175
0

0

0
63,875

44,7'13

26,82A
24,253

21,926

19,E22
17,919
't6,200
.14,645

13,240

1't,969
10,821

9,782
E,EM
7,995

7,22a
6,534
5,907

0

0
0

0

0

0

63,675
47,906

35,930
32,544

29,470

26,689

24,171
21,491
'19,825

17,955
'16,261

14,726

13,337

12,O79

10,939
9,907

0

0

0

0

0
0

0

o

63,875

43,'t 16

23,7L4
20,a23

18,284

16.056

14,098

12,380
10,E71

9,545
8,382
7,360

6,463
5,675

4,983
4,376

0

0

0

0

0
0

0

0

63,87s

43,1 16

23,714
18,539

14,494
11,331

8,859
6,925
5,414
4.233
3,309

2,5A7

2,023
1,581

0

0

0

0

0

U

0

0

182,500

123,'t 88

67,753
.59,591

52.588

45,330
40,817

35,960
31,681

27,911
24,590

21,664
'19,086
't6,815

14,814
't3,051

11,498

10,130

8.925

7,863

6,927

6,103

5,377

63,875
44,712.5

26,427.5

23,332"6

20,293.0
17,649.4
15,350.2
13,350.5

1 1,611.3

10,098.6

8.783.1

7,638.9

6,643.7

5,77A.2

5,025.5

4,370.8
3,601.4

3,306.2

2,875.5

2,500_9

2,175.'l

63,875

44,712-5

26,82? "5
23,332.6

20,293.0

17,649.4
15,350.2
13,350.5

1 1,611.3

10,098.6
4,783.1

7,638.9

6,643,7

5,778.2
5,025.5

4,370,8
3,801.4

3,306"2

2,875.5
2,500,9

2,175"'l

0

7

27

36

46

56

66

75

94

104

114

122

132
142

144

140
135

129

124
't20

112

106

27.'14

0
0

0
0
0

0
0

Total 300,qt0 332,500 397,500 270,OOO 2IO,OOO U2,081 300,000 300,000

ffiapman Petroleum Englneefl ng Ltd.
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63,875

44,713

26,828

23,333

20,293
17,649
15,350
'13,350

11,6'1 1

10,099

8 783
7,639
6,U4
5,774

5,026

4,371

3,601

3,306

2,87s
2,501

2,175

63,875

44,7'13

26,828

23,333
20,293

17,649

1 5,350
.t 3,350

1 1,61 1

10,099
8.783
7,639
6,644

5,778

5,026

4.371

3,801

3,306

2,875

2,501

2.175

63,E75

44,713

26,E28

23,333
20,293
17,649

15.350
'13,350

I 1,611

10,099
8,783
7,639
6,644
5,77A

5,026

4,371

3,801

3,306

2,a75

2,'t75

127,750

89,425

53,655
46,665

40,586

35,293
30,700

26,701

23,223

20,'ts7
17,556
$,274
13,287

1 1,556

10,051

4,742

7,603

6,612

5,751

5,002
4,350

63,875

44,713
26,424

23,333

20,293

17 649
15,350

13,350
11,611

10,099
8,783

7,639
6.644

5,778

5.026

4,371

3,801

3,306

2,A75
2,501

63,875

44,713
26,828

23,333

20,293

17,649
1 5,350
13,350

1 1,51 1

10,099

8.763

7,639

6,6/+4

5,77A

5.026

4,371
3,801

3,306

2,475

63,875

44,713

26,828

23,333
20,293

17,649

15,350

13,350

11 ,61 I
10,099

8,783

7,639
6,644

5,778

5,026
4,371

3,801

3,306

127,750

89,425

53,655
45,565

40,586
35,299
30,700

26,701

23,223

20,197
17,555

1s,278
13,2a7

11 ,556
10,051

8,742
7,603

63,875

44,713

26,42A

23,333
20,293
17,649
1 5,350

13,350

11,611

10,099

8,783

7.639

6,644
5,77a

5.026

4.37'l

63,875

44,713
26,A28
23,333
20,293

17,649
1 5,350

1 3,350

1 1,611

10,099

8,783

7,639
6,644
5,77A

5,026

63,875
44,713
26,A2A
24,253
2L,926
!9,822
L7,9L9
16,2A0
74,645
L3,240
11,969
1O,821
9,742
8,e44
7 t995
7,224
6,534
5,907

127,75O
49,425
53,655
48,506
43,851
39,643
35,839
32,400
29,297
26,484
23,939
2L,642
19,565
17,687
15,990
14,455
13,068
1 1,8 14

63,A75
44,7t3
26,A2A
24,253
21,926
79,822
77,979
16,200
L4,645
73,74Q
11,969
10,821
9,742
8,444
7,995
7,228
6,534
sPoT

63,875
44,713
26,828
24,253
2!,926
t9,822
t7 t9t9
16,200
L4,645
t3,240
I 1,969
10,821
9,782
8,844
7,995
7,274
6,534
5,9O7

63,a75
44,7L3
26,a28
24,253
zrt926
19,822
17,9t9
76,2OO

14,645
13,24A
1 1,969
10,821
9,7A2
8,8,14
7,995
7,228
6/534
5,907

63,875
44,773
26,82A
24,253
2L,926
19,822
77,9I9
16,200
14,645
13,240
11,969
10,821
9,742
8.844
7,995
7,zZa
6,534

Table 4e

Page lb

Zenitfi Ensrgy Ltd,

Apdl l,2019

Azerbaian ProJect Particulars-proved plus prcbable Undeveloped

P?oduction and Capital Forecast

Pfoo rim
Muradkanli Muradkanli

6575 Table 4e- Total Prcved plus prcbable.xlsx

Muradkanli Muradkanli Muradkanli Muradkanli Muradkanli
rafarri Jafarri lafarri )afarri Jafarri Jafarri Jafarri ratarri lafarri Jafarri

Pool 1:
(Fringe)

Pool 1:
(Fringe)

Pool 1:
(Fringe)

Pool 1:
(Fringe)

Pool 1:
(Frinqe)

Pool 1:
(Fringe)

Pool 1:
(Fringe)

o
N

300'000 300'000 300,000 600,000 297,825 299,321 2E2,4g tf8,2E5 2S5,341 280,970 332,sO0 55s,ooo 0 332,500 332,500 332,500 326,s93

Cfiapman Petroleum Englneertng LU.



2019-06-13

Muradkanli Muradkanli Muradkanli
Pool 1 Pool 1:

(Fringe)
Pool 1:

(Frtnge) (Fringe)

Muradkanli Muradkanli Muradkanli Muradkanli Muradkanli Muradkanli Muradkanli Muradkanli Muradkanli
Pool 2: Pool 2: pool 2: pool 2:
(North) (North) (North) (North)

Table 4e
page lc

Zenith Energy Ltd.

April 1, 2019

Aze;baijan Project ParticulaE-proved plus prcbable Undeveloped

Prcduction and Capital Forocast

Prooram

6575 Table 4r Total Proved Plus Prcbable-xlsx

Muradkanli Muradkanli Muradkanli Muradkanli Muradkanli
Pool 2: Pool 2: pool Z: pool 2: pool 3:(North) (North) (North) (North) (South)

2

Pool 1:
(Fringe)

Pool 1:
(Fringe)

2

Pool 2:
(North)

Pool 2:
(North)

2

Pool 2:
(North)

2 o

O

63,875
44,7!3
26tA2a
24,253
27,926
19,822
T7,9L9
16,200
t4,&5
13,240
1 1,969
LO,a27
9,782
8,844
7,995
7,224

L27,750
89,425

53,655

48,506

43,851

39,643
35,839

32,400

29,291
26,480

23,939

21,642
19,565

17,6E7

1 5.990

r27,75O
89.425

53,655

46,506
43,85't

39,643

35,839
32,400

29,291

26,480
23,939

21,642

1 9,565
'17,687

r27,750
89,425

53,655
48,506

43.851

39,643
35,839

32,404

29,291

26,480

23.939

21,642
19,56s

727,75A
89,425

53,655

48.506
43,851

39,643
35,839

32,400

25,251

26,4E0

23,939
21,642

63,875
47,906
35,930
32,UO

29,470

26,689
24,17'l

21,891

1 9,825

17,955
16,261

14,726

13.337
't2,o79
't0,939

9,907

127,750
95,81 3

71,859
65,079

58,939

53,378

44,342
43,741
39,650

35,909
32,521

29,453
26,674

24,157

21,57a
I 9,814

127,750
95,81 3

71,859

65,07S

58,939

53,378

44,U2
43,78.1

39,650

35,909

32,521

29,453

26,674

24,157
2,a78
19,814

63,875

47,906

35,930

32,544
29,470

26,689
24,171

21,A91

19,825

17,955
'16,261

14,726

12,079

10.939

9,907

63,675
47,906

35,930

32,540
29,470
25,689

24,171

21.E91

19.825
17,S55

16.261

14,726
13.337
'12,079

10,939

9,907

63,675

47,906
35,930

32,540

29,47A

26.689
24,171

21.891

1 9.825
't7,955

16,261

14,726

13,337

12.O79

10,939

9,907

63,875

47,906

35,930
32,540

29.470

26,689
24,17'l

21,891

1 9,825
17,955

16,261

14,726
13,337

12,079

10,939

9,907

63,875

47,906

35,930
32,540

29,470
26,589

24,17'l

21,891

19,825

17,955

16,261

14,726

13,337

63.875
43,1 16

23,714
20,823
14,2U
16,056

14,098
'12,380

10,87'l
9,545

8,382

7,360
6,463
5,67s

4,983

4,376

63,875
47,906

3s,930

32,540

29,470
26,689

24,17'l

21,89't
19,E2s

17,955

16,261

14,726
'13,337

12,O79

10,939

63,875

47,906
35,930

32,540

29,470
26,689

24,171
2t,891

19,425
'17,955

16,261

14,726

1 3,337
'12,o79

320,0s9 625,662 609,672 s91,985 5t2,42O 397,500 795,OOO 795,Ot O 0 397,500 397,500 397,500 397,500 387,593 376,654 364,575 27O,OOO

t#,apmanPetroleum Englneerlng Ltd.
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6575 Table 4e- Total Proved Ptus probable.xlsx

Table 4e
page 1d

Zenith Eneqy Ltd.

April 1,2019

Azerbaijan Pioj€ct P.rticulars-proved ptus probable Undeveloped

Prcduction and Capilal Forcast

Mu radkan
Pool 3:
(5outh)

li Muradkanli Muradkanli Muradkanli Muradkanli
Pool 3: Pool 3: pool 3: pool 3:
(South) (South) (sourh) (South)

Muradkanli Muradkanli Muradkanli Muradkanli Muradkanli
Pool 3: Pool 3: Pool 3: pool 3; pool 3:
(South) (south) (South) (sourh) (South)

Muradkanli Muradkanli Muradkanli Muradkanli MuradkanliMuradkanli Muradkanli
Pool 3: Pool 3:
(South) (South)

MiCI

Eocene
Mid

Eocene
Mid

Eocene
Pool 3:
(South)

Mid
Eocene

2222

O
A

127,750

86,231

47,427

4'l,646
36,569

32,111
24,197
24,759

21,741

19,091
'15,764

14,720
12,926

1 1,350

9,966

8,752

127,750
86,231

47,427
41,645
36,569
32,111

28,197
24,759

21,741
19,091

16,764

14,720
12,926

11,350

9,966
8,752

127,750
a6,231
47,427
41,646
36,569

32,111
28,197

24,759

2't,741
19,091

16,764

14,720

12,926

1 1,350

9,966
8,752

127,75A

86,231

47,427
41,646

36,569
32j1'l
28,'197

24,759

21,741
19,091

16,7U
14,720

12,926
1 1,350

9,966
8,752

63,875

43,115
23,714

20,823
18,284

16,056

14,098

12,380
'10,E71

9,545

E,3E2

7,360

6,463
5,575
4,983

4,376

63,875
43,116

23.714

20,423
'la,2a4

16,056

14,098

12,380

1 0,871

9,545

8,382
7,360

6,463
5,675
4,983

4,376

63,875

43,1 16

23,714
20,823

18,2a4

16,056

14,098

12,380

10,E71

9,545
4,382
7,360
6.463
5,675

4,983

63 875

43,1 16

23,714
't 8.539
14,454
11,33't

8,859

6,926
5,414

4,233
3.309

2.587
2,O23

1,581

127,760

86,23r
47,427
37,O78
28,988
22,662
17,7L7
13,851
L0,a79
4,466
6,619
5,L74
4,Q45
3,163

127,750
86,231

47,427
41.646
36,559

32,111
24,197

24,759

21.741
19,091

16,764

14,720

12,926
'!1 ,350

9,966

8.752

127,75A

86,231

47,427

41,646
36,569
32,11'l

24,197
24,759

21,711
19,091

127,750
86,231

47,427
37,O7A

28.988

22,662
17,7'17

13,851

r0,829
8,466

6,619
5,174

4,O45

3,163

63,875

43,1 15

23,714
18,539

14,494
11,331

8,859

6,926

5,414

4,233
3,309

2,587

2,O23

1,581

540,000 5t10,000 s4o,0o0 540,000 5/o,oo{ 27o,ooo 2?o,0oo 265,621 260,641 so9r932 497,006 82,2E6 /r,5,522 210,OOO 42O,OOO it2O,0O0 21O,0OO

63,875
43,1 16

23,714

20,a23
18,284
'15,056

'14,098

12,380

10,871

9,545
8,382
7.350
6,463

5,675

127,750

86,231

47,427

41,646

36,569
32,'111

24,197

24,759
2'l,741

19,091

16,764

14,7?0

12,926

127,750

86,231

47,427
41,646

35,569

32,1'l'l
24,197

24,759
2't.741
19,091

16,764
14,720

127,750
86,231

47,427

41,U6
36,569

32,1'11

28,197
24,759
21,741
19.091

16,764

ffiapmanPetoleun Englneerlng Ltd-
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Table 4e
page .le

Zenith Energy LU.

