THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt about
the contents of this Document or the action you should take, you are recommended to seek your own financial
advice immediately from an appropriately authorised stockbroker, bank manager, solicitor, accountant or other
independent financial adviser who, if you are taking advice in the United Kingdom, is duly authorised under the
Financial Services and Markets Act 2000 (“FSMA").

This document comprises a prospectus (the “Prospectus”) relating to Zenith Energy Ltd (the “Company”) prepared
in accordance with the Prospectus Regulation Rules of the Financial Conduct Authority (the “FCA") made under
section 73A of FSMA and approved by the FCA under section 87A of FSMA. The Prospectus has been approved
by the FCA, as competent authority under the UK version of Regulation (EU) No 2017/1129, which is part of UK
law by virtue of the European Union (Withdrawal) Act 2018 (the “Prospectus Regulation”). The FCA only approves
the Prospectus as meeting the standards of completeness, comprehensibility and consistency imposed by the
Prospectus Regulation. Such approval shall not be considered as an endorsement of the issuer that it the subject
of this Prospectus. Such approval should not be considered as an endorsement of the quality of the securities
that are the subject of this Prospectus. Investors should make their own assessment as to the suitability of
investing in the securities. The Prospectus has been drawn up as part of a simplified prospectus in accordance
with Article 14 of the Prospectus Regulation. The Prospectus has been made available to the public in accordance
with Rule 3.2 of the Prospectus Regulation Rules and Article 21 of the Prospectus Regulation.

Application has been made to the FCA for the Subscription Shares, Capitalisation and the Admission Shares to be admitted
to the Official List maintained by the FCA (the “Official List”) (by way of a standard listing under Chapter 14 of the listing
rules published by the UK Listing Authority under section 73A of FSMA as amended from time to time (the “Listing Rules”))
and to the London Stock Exchange plc (the “London Stock Exchange”) for the Subscription Shares, Capitalisation Shares
and Admission Shares to be admitted to trading on the London Stock Exchange’s main market for listed securities (together,
“Admission”). It is expected that Admission will become effective, and that unconditional dealings in the Admission Shares,
Capitalisation Shares and Subscription Shares will commence, at 8.00 a.m. on 16 November 2021.

THE WHOLE OF THE TEXT OF THIS DOCUMENT SHOULD BE READ BY PROSPECTIVE INVESTORS. YOUR ATTENTION
IS SPECIFICALLY DRAWN TO THE DISCUSSION OF CERTAIN RISKS AND OTHER FACTORS THAT SHOULD BE
CONSIDERED IN CONNECTION WITH AN INVESTMENT IN THE COMMON SHARES, AS SET OUT IN THE SECTION
ENTITLED “RISK FACTORS"” BEGINNING ON PAGE 10 OF THIS DOCUMENT.

The Directors, whose names appear on page 28, and the Company accept responsibility for the information contained in
the prospectus. To the best of the knowledge of the Company and the Directors, the information contained in this document
is in accordance with the facts and this document makes no omission likely to affect the import of such information.
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Allenby Capital Limited, who is authorised and regulated by the FCA in the United Kingdom, is acting exclusively as financial
adviser the Company in relation to the Admission and no one else. Allenby Capital Limited will not regard any other person
(whether or not a recipient of this Document) as its client in relation to the Admission and will not be responsible to anyone
(other than the Company) for protections afforded to the clients of Allenby Capital Limited or for providing any advice in
relation to the Admission, the Subscription, the contents of this Document or any transaction or arrangement referred to
herein. No liability whatsoever is accepted by Allenby Capital Limited for the accuracy of any information or opinions
contained in this Document or for the omission of any material information, for which it is not responsible. However,
nothing in this paragraph excludes or limits any responsibility which Allenby Capital Limited may have under FSMA or the
regulatory regime established thereunder, or which, by law or regulation cannot otherwise be limited or excluded.



This Document does not constitute an offer to sell or an invitation to subscribe for, or the solicitation of an offer or invitation
to buy or subscribe for, Common Shares in any jurisdiction where such an offer or solicitation is unlawful or would impose
any unfulfilled registration, publication or approval requirements on the Company.

The Common Shares are not listed on any exchange or market in Canada and this Document has not been approved by
any securities regulatory authority in Canada.

The Common Shares have not been and will not be registered under the US Securities Act of 1933, as amended (the
“Securities Act”), or the securities laws of any state or other jurisdiction of the United States or qualified for sale under
applicable securities laws of Australia, Canada, Japan or the Republic of South Africa. Subject to certain exceptions, the
Common Shares may not be, offered, sold, resold, transferred or distributed, directly or indirectly, within, into or in the
United States or to or for the account or benefit of U.S. persons (as defined in Rule 902 under the Securities Act) or to
persons in the United States, Australia, Canada (other than pursuant to exemptions from the prospectus requirement under
Canadian securities legislation), Japan, the Republic of South Africa or any other jurisdiction where such offer or sale would
violate the relevant securities laws of such jurisdiction. The Subscription Shares may not be resold in Canada or to a resident
of Canada for a period of four months and one day following Admission.

The distribution of this Document in or into jurisdictions other than the United Kingdom may be restricted by law and
therefore persons into whose possession this Document comes should inform themselves about and observe any such
restrictions. Any failure to comply with these restrictions may constitute a violation of the securities laws of any such
jurisdiction.

Application has been made for the Subscription Shares, the Capitalisation Shares and the Admission Shares to
be admitted to the standard list segment of the Official List. The Company’s existing Common Shares (apart from
the Admission Shares) are currently admitted to the standard list segment of the Official List. A Standard Listing
affords investors in the Company a lower level of regulatory protection than that afforded