Aprit t, Z0l9

Azerbaijan Pioject ParticulaE-prcved ptus probable Undeveloped

Pmduction and Capital Forocast

Develooment procranr
Muradkanli Muradkanli Muradkanli Muradkanli Muradkanli Muradkanli Muradkanli Muradkanli Muradkanli Muradkanli

Mid Mid Mid Mid Mid Mid Mid Mid Mid MidEocene Eocene Eocene Eocene Eocene Eocene Eocene Eocene Eocene Eocene

6575 Table 4e- Toral Prcved Plus Probable.isx

Muradkanli Murad lvlid
Mid Murad Mid Eocene Fturad Mid Murad Mid Murad Mid

Eocene Eocene HZL HZL Eocene HZL Eocene HZL Eocen€ HZL

1

63,875
43. 1 16

23,714
1 8,539

14,494
1 1,331

8,859
6,926
5,414

4,233

3,309

2,547

2,O23

1,581

63.875

43,1 16

23,714

1E,539

14,494
1 1,331

8,859
6,925

5,414
4,233

3,309

2,587

2,O23

1,581

6s,875

43,116

23.7't4
1 8,539
14,494

11,331

8,859
6,926

s,414

4,233

3,309

2,547

2,O23

1.581

63 E75

43,1 16

23,714
't 8,539
14,4

11,331

E,859

6,926

5,414
4,233
3,309

2,587
2,O23

1,581

63,875

43,116
23,714
1 E,539

14,494
11,331

8,859

6,926
5,414

4,233

3,309
2,587

2,023

1,581

63,875
43,1 16

23,714
18,539
't4,494
'11,331

8,859
6,926

s,414
4,233
3,309

2,5A7

2,O23

1,5E1

63,875

43,1 16

23,714

18,539

14,494
.t 1,331

8,859
5,926

5,414

4,233
3,309

2,547

2,O23

127,750
86,231

47,427

37,O78

28,988
22,662

17.717

13,85't

1 0,E29

8,466

6,619

5,174

5

319,375

215,57E
1 18,558

92,696

72,469

56,656

44,293
34,628

27,O72

365,0O0

246,375
'135,506

1 19,382

1 05,1 76
92,661

81,635
71,921
63,363
55,823

49,180
43,328

3E,172

33,530
29,628

26,103
22,997

20,260
17,849
'15,72s

1 3,E54

730,000

492,750
271,013

238,764
210,352

185,322
1 53,259

143,441
126,725

11 1 ,646
98,360
86,656

76,345

67.260
59,256

52,205
45,993

40,520
35,699

31,451

730,000

492,754

?71.013
23A,764

210,352
1a5322
163,269
143,441
126,725
'I 1 1,646

98.360
86.656

76,34s

67,26A
59,256

52,205
45,993

40,520

35,699

730.000

492,750
27't,O13

238,764
2'to,352
1A5,322

163,269

143,841
'125,725

11,446
98,360

86,656
76,345
67,260

59,256
s2,205

45,993

40,520

730,000
492,750

271,O13

234,764
210,352
145,322

163,269

143,841

126,725

111,646

98,360

86,656
76,345

67.260
59,256

52,205

45,993

2 2 4 A 4 1

Oo

127,750
46,231

47,427

37,O7A

28,988
22,662
17,717
13,85.1

10,829
8,466

6,619

127,750

86,231

47,427

37,078
28,988

22,662
't7,717
't 3.851

10,829

E,466

210,000 210'000 210'000 21O,OOO 21O,0OO 2iO,OOO 2OE,4l9 412,792 407,6t8 400,993 981,334 1,647,568 3,267,127 3,235,976 3,2OO,278 3,159,757

ffiapmanPetroleum Engineering Ltd.



20.1 9-05-1 3

Murad Mid
Murad Mid Eocene

Eocene HZL HZL

Murad Mid Murad Mid Murad Mid
Eocene Eocene Eocene

HZL Hz,L HZI

Murad Mid Murad Mid Murad Mid
Eocene Eocene Eocene Murad Mid
HZL HZL HZI Eocene HZL

Table 4e
page lf

Zenith Energy Ltd.

Aprit 1,20i9

Azerbaiian Project Particulats-probabte Ljndeveloped

Production and Capital ForeDast

6575 TaHe 4e Total Proved plus probable.xlsx

CaDital ExDenditures - $M

Drilling & Total
CaoitalScf/STB Seismic Comoletion

Total
Production

Cumulative
Produc[ion

sq
0

447,725
1,398,863
2,912,654
5,006,281
7,57Ot955
r0,485,A77
t3,7OO,477
17 ,tr9,670
20,796,169
24,636,815
2a,685,577
32,gtg,?96
37,167,663
41,813,O13
46,eL7,635
5r,355,666
54,864,337
57,74a,883
60,245,632
62,4L6,43L
64,3O4,373
65,934,068
67,343,380

Daily
Rate Ratio

Gas/Oil

qTRirrl
4

730,000

492,750

271,0'13

234,764

210,352
't85.322

153,269

143,U1

126,725
111.646

98,360
86,656

76.345
67,260

59,256

52,205

730,000

492,750

271,013

23A,764

210,352
185,322
163,259

143,841

126,725
1 I 1,646

98,360

86,656

76,X45

67,260

59,256

1,095,000
739,1 2s
405.51 9
358,145

31 5,528
277,2
244,904

215,762

190.088

0
447,t25
951,738

Lts73,792
2,O93,626
2,564,674
2pt4!1L6
3,2L5,4OQ

3,4L9,199
3,676,499
3,840,645
4,048,762
4,232,779
4,249,367
4,645,350
5,004,621
4,53A,O32
3,508.670
2,884,546
2,496,749
2,L7A,799
L,887,942
!$29,695
7,4O9,312

7225
2608
4t47
5736
7027
7984
8809
9368
10073
rQ52Z
11092
11596
1t642
72727
r37!L
L2433
9613
7903
6840
5947
s772
4465
3861

2.O00

3s,000
45,000

50,000

50,000
50,000
50,o00

50,000

50,000
50.000

50,000

50,000
50,000

50,000
50,ooo

25,000
20,000

0
0

0

0

0

0

0

2,000
39,000
49,000
54,000

54.000
54,000
50,0o0

50,000

50,000

50,000

50.000
50,000

50,000

50,000

50,ooo
25,000
20,000

o

0

0

0

0

0

4 4

730,O00

492,750

271,O13
238,764

2'10,352
145,322
.163,269

u3,441
126,725

111,646

98.360

E6,656

76,345

67,260

4

730.000

492,75A
271,013

23a,754
21A,352
145,322
153,269

143.E41

126.725

111,M6
98 360
86.656

76,345

A

730,O00

492,750
271,O13
23A,764

210,3s2
145,322
153,269

143,841

1X,725
't 11,646
98,360

E6,656

4

730,000
492,750
271,413

238,764
2'1o,352

1A5322
'163,269

143,U1
126,725
1 11,646

96,360

&

1,09s.000
739,125

406,51 9

358,145

31 5,528

277,982
244,904

215,762
190,088

167,468

4

730,000
492,750
271,O13

234,764
210,352

14s322
163,26S

143,U1

qTR/vr

0 0
250
250
250
250
250
250
250
250
250
250
250
250
250
250
250
250
250
250
250

250

250
250
250

0

4,000
4,000

4,000
4,000

4,000
0

0
0

0

0

0

0
o
o
0

0

0

0

0

0

0

0

0

oo

3,113,?64 3,061,559 3,002,302 Z,s3S,O4z 2,8SE,698 2,772,042 4,o,tO,SZZ 3,8/B,OO4 2,435,31i 07,343,3E0 20,000 727,0oo 747,0oa

Cfrapman Petrol ea n En gi nee rl ng Ltd.
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Total 6A,Tt7,171

6575 Table 4e- Total Proved Plus probable.xlsx

Tabb,le
page 2

Zsnith Energy Ltd.

Aprit 1,20.t9
AzorbaiFn Prcj*t ParllcularTotal prcvod ptus prcbabte

P.oducton Spliti - C6t Oil

OreElino C6ts - sM

Gla
Produdion

'CmFc
$tory

OilPrice GrsRevenG pefdelm Fixd Variabb lohl Escdated Opex
Available CGt

oil
O9e€dng
Cost Oil

Carnbl Cos
oil

AEkHecapilal tunuatcapbt
Cd Oil Csts For

Rryenue Ce[ng Re@ery

Cumuhti€
Outstdding
Cafital Costs

Atnqal Cafibl
CstRewsy

Cumulaire
C.fthl CctOd*ndinq

Capl€l

0

0

1,2*,275
2,455,267

2 947,166

2,412,aA'

956,024

o

0

0

0

0

0

0
0

0

0

0

0

0

0

0
0

0

cadtilc€t
oil

Year STB,vr. $/STB S/yr.

2019 61,109

2020 523,338

20'21 1,022,A12

m22 1,540,172

2023 2,155.70A

2024 2,621,647

2025 2.967,422
2026 3,259,277

2027 3,460,@1

202a 3,715,875

2029 3.A7AJ23

20€0 4,084,464

2031 4,266755
2032 4,281 838

2033 4,676,352

2034 5,034,245

2035 4,566,361

2036 3,535,780

2037 291A509
203€ 2521,634
203S 2,194,668

2040 1.S02,158

204.1 1,U3,6X7
2tv2 1A23A6

3,760,414

32,7 ,M4
67 621,678

1 10,183,072

154,51 3,701

203.2U,917

235,012,498

263,697,525

286,019,173

313,725.42A

334,45€.047

359,810,0 t 5

343,920.2s2

393.519,353

438,958,137

4t'2,634.401

442,435,A71

346,1 E9,1 7s
2E7,937,438

2s2,037,992
221,5 ,242
1 94,001.613

169,31 1.482

14t1,033,599

1,297,26

1,889,200

2,048,800

2,276,A00

2,436,400

2,573,200

2.77a,400

3,0m,400
3,006,400

3,234,400

3,439,600

3,667,600

3.495,600

3,964,000

4,1s2,000

4,420,000

1,000,o00

1.000,000

1,0@,000

1,@0,000

1,000,000

1,000,000
'1,000,000

1.000 (xto

't.541,633

3,9a2,553

6,140,048

8,597,/Aa
1 1,059,231

13,059,788

14,648.086

16,043,508

16,848,E03

18.097,900

18,952,094

20.005,456

20,9€2.619

21.091,353

22,497,407

24,556,Sa'l

19,265,443

15,143,122

12,&2,O37

1 1.086,536

I,na,674
E,608,633

7,574,54A

6.691-94rt

1,541,633

4,0'62.204

6,38a,106

9,123.723

11,970 867

14,419 061

16,496,124

18,428,94ti

1 9,741,058

21,628 666

23,102,496

24,474,27D

26,sa5 670

27,2A3,914

34,212,642

33,050,463

26,447,324

21,204..026

18,055,942

16,150.990
.14,530,595

13,047.815

1 1,710,098

10 a5) 521

51,942

444,E38

869,390

1,531,321

2,1 55,708

2,62'l,647

2.967,422

3,299,277

3,460,601

3,7'15,875

3,474,123

4,OA4A64

4,266,755

4,281,83E

4,676,352

5,034,245

4,566.361

3,535,780

2,910,509

2,521,634

2,194,668

1,902.1 58

1,643,637

1A22.9a6

't3,445

190.m8

386,3€3

70D,241

996,455

1,217,824

1,379.565

1 515,74E

1,5'10,875

1.729,U9
1,805,122

1,901,O49

1,985,645

1,992,483

2,177,244

2,U4,752
2,146,700

1,659.607

1,353,999

1,1AO,O22

1,025,379

867,113

7Up79

827,360

11,907,217

25,545,160

48,829,424

73,271,417

94,407,928

1 09,25a,167

122,634,2a9

133,139,057

146.048,377

155,677,775

167,467,A72
't78,e€7,291

183,117,719

2M,372,747
224,791,969

207,9€4273
162,492,575

1 34,940.7,A
'I 17,943,496

103,532,824

90 476,899

78 800,692

68,740,539

2,000,000

33,780,000

50.979.600

57,305,232

58,451,337

59,620.383

s6,308 121

57,434 2a3
58 562,969

59,754,628

60,949,721

62 16a,715

63 412,090

64 680,332

65,973,938

33,646,708

26,917,367

o
0

0

0

0

0

o

0

39.780,000

80,106,659

1 14,321,998

126,891.076

1.15,652.907

76,509,124

57,4U,2A3

58,582,969

59,754,6a8

60,949,721

62,164,715

63,412.090

64,680,332

65,973,93E

33,M6,708
26,917,367

0
o

0

0

0

0
0

o
'11,907,217

25,545,160

48,829,424

73,271,417

94,407,928

78,509,124

57,434,243

5A,582,969

59,754.628

60,949,721

62,1 68,71 5

63,412,090

64,6A0,332

65,973,93E

33,646.708

26,917,67

0

0

0

0
0

0

0

6't,54

62.67

66.11

69.73

7353

77..52

7920
60 91

E2-65

84.43

ffi,24
88 09
49.94

91 $
93 A7

95.a7

96 89
97.91

98.93

99.95

100.97

101.99

103.01

104_03

9,166

78.501

153,422

4E,E5l

0
0

0

0

0
0
0
o
o
0

0

0

o

o
0

0
0
0

0

25,O52

&,422
96,623

130.839

162,798

186,000

208,291

227,7AO

238,851

256,178

267,A79

282,366

295.4&l

321.8&1

344.712

272,%2
216,566

142,512

1 61,590

143,910

1n,932
I 13,679

101.437

244 433

2,093,353

4,091,248

6 320,68S

8,622.A31

10,486,588

'r 1,869.686

13,037,108

13,442,403

1 4,863,500

15,512,494

16,337,856

17,067.019

17,127,353

19,705,407

20,136,981

18,265,i143

14,143,122

11,642,037

10,086,536

8,77A,674

7,608,633

6,574,548

5.691.944

0

190 008

386,383

700241

996 455

1,217,824

991,308

709,442

708.E07

707,755

706,727

745.722

7U,740
703,779

702,UO
350,961

277,413

0

0

0

U

0

0
ffio774

0

11,9E7.217

37,452,377

86,281,801

I 59,553,218

253,961 146

332,470.270

389,9(X,554

449i87.523
508,242,151

569,191,872

631.360.S7
694.772,677

759 453,009

425,426,947

859,073.655

885,99'r,022

885,991,022

6E5.991.022

885,991,022

885,991.022

885,991,022

885.991.022

8E5.991.022

10361,24
4,12l,,114,05'2 2E9,9,01) 56,l26,txlo 2Z3,li*t,EE6 329,?5,896 iPO,6O9,t59

22,AOO 5400
15o/o Wr^rell 9STB

' Note Remaining @mpensatdy peboleum is 2A9,940 STB

6',597,572 4,727,OOS

100%

31,635,261 a844,885P36 877,96s,,0o5 10,025,6l? t,10s,782,5t5 ss5,99t,022

50% 4.W/6

Chapman Petrc le u m Engi neeri ng Ltrl -
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Total PrcEt Oil

STB/yr. "R" Factor STB/yr. STBtur. STBAT

Table 4e
page 3

Zenith Energy Ltd.

Aprit 1,2019
Azerbatan Prcj*{ Particula6-Totat prcvsd pl6 probeble

Prcductlon Splii3 - profit Oil

Contrac-loF Share

STBlvr STR/wr
2019

202'J

2021

20?,
2023

2024

2025

2026

2t27
2028

2029

2030

2031

2032
2033

203/
2035

2036

20'37

203E

203S

2W
20/1
2042

Yer

Total

14,789

104,504

212,511

3E5,132

5,18,05O

669,803

0

0

0

o

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

o

0

0

0
't,130,825

1.238,374

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0
'1,016,231

1,08:!,732

1,143,293

1,148,41s

1,274,077

1,5 t 8,490
'1,405,455

1,161,725

0

0

0

0

0

o

0

0

0

o

o

0

0

0

0

o

0

0

o

0

0

0

0

0

0

0

1,640,607

1,419.381

1,223.967

1.057.239

STB/vr

14,799
't04,504

212,511

38s,132

548,050

669,603

E83.912

I,160,E07

1,1 30,825

1,234,374

1,O16,231

1,O83,732
't,143,293

1,148,4t5

1,278,077
'1,518,490

1,405,455

1.16't .725

681.999

590,01 1

1,4t0,607

1,419,3Er

1,223,967

I O57 239

26,890

190,008

386,383

700,241

996,455

1,217,V4
'1,767,823

2,321,615

2,512,943

2,751,92
2.903,5't7

3,096,376

3,266,551

3,281,'t86

3,651,647

4.338,543

4,015,5E6

?,319,214

2,727,997

2,3@,044

2,050,759

1,774,2fr
1,529,gsE

1.321.99

0

0

0

0

0

0

0

o
o

0

o

o
o

0

o

0

0

0

681,999

590,01 1

0

0

0

0

1,272.010

4.25

2,50<R<=2-75

910,096

7,459,065

21,508,903

48,365,086

88,664,366

140,588.726

210,592,351

304,509,498

397,972,313

502,525,270

590,168.3't0

685,636,2/1

788,509,64i1

89r,0s3,931

1,0'14,023,975

1, I 59,602,006

1,295,2t6,919

1,4@,521,721

1,476,992.095

1,535,963,843

1,701,616,361

1,846,379,399

1,972,M,507
2,OEz,445,fig

0.00

0.00

0.'16

0.64

0.90

1.19

1.47

l_67

1.82

1.92

2.O2

2.O7

2-11

2-16

?.20

2.25

2-37

2.49

2.61

e69
2.76

2.95

3.11

3.26

0

0

o
o

o

0

Total ContretoE
Prcft Oit

Total Contrac{oF
Profit Oil Reenue

910,096

6,544,969

14,(X9,838

26,E56,183

40,299,279

s1,924,360

70,003,625

93,917,147

93,462,8t5

104,553,957

87,U2,O40

95,/t68,z160

102,472,873

105,W,287
1 19,970,045

1.15,578,030

136,174,913

113,71/',W2

67,470,374

58,971,748

165,652,518

144,763,039

126,051,107

109.984.862

Cumulative ConFdctol.s
Oil Rewnue

Ltur

6E3,912

160,E071,o
@

0

0

0

0

0

0

0

0

0

0

0

U

0

0

0

0

52.509,279 1,93.0,790 2,04/1,719 2,359,199 9,?55,/fi8

0.55 0.50 0,45 0.35
O<R<=125 1.25<Re1"75 1.75<R<=2.00 2.OO<R<=a50

5,341,194 22,717,329 2,082,445,369

0-80

2.75<R

Efrapman Petmleum Englneerlng Ltd.
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Table 4e
Page 4

Zenith Energy Ltd.

Aprit {,2019

Azerbaijan Project Particulars-Total proved plus probable

Production Streams and R€vanues

Operating
Cost Oil

STB/yr.

Contractor' Share

Capital Cost
oit Net Profit Oil

STB/vr

Total Net Oil

STB/vr-

Oil Price
Contractods Total

Revenue
(Operating Cash

Flowl S/vr

Cost Schedule

Total Operating
Costs

$/vr

Net Operating Total Capital

Contractor's

Net Cash Flow

S/w

Costs

$/vr
Year STB/vr. $ISTB

61.54

62.67

66.11

69.73

73.53

77.52

79.20

80.91

82.65

84.43

86.24

88.09

89.9E

91.90

93.87

95.87

96.89

97.91

98.93

99.95

100.97

101 .99

103.01

104.03

lncome

$/vr.

91 0,096

18,456,185

39,594.999

75,685,608

1 I 3,570,696

146,332,288

148,512,749

1s1,351 ,430
152,045,784

164,30E,585

14E,591,761

157,637,176

166,284,962

170,224,619

18s,943,983

179,224,739

163,092,280

113,744,802

67,470,374

5E,971,74E

165,652,518

144,763,039

1 26,081.1 07

862

20t9
2020

2021

2022
2023

2024

2A25

2426

2027

202A

2029

2030

2031

2032
2033

2034

2035

2036

2037

2038

2039

2UO
2041

2042

25,052

u,822
96,623

1 30,839

162,79A

1 86,000

208,291

227,780

238,851

256,178

267.879

282,366

295,4&
296.873

321,864

344,742

272,962

216,566
'182,512

161 ,590

143,910

127.932

113,679

101.437

190,008

386,383

700,24'l

996,455

1,217,824

991,308

709,882

708,E07

707.75s

70'6,727

705,722

704,740

703,779

702,UO

350,961

277.813

0

0

0

0

0

o

0

14,789

104,504

212,511

385,1 32

548,050

669,803

883,912

1,160,807

1,1 30,825

1,238,374

1,016,231

1,083,732

1,143,293

1,148,415

1.278,077

1,518,490

1,405,455

1 ,161,725

681,999

590,011

1,640,607

1,419,381

1,223,967

39,842

359,334

595,5'18

1,216,213

1,707,303

2,O73,626

2,083,510

2,098,470

2,O78/82
2,202,307

1,990,8s7

2.071,a20

2,143,496

2,149,067

2.302,781

2,214,192

1,956,230

1,378,291

864,511

751,601

1,7U,517

1.547 ,313
1,337,645

1.158,676

0 2,451,728

22,518,390

45,983,104

84,809,331

125,541,563

160,751,350

165,008,873

169,780,378

171,786,U3

185,937.251

171 ,694,258
162,511,446

192,870,632

197,508,533

216, t56,625

212,275,202

189,539,604

134,948,828

85,526,316

75,122,738

180,183,1 12

1 57,810,854

137,791,205

120,5373U

1,541,633

4,062,204

6,388,106

9,123,723

11,970,867

14,4 t9,061

16,496,124

18,428,948

19,741,058

21,628,666

23,102,496

24,874,270

26,585,670

27,283,914

30,212,642

33,050,463

26,447,324

21,204,026

18,055,942

16,150,990

14,530,595

13,047,815

1 1,710,098

10.552.521

4,000,000

39,780,000

50,979,600

57,305,232

58,451,337

59,620,363

56,308,121

57,4U,2E3

58,5E2,969

59,754,628

60,949,721

62,16E,71 5

53,412,090

er,680,332

65,973,936

33,646,708

27,455,714

0

0

0

0

0

0

0

-3,089,904

-21,323,814

-11 ,384,501

1 8,380,376

55,1 19,359

86,7',t1,925

92,2U,628
93,917,147

93,462,815
,l04,553,957

87,&2,A40
95,468,460

102,872,873

105,544,287

1 1 9,970,045

145,s78,030

135,636,566

113,744,802

67,470,374

58,971,748

165,652,518

144,763,039

126,081,107

109.984.862

O
@

1.O57

3,389,045,550 420,609,159 2,968,436,391 880,503,752 2,087,932,639Total 4,727,OO9 1O,761,2u 22,?17,329 38,205,582

CfrapmanPetroleum E nglnee il ng Ltd.
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Table 4e
page 5

Zenath Energy Ltd.

April t,2019

Azerbaijan Proiect Particulars-Total proved plus probable

Comparry Cash Flow Analysis

Net to ComDanv Before and Afier lncome

Undiscounted Discounted td
Company Net

oit

STB/vr

31,873

287.467

556,414

972.970

1,365,842

1 ,5s8,901
'1,665,808

1,678,776

1,662,786

1 ,761,845
't,592,670

1,657,456

'1,714,797

1,719,254

'1,u2,225
1,771,354

1,5&r,984

1,102,633

691,609

501,281

1,427 ,613
1,237,850

1 ,070,116

926,941

30,564,466

Net Cash Flow
(Profit)

$/vr

I,670,:t46,1{ I
80%

-2,471,923

-17,059,051

-9,107,68.1

14,704,30.1

44,095,487

69,369,540

73,763,702

75,133,718

74,770,252

83,An3,165

70,1 1 3,632

76,374,768

82,29E,298

E4,435,430

95,976,036

116,462,424

108,509,253

90,995,842

53,976,299

47,177,398

132,522,O14

1 15,810,431

100,864,886

87,987,890

-2,427,10A

-15,()49.749

-8.160.784

12,ilAJ34
35,837,659

53,693,906

y,376,292

52,74a,7A5

49,993,913

53,263,468

42,5?1,850

44,113,375

45,271,'193

44,235,O48

47,AA6,743

55,341,256

49,106,690

39,219,E69

22,156,359

14,443,357

49,340,634

41,065,307

v,06.2,624

26,299,040

10%

$

-2,385,134

-1 5,143.073

:t,u9,779

'1o,7E7AU

29,408,660
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Azerbaiian Gross lLO0P/ol Production and Developed Producing Forecasts
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APPENDIX A

AZERBAIJAN SITE VISIT

BAKU CITY AND MURADKHANLI, JAFARLIAND ZARDAB OIL FIELDS

SEPTEMBER 14 TO 19,2015

CONDUCTED BY CHARLES G. K. MOORE

FORMERLY A SENIOR ASSOCIATE, CHAPMAN PETROLEUM ENGINEERING LTD.

The first two and final three days of the location visit were held in the offices of Zenith Energy Ltd. (the

Company) located in the recently completed Azure Business Centre in Baku. Technical information,

reserve estimates, production history, elc. were presented by and discussed with Elkan Ahmadov,

Consultant to the Company. Also in attendance were lVlail Guliyev, Chief SOCAR (State Oil Company

of Azerbaijan Republic) Geologist in Muradkhanli Field, Riccardo Lazzeri, geologist employed by the

Company andZaur Hajizada, Senior Geologist with SOCAR.

On September 15, there was a visit to the SOCAR lnstitute of Geology and Geophysics to meet the

personnel conducting seismic interpretations and to view certain well logs which are in storage there

and are not readily available elsewhere. Copies were requested, especially of modern porosity logs

with LAS files.

The visit to the oilfields was held on September 16, 2015, arriving at the field office at 10:30 am. The

visit began with a meeting in the field office conference room. The room was well equipped and

comfortable. Mail Guliyev, the chief geologist and Elkhan Ahmadov, consulting reservoir geologist,

were present to provide information and answer questions. We obtained a better understanding of the

condition of the wells, producing and nonproducing. ln many cases simple clean outs, reperforating,

acid jobs are expected to restore or greatly increase production. Maps were inspected and various

proposed locations were identified.

Mr. Riccardo Lazzeri, geologist, is the Company staff person who accompanied and assisted Charles

Moore greatly throughout the visit in Baku and the oil field. Mr. Zaur Hajizada, Senior Geologist, the

Company's main contact with SOCAR, arranged for the car to take us to the field, translated for us as

required and generally accompanied us in Baku and in the field, Mr. Elkhan Ahmadov, Consulting

Reservoir Engineer, had been engaged to prepare & summarize material for our use and for use in

later field redevelopment. We also were greeted by Mubariz Guliyev, the field manager in his office.

112 Eftapman Petro le um Enginee r Ing Ltd.



At 14:30 for about 2 hours a tour was made of the oil fields, guided by Fakhraddin Ahmadov, the field

supervisor and a driver in a SOCAR field truck. Several active flowing wells as well as wells being

pumped by ESP's were inspected. We also visited the service rig which was just moving in on a well

to remove and replace or repair the ESP which was not working. There was a large crew, quite well

equipped with hard hats, coveralls and work boots. A little oil was being drained from the well to the

ground but safety and the environment were being considered. Flare pits are in use.

Wells are tied in with surface gathering lines ranging in size from 4 to 10 inches. They seemed to be

randomly placed but provide alternate routing for production in case of problems with one line. Well

effluent is gathered to a central processing and storage facility in the Muradkhanli field. Separators

and heater/treaters were in operation. There were 4 large storage tanks with capacities of 5000, 3000,

2500 and 2500 barrels respectively. One of the 2500 barrel tanks is worn out and is being replaced.

The tanks are surrounded by berms to confine any spills. There is ample installed capacity to allow

field production rates to increase several fold without any major new equipment. The truck loading

facilities were also observed. lncreased production rates would require more frequent trucking but not

new facilities in early years. Oil is trucked to a pipeline terminal at Shirvan, a distance of about 120

km. From there the crude oil is shipped in batches for refining or export.

The very little gas that is produced is used on site for the heater/ treater. The produced water is

pumped to disposal well #56 for disposal to a permeable sand at 1400 m. There is also a backup

disposal well, #93.

The area is generally very flat and dry. There is some agriculture, using irrigation in the area, which

does not interfere with oil field operations. The area is sparsely settled but is near a main paved

highway. A railway is also nearby. There are no major communities in the immediate area. Minimal

site restoration should be required to restore the land to its original condition. A marsh area had been

noted on maps which had precluded most drilling and seismic activities in this considerable area. lt

was noted that at the time of the visit the ground was dry and appeared to be hard. lt appears the

seismic and other work may be practical in the marshy area during dry periods. Directional drilling is

another approach to access resources under the marsh area.

Two service rigs, one needing repair will be lransferred to the Company with the field. The SOCAR

field office and all equipment will be available to the Company.

Charles Moore concluded that this is an active oil field. There is the opportunity and need for some

upgrading and updating of equipment and procedures but the foundation for expanded operations is in
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place. SOA, a subsidiary of SOCAR, will be a 20 percent Working lnterest participant and is expected

to be very helpful in transferring equipment and facilitating the construction or import of new

equipment.

Some photos of the field were taken. Eight photos are included as Attachment 2. Additional photos

can be viewed on request.

Other Observations and Comments

Well cores were discussed. Rock mechanic studies would be helpful if fracturing and stimulation

activities are to be optimized. Zaur Hajizada will check if some cores are in storage in Azerbaijan; he

knows some will have been sent to Moscow and likely cannot be obtained. ln any case fresh cores

should be obtained when new wells are drilled. Most existing cores will be over 30 years old and

storage conditions are not likely optimum.

A ten well workover plan was provided by the SOGAR geologist Mail Guliyev. Two wells have been

worked on, one had little success and the job will be repeated. The other workover candidates provide

a starting point for the work the Company intends to carry out.
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Zenith Personnel at Work in Zenith Head Office in Baku

Photos from Site Visit

Baku and Muradkhanli Oil Field, Azerbaijan

September 2015

Chapman Associate at Muradkhanli Field Office
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Chapman, Zenith and SOCAR Personnel in Muradkhanli Field Typical Flowing Muradkhanli Oil Well
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Service Rig Moving to Work Over Well with ESP

Heater Treaters and Other Equipment at Muradkhanli
Central Facilities

Photos from Site Visit

Baku and Muradkhanli Oil Field, Azerbaijan

September 2015

Chapman and Zenith Personnel with SOCAR Field Supervisors

3000 BBL Oil Storage Tank at Muradkhanli Central Facilities
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APPENDIX B

EXPLORATION CONTMCT

lntroduction

Within the REDPSA, besides the Rehabilitation and Development obligation, there is a separate

Expioration contract. The agreed to exploration area is comprised of 103 sq. km. and is located in the

Northwest fringe within the REDPSA area is shown in Figure 1 of the report.

The Company has two significant exploration work commitments in the Exploration area, involving

seismic and drilling, which must be completed within four years of the effective date of the REDpSA.

The seismic commitment is to acquire, process and interpret a new 2Dl3D seismic program, of which

the 3D portion must be a minimum of 60 sq. km. The drilling commitment is to drill one exploratory

well to a depth of 5000 m. or 50 m. below the top of the Upper Cretaceous System, whichever occurs

first. All work will be planned in consultation with SOCAR and decisions will be approved by SOCAR.

All information gathered in the Exploration Work Program will be provided prompily to SOCAR.

Seismic Review

The Company plans to adopt a methodical approach to fulfilling its seismic work commitment.

Geophysical staff or consultants of the Company shall first investigate availability of all previous 2D

and 3D seismic shot on or near the Exploration Block. We are aware of two significant 3D seismic

surveys near the Exploration Block. Any available previously shot data would be subject to a quality

inspection process and, if of any utility, would be acquired by the Company.

This data would be digitized and/or processed to a consistent format and loaded onto a geophysical

work station. An exploration database would also be constructed consisting of topography and well

data. All available sonic and density logs would be added to the database as an aid to interpretation. A
geophysical interpretation would then be undertaken incorporating geological mapping completed by

the Company. Prospective areas would then be selected based on this geological and geophysical

mapping.
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Seismic Acquisltion

A seismic acquisition program would then be planned over the most prospective areas of interest on

the Exploration Block. This program would be laid out onto large scale topographic maps so that it

could be acquired in an efficient manner. Seismic acquisition parameters would be determined to

delineate the major targeted horizons, lnvitation to Bid documents would then be prepared to deliver

to potential seismic acquisition companies. A number of these companies would be contacted to

determine their qualifications and abiiity to acquire this seismic data in a cost effective and

environmentally safe manner. A short list of at least three qualified companies would be selected and

invited to competitively bid for this job. As per the requirements of the REDPSA, any bidding company

would be obligated to acquire seismic using the standards of the Operations Safety Manual of the

lnternational Association of Geophysical Contractors. The submitted bids would be evaluated on the

basis of cost, timing and reputational experience and a Seismic Acquisition Contract would be signed

with the selected bidder,

ln preparation of the commencement of the seismic program, a Baseline Survey of the prospective

area would be undertaken as part of the Environmental Work Program as required by the REDPSA, A

specific seismic Environmental lmpact Assessment would be commissioned from a qualified

environmental consulting firm and an HSE Management Plan would be developed for seismic

operations in consultation with the seismic acquisition company.

During the seismic operations, the Company would be represented by our own experienced quality

control consultant on site at all times. Daily operations reports from this consultant and the seismic

acquisition company would be promptly fonrarded to SOCAR.

Upon conclusion of the seismic acquisition and delivery of the field data to the Company and SOCAR,

a chosen selsmic processing firm would produce the final seismic data ready for interpretation. A copy

of this final data would be forwarded to SOCAR. This final data would be loaded onto the geophysical

work station and integrated into the already existing exploration database. After interpretation, a

drilling location deep enough to satisfy the terms of the REDpSA would be chosen.

WellDrilling

A drilling engineering firm would be contracted to prepare a cost effective, safe and environmentally

sound drilling plan for the chosen location. A drilling Environmental lmpact Assessment would be

commissioned from a qualified environmental consulting firm and an Environmental Monitoring
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Program and HSE Management Plan would be developed for the drilling operations in consultation

with the environmental consulting firm, the drilling engineering firm and the chosen drilling contractor.

The drilling plan would include a complete Formalion Evaluation Plan for the well as itemized in the

REDPSA. This would include a logging suite over the entire wellbore, a vertical seismic profile upon

reaching total depth and wireline formation testing of all potentially productive horizons. Mud logging

and geological logging of drilling samples would also be carried out over the entire wellbore. All these

formation evaluation services would be carried out by major international oil field service companies.

Upon completion of the drilling plan, drilling contractors would be contacted and a short list of at least

three qualified companies would be selected and invited to bid on the drilling contract. Each of these

drilling contractors would be experienced in drilling wells using the standards of the Drilling Safety

Manual of the lnternational Association of Drilling Contractors as required by the REDPSA.

During drilling operations, daily drilling reports would be fonruarded to both the Company and SOCAR.

These would include reports from the drilling contractor, the onsite drilling engineer representing the

Company, the mud loggers and the wellsite geologist. At the completion of drilling, all final formation

evaluation reports would also be forwarded to SOCAR. These would include all sets of well logs, any

wireline formation tests, the vertical seismic profile and the final mud and wellsite geologist's logs.

The exploration program has been inspired, in part, by the results of the deep well 210, which

reportedly had oil shows from a deeper unexploited horizon during drilling and testing operations.

Failure to complete the Exploration Plans or lack of success in exploration does not affect the

Company's rights and obligations under the Rehabilitation and Development Contract.
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ITALY

DtscussroN

General Discussion

The Company has working interests in nine concessions in ltaly. The four concessions which

have commercial significance at this time have been evaluated in this report.
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SUMMARY OF COMPANY RESERVES AND ECONOMICS

ITALY

INDEX

Foracast Prices and Gosts

Table 1:

Table 1a:

Table 1b:

Table 1c:

Summary of Company Reserves and Economics

Consolidated Cash Flows
Total Proved Developed Producing

TotalProved Developed

Total Proved Plus Probable
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DescrlDilon

Proved Developed Producino

Misano Adriatico concession

Tonente Cigno Concession

Total Provod Devoloped Producing

Proved D€veloped Non-Producing

Lucera Concession

San Mauro Concession

Tot.l Provod Developed Non-Producing

Total Provod Dovoloped

Probable

Probable Developed Producing

Misano Adriatlco Concession

Torrente cigno Concession

Total Probable Developsd Produclng

MSTB MMscf Mbbls DiEcounted at:6#E_Ed-n;r3t:fr"i-
0 0 126 126 0 o 320 277 234 200 174

o o e37 937 13 13 2,601 2,256 1,981 1,760 1'580

0 o 1,064 1,064 13 13 2,92',1 2'512 2,216 1,960 1,754

Table 1 Forecast Pric€s & Costs

Summary of company Roserves and Economlca
Before lncome Tax

April 1,20{9

Italy Prope.ties Only

Zenith Energy Ltd.

A ra

Medlum Oil Natural gag NGL

0

o 123 12s 0 o 414 343 250 248 z'tb

0 107 107 0 o 413 292 219 172

0 230 230 0 0 827 638 509 420 3550

76 o O 251 142 82 51 34

1,439 25 25 4,556 2,773 1,772 1,',181 817

1,515 25 25 4,807 2,915 1,853 1,232 851

0 o 1,291 1,2s4 13 13 3,748 3,168 2'726 2'381 2'109

lncr. 0 76

1,439lncr. 0

0

0

0 0 1,515

Probable Developed Non-Producing

Lucera Concession lncr, 0 o 32 32 0 0 112 70 56 41 32

San Mauro Concossion lncr. 0 O 27 27 0 0 129 . 61 33 20 13

Total Probable Developed Non-Producing O 0 59 59 0 0 211 138 89 61 45

Probable Undevelopod

Torrente Cigno Concession o O .13,413 13,413 216 216 62,636 21,195 'lA,4Vg 6,400 4,379

Total Probable Undeveloped 0 0 t3,413 13,413 216 216 62'636 21'195 10,479 6,400 4'379

Total Probablo 0 0 14,987 14,997 242 242 67,684 24,250 12,421 7,6S3 5,274

Total Proved Plus Probable 0 o 16,280 {6,280 255 255 71,432 27,418 15,145 10,073 7,383

MUS$ means thousands of Unitod States dollar3.

Gross resorves are the total ofthe Company's working inlerest share before deduction of royalties owned by olhsrs.

Net reserves are the total of the Company's working and/or royalty interesl share after deducting the amounts attributable to royalties owned by others.

Columns may not add precisely due to accumulalive rounding of values throughoul the report.
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LUCERA GAS CONCESSION

ONSHORE,ITALY
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Attachments

Figure 1: Lucera Gas Concession - Land Map

Table 1: Schedule of Lands, lnterests and Royalty Burdens

Figure 2: a) Regional Geology
b) Stratigraphic Chart

Table 2: Summary of Reserves

Figure 3: Production History Graphs - Proved Developed Producing
a) Lucera, Production and Forecast Plots (Operated and Calendar Days)

Figure 4: Production History Graphs - Proved Plus Probable Developed Producing
a) Lucera, Production and Forecast Plots (Operated and Calendar Days)

Table 3: Summary of Anticipated Capital Expenditures
a) Development
b) Abandonment and Restoration

Table 4: Summary of Company Reserves and Economics

Consolidated Cash Flows
a) Total Proved Developed Non-Producing
b) Total Proved Plus Probable Developed Non-Producing
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LUCERA GAS CONCESSION

ONSHORE ITALY

DrscusstoN

Property Description

The Company owns 13.6% working interest in the Lucera gas concession covering approximately

38,514 acres and located onshore ltaly along the Adriatic coast. This concession is scheduled to

expire in 2022 bul an extension is expected to be granted based on the remaining reserves.

A map showing the Lucera concession location is presented in Figure 1a, and a description of the

ownership is presented in Table 1.

Geology

The regional geology of ltaly as shown in Fig 2a places the company's properties in the on-land

shallow depths of the Apenninic Foredeep basin,

The Apennines are the consequences of the subduction of three types of lithosphere with

different characteristics, but pertaining to the same Adriatic plate.l

1. ln the north central Apennines, thin continental lithosphere at the surface in the foreland, and

probably thinner at depth, occurs

2. ln the southern Apennines, thick continental lithosphere occurs in the foreland, whereas

probably old oceanic lithosphere constitutes the slab at depth to the west (northern

prologation of the lonian Mesozoic basin

3. ln the southern sector, offshore Calabria, old oceanic lonian lithosphere occurs both in the

foreland and at depth.

The Lucera exploration play has gas resources in the Cenozoic Upper Tertiary Pliocene

sand levels of the Bradano Trough as represented in the Stratigraphic Column of Fig 2b.

I 'An Introduction To The Italian Geology' Carlo Doglioni and Giovanni Flores, 1997
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Reserves

Total gross proved developed non-producing conventional non-associated marketable gas

reserves of 905 MMscf have been estimated for the two producing gas wells. These estimates

are based on production decline analyses as presented in Figure 3a.

Gross probable additional developed non-producing conventional non-associated marketable gas

reserves of 232 MMscf have been estimated for the same two wells based on production decline

analyses assuming a lesser decline rate, as presented in Figure 4a.

Production

The Lucera gas concession was producing at a total rate of 538 Mscf/d as of May 2016. There

were some problems with the gas treatment plant, and the production was temporarily suspended

Production is expected to resume in May, 2020 when the problems with the treatment plant are

anticipated to be solved.

Product Prices

An average 2019 gas price of $6.86/Mscf has been used for this area based on information

provided by the Company, which reflects a correlation to the World Bank European posted gas

price.

Capital Expenditures

There are no forecasted capital expenditures as presented in Table 3a.

Total abandonment and reclamation liabilities of $114,000 ($15,500 net to the Company) have

been estimated based on a reasonable expectation for these types of wells. The abandonment

and site reclamation costs are presented in Table 3b.

Operating Gosts

Operaling costs for this area have been estimated to be $4,700 per well per month plus

$1.86/Mscf, based on information provided by the Company.
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Economics

An economic summary is presented on Table 4 and the results of our economic analysis are

presented on Tables 4a and 4b.
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Descrlptlon

Trble I

Sch6dulo of Lands, Interest8 and Royalty Burdsns

April I, 2019

Zenlth Energy Ltd.

Luceta Goncoislon, Onrhore ltrly

Appraisod lntorost Royalty Burdens

Rlght6 Gross
Acres

Wor*hg
Owned

tAl 38,514 13.0000

Gsneral Notes : 11l Only if over 25 million cubic mete6 annually (882.8 MMCF)" 0olo at forecast rates.

Righls owned: [A] All P&NG.

The Concession is scheduled to expire in 2022. An exlension is expeoiod to be granted based

on the remaining reserves.

Royalty Basic Overrldlng
oh lo

- 7.0000 [1]

%

Lucera Concesgion

ChapmanPetrcl eum Eng i n eering Ltd.
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System Series Stage Age (Ma)

Quaternary Pleistocene Gelasian younger

Neogene

Pliocene
Piacenzian 2.588-3.600

Zanclean 3.600*5.332

Miocene

Messinian 5 332-7.246

Torton ian 7.246-11.608

Serravallian 11 .608-13.65

Lang h ian 13 65-15 97

Burdigalian 15.97-20.43

Aquitanian 20.43-23.03

0ligocene Chattian older

ZONES OF /NTERFST

I

*- GAS ZONE

{n GAS ZONE

{- GAS ZONE

ZENITH ENERGY LTD.

ITALY

STRATIGRAPHIC CHART

APR.2019 JOB No.6575 FIGURE No.2b
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T.blo 2

Sunm8ry ot Gro.t Retewea
Aprll '1,2010

Z.nlth En.qy Ltd.

Luc€re Concotllon, Onrhorc lt|ly

CutTont or
lnl0rl Ultlmito Cumuleflve Remalnlng Romalnlng Rcmlinlng
Rqlo RGIP Productlon Rctp (raw) RGtp l.aloll NGL. Referenco

Mtc'/d (MMrc0 (MMlcn (MM.cn (ilMrc0 0rigbL)
D.rcalollon

PlgYed Ooyelooed t{on produdno

Lucora Conce8slon 2 Lucora woll8

Totrl proved Devolopod Non.prcduclng

pobtble Deviloood ilon.prod{elno

LuooE ConcseBlon 2 Lucofa wolls

Totsl probsblr D6votopod Non-produclng

538 . -0,013 5,05e 954 905 o
t3e c,0.t3 6,059 e54 905 o

(lncr.) 0 ?U O 241 ZS2 0

0 244 2A2

1,19E 1,137

Flg 3a

Fig 4a

Totsl Proved Plur Prcb8bl. Oov.lop.d Non.produclng 536 6,26f 5,059 0

EhapmanPetroleum Engineeilng It l.
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Do€crlollon Date

Tablo 3r

Summary ol Antlcipatod Caplirl Exponditures

Ilevelopment

April l,2019

Zonith Energy Ltd.

Luceta Concoaslon, Onshono ltaly

No anticipaled capital expendilures,

Capltrl G?oas Not
lnterEt Capltal Caplial

M$-MT

ChapmanPetro leu m Engl neeil n g Ltd.



Descrlption

Table 3b

Summary of Antlclpated Gapital Expendituree
Abandonment and Restoration

April l,2019

Zenith Enorgy Ltd.

Lucera Goncession, Onshore ltaly

Well Parameters

Capital Gross Net
lnterest Capital Capital

%M$M$

'16Lucera Concession Abandon 2 gas wells, reclaim the land 13.6000 114

Note: M$ meane thousands of dollars,
The above capital values are expressed in terms of current dollar values without escalation.

EhapmanPetrcleun Englneeilng ltd.



Teble 4
Summary of Company Re8eru€s and Economics

Betore lncome Tax

Aprll 1,2019

Zenith Energy Ltd.

Lucera Concesslon, ltely

ToA re

NGL
lilbblsC't"*E

Forscast Prlces & Cotts

DlScountsd at:

Llghtand Convenllonal
Msdium Natural gas

Oll MSTB Miilscf
Descrtotion 6;*-TA-E;ffi-TA-
Proved O€valoped Non-Producing

Bastia-l, Regoente 6, S. Caterina 2

Total Provod Devoloped Non-Producing

Probable

Probabls Developod Non-Produclng

BaEtia-1, Roggente 8, S. Caterina 2

Total Probable Doveloped Non-Produclng

o 0 123 123 0 o 414 343 290 248 215

0 o 123 123 0 0 4',14 343 290 245 215

lncr. O o 32 32 o o 112 78 56 41 32

00!2320011218564112

Total Proved Plus Probable 00{5515500526 421 3,16 289 21f

MUS$ moam thousands of Unlted States dollars.

cross reserve8 are the total of the Company's working inlerest share bofore deductlon of royalties owned by olhers.

Net roseNes are the total ol the Company's working and/or royalty interest Ehare after deducling the amounts attributable to royalties owned by others,

Columns may not add precisely due to accumulative rounding of values throughout the report.
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MISANO ADRIATICO GAS CONCESSION

ONSHORE,ITALY

INDEX

Discussion

Property Description
Geology
Reserves
Production
Product Prices
Capital Expenditures
Operating Costs
Economics

Attachments

Figure 1: Misano Adriatico Gas Concessions - Land Map

Table 1: Schedule of Lands, lnterests and Royalty Burdens

Figure 2: a) Regional Geology
b) Stratigraphic Chart

Table 2: Summary of Reserves

Figure 3: Production History Graphs - Proved Developed Producing
a) Misano Adriatico, Production and Forecast Plot (Operated and Calendar Days)

Figure 4: Production History Graphs .. Proved Plus Probable Developed Producing
a) Misano Adriatico, Production and Forecast Plot (Operated and Calendar Days)

Table 3: Summary of Anticipated Capital Expenditures
a) Development
b) Abandonment and Restoration

Table 4: Summary of Company Reserves and Economics

Consolidated Cash Flows
a) Total Proved Developed Producing
b) Total Proved Plus Probable Developed Producing
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MISANO ADRIATICO GAS CONCESSION

ONSHORE ITALY

DISCUSSION

Property Description

The Company owns 100% working interest in the Misano Adriatico gas concession covering

approximately 18,610 acres, and located onshore ltaly along the Adriatic coast. This concession

is scheduled to expire in 2020 but an extension is expected to be granted based on the remaining

reserves.

A map showing the Misano Adriatico concession location is presented in Figure 1a, and a

description of the ownership is presented in Table 1.

Geology

The regional geology of ltaly as shown in Fig 2a places the company's properties in the on-land

shallow depths of the Apenninic Foredeep basin.

The Apennines are the consequences of the subduction of three types of lithosphere with

different characteristics, but pertaining to the same Adriatic plate.l

1. ln the north central Apennines, thin continental lithosphere at the surface in the foreland, and

probably thinner at depth, occurs

2. ln the southern Apennines, thick continental lithosphere occurs in the foreland, whereas

probably old oceanic lithosphere constitutes the slab at depth to the wesl (northern

prologation of the lonian Mesozoic basin

3. ln the southern sector, offshore Calabria, old oceanic lonian lithosphere occurs both in the

foreland and at depth.

The Misano Adriatico exploration play has gas resources in the Cenozoic Upper Tertiary pliocene

sand levels as represented in the Stratigraphic Column of Fig 2b.

I 'An Introduction To The Italian Geology'- carlo Doglioni and Giovanni Flores, 1997
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Reserves

Total gross proved developed producing conventional non-associated marketable gas reserves of

126 MMscf have been estimated for the one producing gas well. This estimate is based on

production decline analysis as presented in Figure 3a.

Gross probable additional developed producing conventional non-associated marketable gas

reserves of 76 MMscf have been estimated for the same well based on production decline

analysis assuming a lesser decline rate, as presented in Figure 4a.

Production

The Misano Adriatico gas concession is being produced from well Misano 2 which is currenly
producing 39 Mscf/d.

Product Prices

An average 2019 gas price of $6.17lMscf has been used for this area based on information

provided by the Company, which reflects a correlation to World Bank European posted gas prices.

Gapital Expendltures

There are no forecasted capital expenditures as presented in Table 3a

Total abandonment and reclamation liabilities of $57,000 ($57,000 net to the Company) have

been estimated based on a reasonable expectation for these types of wells. The abandonment

and site reclamation costs are presented in Table 3b.

Operating Gosts

Operating costs for this area have been estimated to be $589 per well per month plus $1.75lMscf,

based on information provided by the Company.

Economics

An economic summary is presented on Table 4 and the results of our economic analysis are

presented on Tables 4a and 4b.

145 EhapmanPetoleun Eaglneerlng Ltd.
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Table I

Schedule ot L.ndt, lntorest end Royalty Burdon!
Apr{ 1.2019

Zenlth En.rgy Ltd.

Mbrno Adrlstlco Concelllon, Onshore lt|ly

Angr0liod lntorilt Royrlty Burdens
Rlghb Grolr
Own€d Acre!

worklng Roy.lty
%

Oveflldlng

%

Ba!lc
De3crlotlon

Mlsano Addetico Conc$sion

tloc/o

tAl
,l8,610

100.0000 7.0000 [11

Genoral Notos : [1] only if over 25 milllon cubic m6t€rs annually (s42,9 MMCF), oolo al torecast rates.

Rights Owned: [Al All P&Nc.

Thls Concession i8 scheduled to €xplre in 2020 but an exlension b expscled to be grent€d bEsed
on lhE remalnlng r68€rye8.
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System Series Stage Age (Ma)

Quaternary Pleistocene Gelasian younger

Piacenzian
Pliocene

Tanclean

Messinian 5.332-7 246

Tortonian 7 .246-11 .608

Serravallian 1 1 .608-1 3.65

Langhian 13 65-15.97

Burdigalian 15.97-20.43

Neogene

Miocene

Aquitanian 20.43-23,03

Ghattian older

ZOAIES OF /NTEREST

I

{- GAS ZONE

ZENITH ENERGY LTD.

ITALY

STRATIGRAPHIC CHART

APR. 20'19 JOB No. 6575 FIGURE No. 2b
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lablo 3a

Summary of Antlclpatod Capltal Expendlturer

Dov€lopmont

Aprlt.t, 2010

Zonlth Enorgy Ltd,

llllrano Adrlatlco Concosslon, Onshore ltaly

Capltal Gross
lnterert Capltal

Dato oper.flon To fft

No antlclpat€d capltal expenditures.

Capltal
Net

M$

153 EhapmanPetrcleum Englneerlng Ltd.



Table 3b

Summary of Antlclpated Capltal Expendlturee
Abandonmont and Restoration

Aprll 1,2019

Zenith Energy Ltd.

Mlsano Adrlatlco Concesslon, Onshore lialy

Misano Adriallco Concession Abandon 1 gas w€ll, reclaim the land

Total Abandonment and Rsstorailon

Capltal Gross Net
lnterest Capltal Gapltal

YO M$ M$

100.0000 57 57

57 57

Well

Note: M$ means lhousands of dollarc.
The above cepital values are expressed in te/ms of current dollar values without escalation.

154 Chapman Petrule u n Eng I neeilng Ltd.



Table 4
Summary of Company Regerves and Economics

Before lncome Tax

April l,20'19

Zenlth Energy Ltd,

Misano Adrlatico Concos8ion, ltaly

Forecaet Prlcea & Costs

Nat T rai

Llght and
Medium Oil Natural gas NGL

MSTB MMscf Mbbls Discounted at:D€scrlption id.*-_Fi-Gr"*: fr6.r-G.oeg:m-
Proved DeveloD€d Producing

Misano-2

Total Proved Developed Producing

Probable

0 0 126 126 0 0 320 277 234 200 174

0 0 126 126 0 0 320 277 234 200 174

lncr. 0 0 . 76 76 0 0 251 142 g2 s1 34

00767600251142825134

Probable Developed Producing

Misano-2

Total Probable Developed Produclng

Total Proved Plus Probable 0020220200571 419 316 251 208

MUS$ means thousands of Unlted States dollars.

Gross reserves are the totel of the Company's working intor€st share before deduction of royalties owned by others.

Nst reserves are the total of the Company's working and/or royalty interest shars after deducting the amounts attributable to royalties owned by others.

Columns may not add precisely due to accumulative rounding ofvalues throughout the report.
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Figure 3: Production History Graphs - proved Developed producing
a) San Mauro 1, Production and Forecast Plot (Operated and Calendar Days)

Figure 4: Production History Graphs - Proved plus probable Developed producing
a) San Mauro 1, Production and Forecast Plot (Operated and Calendar Days)

Table 3: Summary of Anticipated Capital Expenditures
a) Development
b) Abandonment and Restoration

Table 4; Summary of Company Reserves and Economics

Consolidated Cash Flows
a) Total Proved Developed Non-Producing
b) TotalProved Plus Probable Developed Non-producing

Figu 2:re a)
b)

158 ChapmanPetroleum Engineeilng Ltd.



SAN MAURO GAS CONCESSION

ONSHORE ITALY

DISCUSSION

Property Description

The Company owns 18% working interest in the San Mauro gas concession covering

approximately 6,257 acres and located onshore ltaly along the Adriatic coast. This concession is

scheduled to expire in 2020 but an extension is expected to be granted based on remaining

reserves.

A map showing the San Mauro concession location is presented in Figure 1a, and a description

of the ownership is presented in Table 1.

Geology

The regional geology of ltaly as shown in Fig 2a places the company's properties in the on-land

shallow depths of the Apenninic Foredeep basin.

The Apennines are the consequences of the subduction of three types of lithosphere with

different characteristics, but pertaining to the same Adriatic plate.l

1. ln the north central Apennines, thin continental lithosphere at the surface in the foreland, and

probably thinner at depth, occurs

2. ln the southern Apennines, thick continental lithosphere occurs in the foreland, whereas

probably old oceanic lithosphere constitutes the slab at depth to the west (northern

prologation of the lonian Mesozoic basin

3. ln the southern sector, offshore Calabria, old oceanic lonian lithosphere occurs both in the

foreland and at depth.

The San Mauro exploration play has gas resources in the Cenozoic Upper Tertiary Pliocene

sand levels as represented in the Stratigraphic Column of Fig 2b.

| 'An Introduction To The Italian Geology' - Carlo Doglioni and Giovanni Florcs, 1997
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Reserves

Total gross proved developed non-producing conventional non-associated marketable gas

reserves of 594 MMscf have been estimated for the one producing gas well. This estimate is

based on production decline analysis as presented in Figure 3a.

Gross probable additional developed non-producing conventional non-associated marketable gas

reserves of 150 MMscf have been estimated for the same well based on production history

assuming a lesser decline rate, as presented in Figure 4a.

Production

The San Mauro gas concession has been produced from well San Mauro at a recent rate of 170

Mscf/d, to October, 2017. The well is expected to resume production in June 2018 after the

compressor is replaced and equipment is cleaned.

Product Prices

An average 2019 gas price of $6.55/Mscf has been used for this area based on information

provided by the Company, which reflects a correlation to World Bank European posted gas prices

Capital Expanditures

Gross capital expenditures of $63,000 ($11,340 net to the Company) are forecast in 2018, as

presented in Table 3a.

Total abandonment and reclamation liabilities of $57,000 ($10,260 net to the Company) have

been estimated based on a reasonable expectation for these types of wells. The abandonment

and site reclamation costs are presented in Table 3b.

Operating Costs

Operating costs for this area have been estimated to be $4,066 per well per month plus

$0.89/Mscf, based on information provided by the Company.

160 CfiapmanPetrole u m E n g I nee rlng ltd.



Economics

An economic summary is presented on Table 4 and the results of our economic analysis are

presented on Tables 4a and 4b.
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System Series Stage Age (Ma)

Quaternary Pleistocene Gelasian younger

Neogene

Pliocene
Piac€nzian 2.588-3.600

Tanclean 3.600-5.332

Miocene

Messinian 5.332-7.246

Tortonian 7 .246-11 .608

Serravallian 11 608-1 3 6s

Langhian 13.65-15 97

Burdigalian 15.97-20.43

Aquitanian 20.43-23.03

0ligccene Chattian older

ZONES OF /NTERESI

{- GAS ZONE

{in GAS ZONE

{- GAS ZONE

ZENITH ENERGY LTD.

ITALY

STRATIGRAPHIC CHART

APR.2019 JOB No.6575 FIGURE No.2b
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Table 3e

Summary of Antlclpatod Crpltal Expendlturol

Oevolopmont

Aprll l, 20tg

Zentth Energy Ltd,

San llauro Concerrlon, Onrhore ltaly

Capltal Grogg
lnlerest Capltal

_ Dete Oporaflon % Ms

Net
Capltal

Dercrlotlon

Provsd Oevolopod }{on.prod0clno
San Mauro D6c-19 Rsplaco comproBsor and clean €qulpment

Total Proved Dovetoped Non.produclng
Tolal proy€d Developed

18.0000 63.0

63.0

83.0

1 1.3

fi.3
11.3

169 Chapman Petrcle u n E n glneeilng Ltul.



DescrlDtlon

Table 3b

Summary of Antlclpated Capltal Expenditures
Abandonment and Restoration

Aprll 1,2019

Zenlth Energy Ltd.

San llllauro Concesslon, Onshore ltaly

Capltal Gross Net
lnterest Capltal Gapital

We|LP€ramete.s To M$ M$

San Mauro Concession Abandon 1 gas well, reclaim the land

Total Abandonment and Restorafion

18.0000 57 ,10

57 10

Note: M$ means thousands of dollars.
The above capital values are expressed in lerms of current dollar values without escalation.
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Table 4 Forecast Pricos & Costs
Summary ot Company Reserves and Economics

Before lncome Tax

Aptil 1, 2019

zenith Energy Ltd.

San Mauro Concession, ltaly

Not To Apgraised lnterestre @
Medium Oil Natural gas

MSTB
G]ffi_Mi'

MMscf Mbbls:6T6G-;r 6gs-ffi-
DiEcounted at:

DeacrlDtion

Proved Developed Non-Froducing

Bastia-1 0 0 107 107 0 0 413 292 219 172

0 0 107 107 0 0 413 292 219 '.172 140Total Proved Developed Non-Producing

Probabls

Probable Devoloped Non-Producing

Bastia-1 lncr. 0 0 27 27 0 0 129 61 33 20 13

Total Probabls Developed Non-Producing 0 0 27 27 0 0 129 61 33 20 't3

Total Proved Plus Probable 0013413400542 353 252 192 153

MUS$ mearc thousands of United Statos dollars,

Gross reserv€s are the total of the Company's working interest share before deduclion of royalties owned by others.

Net reserves Br€ the total of the Company's working and/or royalty inlerest share aftsr deducling the amounts atlributabl€ to royalties orvned by olhers.

Columns may not add precisely due to accumulalive rounding of values throughout the report.
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TORRENTE CIGNO GAS CONCESSION

ONSHORE,ITALY

INDEX

Discussion

Property Description
Geology
Reserves
Production
Product Prices
Capital Expenditures
Operating Costs
Economics

Attachments

Figure 1: Torrente Cigno Gas Concession - Land and Well Map

Table 1: Schedule of Lands, lnterests and Royalty Burdens

RegionalGeology
Stratigraphic Chart
Masseria Vincelli Structure

Table 2: Summary of Reserves

Proved and Proved Plus Probable Develooed Producino
a) MV 1, Appullian Carbonates

Proved Plus Probable
b) MV 1 and MV 2, Appullian Carbonates

Figure 3: Production History Graphs - Proved Developed producing
a) Masseria Vincelli 1, Production and Forecast Plot (Operated and Calendar

Days)

Figure 4: Production History Graphs - Proved Developed producing
a) Masseria Vincelli 1, Production and Forecast Plot (Operated and Calendar

Days)

Table 3: Summary of Anticipated Capital Expenditures
a) Developmenl
b) Abandonment and Restoration

Table 4: Summary of Company Reserves and Economics

Consolidated Cash Flows
a) Masseria Vincelli 1 - Proved Developed Producing
b) TotalProved Plus Probable

rgureF 2: a)
b)
c)
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lndividual Cash Flows
c) Masseria Vincelli 1 - Proved Plus Probable Developed Producing
d) Hz Loc. Masseria Vincelli 2 - Probable Undeveloped
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TORRENTE ClGNO GAS CONCESSION

ONSHORE ITALY

DtscusstoN

Property Description

The Company owns 45% working interest in the Torrente Cigno gas concession covering

approximately 38,163 acres, and located onshore ltaly along the Adriatic coast. The Company

owns a 100% working interest in an electrical generation facilitywhich utilizes gas from wells in

this concession. The partner's raw gas, including condensate, is purchased at the facility intake.

This concession expires in 2029, in order to align with the Company's additional development

plans.

A map showing the Torrente Cigno concession location is presented in Figure 1a, and a

description of the ownership is presented in Table 1.

Geology

The regional geology of ltaly as shown in Figure 2a places the company's properties in the on-

land shallow depths of the Apenninic Foredeep basin.

The Apennines are the consequences of the subduction of three types of lithosphere with

ditferent characteristics, but pertaining to the same Adriatic plate. I

1. ln the north central Apennines, thin continental lithosphere at the surface in the foreland, and

probably thinner at depth, occurs

2. ln the southern Apennines, thick continental lithosphere occurs in the foreland, whereas

probably old oceanic lithosphere constitutes the slab at depth to the west (northern

prologation of the lonian Mesozoic basin

3. ln the southern sector, offshore Calabria, old oceanic lonian lithosphere occurs both in the

foreland and at depth.

I 'An Introduction To The Italian Geology'- Carlo Doglioni and Giovanni Flores, 1997
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The Torrente Cigno exploration play has gas resources from a subcropping sequence of

carbonates beneath a significant unconformity below the base Pliocene, as represented in the

Stratigraphic Column of Figure 2b and as seen in the structure of Figure 2c,

Reserves

Total gross proved developed producing conventional non-associated marketable gas reserves of

937 MMscf and 15.0 Mbbl of condensate have been estimated for the one producing gas well

Masseria Vincelli 1. These estimates are based on volumetric analyses as presented in Table 2a

Gross probable additional developed producing conventional non-associated marketable gas

reserves of 1,439 MMscf and 26 Mbbl of condensate have been estimated for the same MV1 well

based on a volumetric analysis assuming an improved drainage area and slighfly higher

condensate/gas ratio, as presented in Table 2a.

Probable undeveloped gas reserves of 13,413 MMscf and 216 Mbbl of condensate have been

estimated for an offset horizontal well location (Masseria Vincelli 2) based on volumetric analysis

based on reservoir parameters as shown in Table 2b. (This table reflects the reserves of the total

accumulation.)

Production

The Masseria Vincelli 1 well is located in the southern part of Torrente Cigno concession. The

MV1 well is producing from the top of the Apulian platform carbonates belonging to or oligo-

Miocene transgressive deposits. The well came into production during the month of October

2002.

The well Masseria Vincelli 1 is currently producing at a fairly constant rate of 461 Mscf/d into lhe

Company's electrical generation facility. This production rate is predicted to be constant for the

next six years to maintain operation of a single 1.4 MWh unit before commencing a decline.

The offset probable horizontal well location Masseria Vincelli 2 is expected to be drilled in 2020

and produce at a rate of 1,000 Mscf/d which will maintain the operation of the other three 1.4

MWh units at the electrical generation facility for a number of years. Later in life, as the well

declines, non utilized units will be taken off line.
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Product Prices

A net effective gas price for 2019 of $4.39/Mscf has been established for this property based on

the revenues generated from the electricity generation facility and correlated to the World Bank

European gas price forecast, This price accounts for a deduction of $1.58/Mscf off the total sales

volume to account for the purchase of the partner's 55% share of the gas.

Condensate is sold for $64.57lBbl.

Capital Expenditures

Total capital expenditures of $3,300,000 ($1,500,000 net to the Company) have been estimated

for the drilling, testing, completion, and tie-in of one new well, as presented in Table 3a.

Total abandonment liabilities of $114,000 ($51,300 net to the Company) have been estimated

based on a reasonable expectation for these types of wells. The abandonment and site

reclamation costs are presented in Table 3b.

Operating Costs

Operating costs for the wells and facility combined have been estimated to be $6,810 per month,

plus $1.94/Mscf net to the Company, based on revenue and expense statements provided.

These costs account for the reimbursement of well and gas handling costs from the 55% Wl

partner and costs relating to condensate production and sales.

Economics

An economic summary is presented on Table 4 and the results of our economic analysis are

presented on Tables 4a through 4d.
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Table I

gchodulo of Landr, lntore3ts and Royrlty Burdont
April t,20t9

Zonlth Enargy Ltd,

Tonente Clgno ConcoE!lon, Onshore ltaly

Descrlollon
Rlghts
Owned

Groas

Acre!

AoDrilsod lnt rest
Worklng Royilty

%

Rovaltv Burdenr
Ba8lc Overriding

oa

Masseria Vlncolli 1

Masserla Vincalli 2 (Locstion)
(Al 38,183 45.0000 7.0000 11l

Gon€ral Notes : [1] lf over 25 million cubtc meters annua[y (g82.g MMCF)

I2l This gas ls used lor elec{rlc€l generation lrom the company's 1 oo% owned taciilty and rev€nue from
olectrlcity sales is roaltzecl by lhe Company at 1oo%,

Rlghlsown€d: [4 Ail peNc.

Thie concession is scheduled lo explre In 2019. An ext€nsion ls expected to be granted to align with
ihe Company's additional dovelopmsnt plans,
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System Series Stage Age (Ma)

younger

Firuqs,nftn 2.588-3.600

3.600-5.332

7.246-11.608

11 .608-13.6s

13.65-15.97

15.97-20.43

20.43-23.03

older

{i- GAS ZONE

{- GAS ZONE

ZONE AF INTEREST

ZENITH ENERGY LTD.

ITALY

STRATIGRAPHIC CHART

APR.2019 JQBNo.6575 F|GURENo.2b
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Trbh 2

Summrry ol Crc[ R[oilst
Aprll 1,2019

Zsnlth Enrrey Lld.

Tomnte Clgno Conc.xlon, Ontho[ lhly

D€.odollon

Cunontor
lnltld
Rat

Mtct d

Ultlmrt. Cumuhllv! R.mtlnlnC R.mllnlng Rrntlnlng
ROIP Prcduatlotr RGIP(nw) Rctp(rtl€rl NGLI Rotorencc

(MM.c0 (ililrEn (r/tMrco (MMrctt titgDtit

3,'100 2,092 1,008 9t7 13 Fig 98 & Tabt€ 20

t,100 2p92 1,008 tt7 1!

1,U7 r,409 28 Fig 4a & Tsblo 2a

F oYed Ory.losd lrcdmlno

Tmnto Chrc ConerElon

ProblbL Orvdomd.t]lducf nt
TofiGnte Clgno Conetddl
troblblr lrnd.v.lopad

Tomnle Clgno Concosllon

Messrls Vlnc€lll 1

Totll Prcyod

Ma8!€rls Vlncolll 1 (lncr.)

Totrl Pro!!il.

485

1,000

o 1,547

MEt20 14,12r o i4.429 13,4.19 216

15.970 0 tt.970 t4,862 212

t0,070 2,0e2 10,s78 ra79o 266

Table 2b
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Table 2a

SI'I$IARY OT GROSS RESERVES ATID RESERVOIR PAR.II.IETERS
AprtJ.1,2019

Torrente C:lgno, IEaIy

MlI.1
Apulltan Carbonatea (1)

Proved Proved
Developed Froducing Plug probable

PRODUCT TYPE

Non-AggooLat€d gar

RESERVOTR PARAMETERS

Reeervoir preeeure, psla
ReservoLr TemperaUure, deg F
Average Poroaity, t
Average Water Saturation, *
Compressibillty Faetor, z

Pet,roleun InitialLy-Ln-p1ace, Mscf/ac. ft
Reservoir lJosg, t
Surfaqe Loes, t

REgERVES

Net Pay, feet
Area, acrest

Pet,roleum Init,ially-in-place. Mlrlecf
Reserves hitially-in-p1ace, MMscf
Cumul-atLve Productlon, MMecf
Remalning Raw Reeterves, MMecf
RemaiaLng llarketable R€sorvoa, Mlrlesf

NcIJrs Recovery, bbJ_/MMscf
Remaining NGL's, bbls

Note: (1) tnterval 2240.O 2255.O m KB.

2 ,946
L34

15 .0
30.0

0.798

2 ,946
134

15 ,0
30.0

0.798

L009 . 0
40.0
7.0

32 .0
150

15
L5,L2O

1008 . s
40 .0
7.0

32.O
240

15
38,325

5, 166
3,100
2,092
1, 008

937

1,745
4,647
2,O92
2, 555
2,376
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Tabla 2b

8I'UlIARY OF EROSS RESERVES AIID RESERVOIR PARAMETERS
Aprtl L, 2OL9

TorrcnEe Cl,gno, Italy

Total Proved plus Probable
lfvl e r{\l2

ApullJ.an Carbonate (1)

PRODUCT TYPE

Non-Ageoalated Gag

RESERVOIR PARAI,IETERS

Reserwoir pressure, psia
Reeervoir Temperature, deg F
Average Porosity, t
Average Water Saturation, t
Compreseibilitsy Fact,or, Z

PeEroleum fniLially-in-pIace, Mscf/ac.ft
Reserwoir IJoEs, t
Surface Losa, *

RESERVES

Net Pay, feet
Area. acres

Petroleum Initially-in-place, MMscf
Reserves Initially-in-p1ace, MMscf
Cumulative Production, MMscf
Remaining Raw Reserves, MMscf
Remal.alng Marketable Regarves, !{Mgcf

NGLre Recovery, bbl/MMscf
Remaining NGL's, bbls

Note: ( 1) Int,erval 2240 . O 2255.0 n KB.

15
254,670

2 ,946
134

15.0
30.0

o .798

1009.0
40.0
7.0

70.0
450

3L,'t84
19, 070
2tO92

16 t 978
L5,7gO
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Torrsnte Cigno Field, ltaly

Provsd Develop€d Producing Forecast (Operatsd D.y)
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Torrente Cigno Flold, ltaly

Proved Plur Probable Dovoloped Producing Forecart (Operated Day)

-Hletori(alProdurtloD 
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Figure: 4a - Production and Forecasl Plot (Operated and Calendar Days)
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Table 3a

Summary of Antlclpatod Capltal Expondlturo8

Dovstopmenl

Aprll 1,20t0

Zenlth Energy Ltd,

Torronla Clgno Concosglon. Onshore ltaly

Capital
lntsrost

o/o

GroSg
Capltal

M$

Net
Cepltal

M$
Dolcrlpuon D.te

Frobabto
Loc. Masseria Vinc€tti 2

Ooerillon

March -20 Horizontal drilling, testing, completion, and lieln
TotNl Probable

Note: llll; mosns thourands of dolllla,
The above capital valu6s 8re express€d ln terms of cunenl dollar values wilhout escalallon.
Unless details ar€ known, drilling costs hav6 been splil 70016 lntangible and 30% Tangllble for tax purposes

45.0000 3,333 1,500

3,333 1,500
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DercrlDtlon

Torrente Cigno Field

Tonente Cigno Field

Table 3b

Summary of Antlclpated Gapltal Expenditures
Abandonment and Restoratlon

Aprll 1,2019

Zenlth Energy Ltd.

Torrente Clgno Concesslon, Onshore ltaly

Well

Abandon 1 gas well MV1, reclaim the land

Abandon 1 gas well MV2, reclaim the land

Total Abandonmont and Restoraflon

Capltal Gross Not
lnterest Capltal Capital

%M$M$

45.0000 57 26

57 20

114 5t

45.0000

Note: M$ means thousandE of dollars.
The above cepital valuss are expressed in terms of cunent dollar values without escalation.
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Table 4
Summary of Company Reserves and Economica

Before lncome Tax

April 1,2019

zsnlth Energy Ltd.

Torrente Cigno Concession, ltalY

Medium Oil Natural gas NGL
MMscf

Forecast Prices & Cost8

n rest

Descriotion
MSTB

Gross--Tet
Mbbls Discounted at:

ErqE
Proved Developed Producing

MasseriaVincelli-1 ApullianCarbonate

Total Proved Developed Producing

Probable

Probable DevelopEd Producing

MasseriaVincelli-1 ApullianCarbonate

Total Probable Developed Producing

Probable Undeveloped

MasseriaVincelli-2 ApullianCarbonate

Total Probable Undeveloped

o 0 937 937 __13- 13 2,601 2,256 1,981 1'760 1,580

0 0 937 937 4 3 13 2,601 2,256 1,981 1,760 1,s80

lncr 0 O 1,439 1,439 - 25 25 4,556 2,773 1,772 1'181 I'17

0 o 1,439 1,439 25 25 4,556 2,773 1,772 1'181 817

o o 13,413 13,413 216 216 62,636 21,195 10,479 6,100 4,379

0 0 13,413 13,413 216 216 62,635 21,i95 10,479 0,400 4,379

Total Probable 0 o 14,s52 14,852 242 242 67,192 23,S68 12,251 7,581 5,196

Total Proved Plus Probable o o 15,7s0 15,789 255 255 89,793 26,224 14,232 9,341 6,776

MUS$ means thousands of Unitod Slates dollars.

Gross reserves are ihe total of the Company's working interest share before deduction of royalties owned by others.

Net reserves are the total of the Company's working ancuor royalty interest share after deducting the amounts aftributable to royalties owned by others,

Columns may not add precisely due to accumulative rounding of values throughout the r€port.
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l..bl a l.

EVAIiUATION OP: To!rento Cigno Conco.glon - prowed DevelolEd ?roatucLng BRSO v?.43 P2 BNBRGI SOLMIONS PreE 1
SLOBAI : 0s-m-2019 6s75
EPA I OI-APR-2019 DISC ; 0r-APR-2019 PROD | 0I-APR-2019
RUN DATE: 5-ittt{-2019 TIffi: 13:!?
PItrE: CtcPPI,DAX

TNACA PACTOR
I'IJT POOL RESERVBS
PRODUCTIOtr 10 DATE
DECIJTM IMICATOR

100,ooo0 t
1008 fficP
N/A

EXPONENTIA,IJ

xa6serLa vlncalli-1
Z€nlth Anergy Ltat,

PORBCAAI DRICBS & COATS

T,IELL/IPCATTON
EVEUATED BY
COHPN 8VAIUATED
APPNISN IOR
PRNSg

INTBRAST

AVS Hr 100.0000t

TOIM NONI.'IEITI 29 -H$- (202s)

ROYTTTIEg/IAXES

STATE

Sales gaE
wcF

Cond6nsate
SBL

*o!
Year tlella

co.
Prlc€ thare
$/BBL qrose

Dool Col[,aoy thale
Prlc€.---------

9/xcr ucP/D vol gess Net

20L9
2020

r r.39 a32.5
1 {.{5 {32.s

1662
2206

202l
2022
202t
2024
2025

{32 .5
{3 2,5
132,5
{32.5
80.t

158
156
158
158

29

150
158
150
158

29

158
ls0
1s8
158

29

2206
2206
2205
2206

410

sua
RBM
TOT

931 9t7 937
000

937 9!7 9t7

- P/T - -..-r... COt{pN SffiB mUru NEr REVENTE

capllal
&Aband

Y6ar Cort6
-Ms-

119 119 119 64.57
158 158 158 65 ,70

69.15
72 -77
76.57
90.55
a2 -23

{.51
,1 ,56
{ .54
a,70
1.a7

1
1
1
I
1

1310,t

1310{

tuture Rgvenue (pR) RoyaltloE Opsratlng Costs P!oc&
oEher Caprl
Incone Cosba
-MS- -M9-

FR AfIET NOt
Futu-€ N€t Rev

Aband -"--"-.-------
Codba hdlac 10. 0l
-M9- -M$- -M$-

olr
-M$-

llal€gag Prcducl6 Total-r'r$- -M$- -Mg-
gtat€ OLhGr
-M9- -M$

Mln€rsI
-r$-

F]x€d varia.bls
-M$- -M$- $,/Mcrt- Royaoper back

-H$- g/McF

20r9
2020

2021
2022
2023
2024
2025

522
702

0
0

ao7 2,50
2.65

629
at,

.71
,'t5
,82
,97
,3{

52
83

85
g7
80
90
29

,0
,0

.t

.0
,q
,0
,a

0
0
0
0
0

14s
248
335

320
42A

437
44'
t56
466

76

2.69 0 0
2,71 0 0

2,11 0 0
2-43 0 0
2.49 0 0
2,9s 0 0
2,58 0 0

0 320 300
0 42s 300

0 43? 352
0 4{t 328
0 456 304
0 466 252

29 47 26

0
0
0
0
0

7L2
72t
732
1t2
1{0

86{
803
901
920
!71

153
r51
159
176
3{

3,13
349
356
3 5.!

69

gE
RBM
TOr

29
0

29

9{6 5219
00

946 5219

2065
t

2 065

2630
0

2630

0
0
0

0
0
0

4273

4273

0t

0
29

2601 1981
00

260a 1981

- PROFITSILITY
Before

COMPN SHARB AASIS tax

hto of ReLue (t) ..,,.
Prof.lt Ind€x (undlsc.) .(dlsc. @ 10

(dlsc. @ s
Flrgt Payout (years) .,,
Total Payoub {y€ar8) ,..
eoel o! Findlng ($/BoBl
Npv o lo.ot ($/McF ) ...
r{w @ 5.0r ($/ffcr ) .,.

a/a

2.74
2 .44

52t
0

524

,0
,0
,0

o
0
0

DlEcouC Rate

NEI PBSBNT VMI'E

5 .0t a .0t 10 - 0t 12.0t 15, ot 20 . o3

fR Alt€r Roy & oper.
PEoc & OthoE Incom"
Capltal Costd , ,, ,..
Abddorent costr - "ruturg Net Revonue .

2610 2277 2L02 t99'
0
0

16
1981

1589
0
0
9

x5eo

0
0

2r
2256

0
0

29
2601

L902
0
o

1{

'.a8?

0
0

10
2084

L772
0
0

L2
1760

n/a.,.* goyPN{Y ggtNE

1at. Ysar AwEag€ Royaltleo
OTor
coStE

m Aftor
Roy&Opor

Capltal
Costs

Fqture
He!R€v

t Intoresl
t of tutur€ R€vonus.

100, 0 100. o
0 ,19,6 50. { .0 {9-8
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T.bI. lb

EVAiUAUON OP: Tolrgnts Clgno Conce6sl.on, ItllyTotal provod plu€ probabl6 cons.

EVNUATBD BY
COMPN WEUATBD - Zonlth En€rgy Ltd,
APPRAISATJ FOR
PRGTACT - FORECIST PRtCBg & COSrA

8R(Kl v7 , { 3 P2 BMRGY SOLI'TIONS
GLOBM | 05-m-2019 6575
EFF! 01-APR-2019 DISCi 01-ApR-2019
RW DAla! 5-m-2019 TrW: 14:12
FILB I

TOT&

TOTAI, CAPTTN CO6T8 -
TOTA! IWOW

-M$-
-u$-

1530
10{

8a1ss Cas
MMCP

PogI Cof,{Eny ghar.
I of prlc€ ----------

Year wells $/Mct HCF/D vol oEors Net

2019
2020

a,39 {32.5
{.45 !212.1

CondenEate
BBL

co,
PrLce ghale
$/BBt OroEB

119 119 119
442 442 442

64 ,51
65.70

1918
71f 6

202!
2022
2023
2024
2025

4 .51
4 -58
4.54
4.70
4.77

L362,1
7162.4
1352 , {
Lt62 -4
1352.{

r91
197
t97
l9'l
497

497
497
497
497
497

a02r
00 21
0 021
80al
602L

2025
2027
2028
2029
20 30

t91
{9?
491
487
469

491
497
497
{8?
169

00 21
80 21
80 21
78 63
75',t 2

49?
497
497
491
491

491
49'l
49',1
48?
t59

69.15
72.77
75.57
80.55

03,94
85.6I
67 .46
89.2A
91.13

2
2
2

2

4,84 1!62.{
,l ,90 1362. {
r.97 1362.1
5.0{ 133s.5
5.11 1285.2

20 31
2012
20 33

L8 
'-242.525 L204,7

33 1171.3

45{
440
426

{5d
t40
a2a

{54
{{0
t2g

93 ,01
94.94
96.90

73L7
7092
509s

5817 5SL7 6017
8972 8972 9972

15790 15?90 15?90

10 9950
14 4 t10
2tr570

2
2
2

RBM
TOT

Capital
&,lbanal
Co€ts
-M$-

COMPAM' SHARE RTUM NET RMUE
Rrtur€ Revotrue (n) RoyaIEi€a operatlng co6t6

Year oil
-M9

8rl€car Prcduct€ Tobal-r'ts- -H9- -ug-
crom Otber M1n6ra1
-il$- -MS- -M9- -t

Flxed Vrrlable
-l{9- -ll$- $/BoB

PR After
Roy&Oper

-M9- $/BoE

NEL
back

Prqc&
Oth€r cap'1
Incone Co6t€
-M$- -ilf-

tuture N6t Rev
aband --------------
Cosc. undlac 10 .0t
-r'1$- -M$- -M9-

20t9
2020 324

x35
0

ls30
0
0

0
0

0
1530

0
0
o
0
0

999 ,9
42 .7
10.4
18.0

,6
1.7
'574.9f

9. 09

0
0

0
0

0
0

0
0
0
0
0

522
1969

L2a 5{5
2,t30{69

2243
227 I
2707
2337
2112

3030
2942
29t7

t4 -21
13,10

13 .20
13.54
13,81
1a.09
14.!1

44.66
1{.95
f5.25
tr5.59
15. 97

.0 62

.0 11S

.0 128
,0 130
.0 133
.0 135
.0 130

24t
9{1

335',
t3 78

75.47
L7.04

335

2021
2022
2023
2024
2025

555
504
614
6{6
550

27 97
2051
2922
2983
3032

0
0
0
0
o

o
0
0
0
0

0
0
0
0
0

0
0
0
0
0

1079
1101
LL23
1145
1160

119 2
1215
L240
12,10
1218

l7{8
L7 65
L7 87
L170
L7L9

1591
1630
1655
1703
L7A5

17, 50
f7.93

15 91
153 0
I656
L10'
l?2s

12 81
1196
1L 11
1032

951

L74A
1?65
t787
1710
1719

875
804
140
666
588

t61 5
7637
160 I

521
461
413

0

0
0
0

0
0
0
0
0

0
0
0
0
0

0
0
0
0
0

2026
2027
202A
2029
2030

2407
243?
2112
2451
2!99

30s0
312{

315 9
3089

o
0
0
0
0

L9 .23
19.{2
19. 55
19,05
20.03

673
687
102
702
690

0
o
0

0
0
0

0
0
0

0
0
0

111
]-44
1{5
1{9
L52

18.33
10.73
18. 9g

20,20
t0.35
20,58

16.35
L6.74
1?.13

,031
2012
2033

0
0
0

23s0
x309
227 9

50r
61t
668

0
0
0

.0

.0

.0

155
159
L52

1200
119 ?
LL77

L515
163t
160 I

0
0
0

0
0
0

0
0
0

AUB
RW
roT

1530
10,t

163{

NBT PRB88!|T VArrIrE (-tilg_'----
Dl6coub Rat6 .0t 5.0t LOt 10.0t t2,0t 15.0t 20.0t

2052
3161
s237

16{ ?3
341 S2
51256

21137
{7690
77427

1530
0

153 0

2220't
47565
69793

ro8l2
3400

44232

- PROFI?AAILITY
Before

COMPN SIRB BASIS TAX

r05 28
0

1284
3

934L

1994
0

L2L?
1

67 76

Rate o! ReLue (t)
Proflt fnd6x (uddlBc

(dl6c.
(d1oc.

.)
@10
@5

33ra6
66900

100035

9L27
18753
2184O

4226t
I 56s3

L27916

0
0
0

FLr€t Payout (yea!6) ,.
Total Payoue (year8) ,.
Cost of Finding (g/BOE)
NPV o 10.0t (g/BoE ) .,
NPv o s.ot ($/BoB ) ..

0
10r
104

FR AEtor Roy & qrer,
PrOC & Other fncon6.
Capl.tal CosEg .,.,..
abildom€nb Cgst6 . .
tuturc N€l RGvenue .

7L427
0

1s30
104

69793

21 50a
0

1{3 9
?1

46224

79025
0

13 S9
11

x-7625

t5597
0

1f,55
7

14272

1t 166
0

!321
5

11034

cr-s coMPAlW SHIRE =====-=---

rEr year Avoras€ Royartr."" mL ff"tj;:: "33:t't ff:H:;
t Intsloat
t of Futur6 Rov€nue,

100.0 100-0
.0 4t,2 55. g t,2 54 .6
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f.b1. ao
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General

BIT

AIT

M$

Effective Date

$US

WTI

ARTC

GRP

lnterests and Rovalties

BPO

APO

APPO

Payout

GORR

ss 1/150 (5%-15%) Oit

FH

P&NG

Twp

Rge

Sec

Freehold Royalty

Petroleum and Natural Gas

Township

Range

Section

NC

GLOSSARY OF TERMS
(Abbreviations & Definitions)

Before lncome Tax

After lncome Tax

Thousands of Dollars

The date for which the Present Value of the future cash flows and
reserve categories are established

United States Dollars

West Texas lntermediate - the common reference for crude oil used
for oil price comparisons

Alberta Royalty Tax Credit

Gas Reference Price

Before Payout

After Payout

After Project Payout

The point at which a participant's original capital investment is
recovered from its net revenue

Gross Overriding Royalty - percentage of revenue on gross revenue
earned (can be an interest or a burden)

New Crown - crown royalty on petroleum and natural gas
discovered after April 30, '1974

Sliding Scale Royalty - a varying gross overriding royalty based on
monthly production. Percentage is calculated as 1-150th of monthly
production with a minimum percentage of 5% and a maximum of
'l5Yo
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TechnicalData

psia

MSTB

MMscf

Bbls

Mbbls

MMBTU

STB/d

Mscf/d

GOR (scf/STB)

mKB

EOR

GJ

Marketable or Sales
NaturalGas

NGLs

Raw Gas

Pounds per square inch absolute

Thousands of Stock Tank Barrels of oil (oil volume at 60 F and 14.65
psia)

Millions of standard cubic feet of gas (gas volume at 60 F and 14.65
psia)

Barrels

Thousands of barrels

Millions of British Thermal Units - heating value of natural gas

Stock Tank Barrels of oil per day - oil production rate

Thousands of standard cubic feet of gas per day - gas production
rate

Gas-Oil Ratio (standard cubic feet of solution gas per stock tank
barrel of oil)

Metres Kelly Bushing - depth of well in relation to the Kelly Bushing
which is located on the floor of the drilling rig. The Kelly Bushing is
the usual reference for all depth measurements during drilling
operations.

Enhanced Oil Recovery

Gigajoules

Natural gas that meets specifications for its sale, whether it occurs
naturally or results from the processing of raw natural gas. Field and
plant fuel and losses to the point of the sale must be excluded from
the marketable quantity. The heating value of marketable natural
gas may vary considerably, depending on its composition; therefore,
quantities are usually expressed not only in volumes but also in
terms of energy content. Reserves are always reported as
marketable quantities.

Natural Gas Liquids - Those hydrocarbon components that can be
recovered from natural gas as liquids, including but not limited to
ethane, propane, butanes, pentanes plus, condensate, and small
quantities of non-hydrocarbons.

Natural gas as it is produced from the reservoir prior to processing.
It is gaseous at the conditions under which its Volume is measured
or estimated and may include varying amounts of heavier
hydrocarbons (that may liquefy at atmospheric conditions) and water
vapour; may also contain sulphur and other non-hydrocarbon
compounds. Raw natural gas is generally not suitable for end use.

Estimated Ultimate RecoveryEUR
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T,ENITH
ENERCY

June 1.4,2019

Chapman Petroleum Englneering Ltd.

7Q0, lL22 - 4th Street SW

Calgary, AB

T2R 1M1

Dear Sir:

Re: Comoanv Reoresentatlon Lctter

Regarding the evaluation of our Company's oil and gas reserves and independent appraisal of the

economic value of these reserves for the year ended March 3L 2aL9, {the effective date), we herein

confirm to the best of our knowledge and belief as ofthe effective date of the reserves evaluation,

and as applicable, as of today, the following representations and information made available to you

during the conduct of the evaluation:

1. We, Zenith Energy Ltd., (the Client) have made available to you, Chapman Petroleum

Engineering Ltd. (the Evaluator) certain records, information, and data relating to the evaluated

properties that we conflrm is, with the exception of immaterial items, complete and accurate

as of the effective date of the reserves evaluation, including the following:

. Accounting. financial, tax and contractual data

r Asset ownership and related encumbrance information;

r Details concerning product marketing, transportation and processing arrangements;

o All technical information including geological, englneering and production and test data;

r Estimates of future abandonment and reclamation costs.

F-
I

Zcnith Encrgy LttJ,, Suite 1500, l5th Floor, Bankers court, 850-2nd st, sw calgnry, Albcrta,'I2P 0R8, Canada'

E-mail: info@zenithcncryy.cn
Tel: +l (587)3t5 9031

Websitc: www,zrnithcnergY,ca
Twi ttcr: h ltps ://trv ittcr.com/zcn ithencrgyl ld
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2. We confirm that all financial and accounting information provided to you is, to the best of our

knowledge, both on an indlvidual entity basis and in total, entlrely consistent wlth that

reported by our Company for public disclosure and audlt Purposes.

3. We confirm that our Company has satisfactory title to all of the assets, whether tanglble,

intanglble, or otherwise, for which accurate and current ownershlp information has been

provided,

4. Wlth respect to all information provided to you re6arding product marketlnS, transportation,

and processlng arrangements, we conflrm that we have disclosed to you all anticipated

changes, termlnations, and additions to these arrangements that could reasonably be expected

to have a material effect on the evaluation of our Company's reserves and future net revenues.

5. Wlth the possible exception of ltems of an lmmaterlal nature, we confirm the following as of

the effectlve date ofthe evaluatlon:

. For all operated propertles that you have evaluated, no changes have occurred or are

reasonably expected to occurto the operatinB conditlons or methods that have been used

byourCompanyoverthepasttwelve(12) months,exceptasdisclosedtoyou. lnthecase

of non-operated propertles, we have advised you of any such changes of which we have

been made aware.

r All regulatory, permits, and licenses required to allow contln uity of future operations and

production from the evaluated properties are ln place and, except as dlsclosed to you,

there are no directives, orders, penalties, or regulatory rullngs in effect or expected to

come into effect relatlng to the evaluated properties.

r Except as disclosed to you, the producing trend and status of each evaluated well or entity

in effect throughout the three-month period preceding the effective date of the

evaluation are conslstent with those that existed forthe same well or entity immediately

prlor to this three-month Period'

r Except as disclosed to you, we have no plans or lntentlons retated to the ownershlp,

development or operation of the evaluated propertles that could reasonably be expected

to materially affect the productlon levels or recovery of reserves from the evaluated

properties.

Zonith Energy Ltd., Suite l5@, l5th Floor, Bankers Courl, 850-2nd St, SW C0lgary Alberta, T2P 0R8, Canuda'

E-muill lntb@zenithenergY,co
Tel:+l (58?)3159031

Website: www,zen ithenorgY.ca

Twitter: https://twitter,corn/zcnithencrgyltd
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a lf materlal changes of an adverse nature occur in the COmpany's operatlng performance

subsequent to the effectlve date and prior to the report date, we wlll lnform you of such

material changes prlor to requestlng your approval for any public dlsclosure of reseryes

information.

ffi^*,

6. We hereby confirm that our Company is ln material compliance with all Envlronmental Laws

and does not have any Environmental Clalms pending'

Between the effective date ofthe report and the date ofthis letter, nothing has come to our attention

that has materially affected or could affect our reseryes and economic value of these reserves that

has not been disclosed to you.

Yours very truly,

President and Chief Executive Officer

Zcnith Energy Ltd., suito 1500, I 5th Floor, Bankers court, 850-2nd st, sw calgary, Alberta, T2P 0R8, Canada.

E-mail: intb@cnithcnergY.ca
Tcl: +l (587) 315 9031

Website: www.zenilhenergY'ca
Twitter; http://tw itter.corn/zenithenergyl td
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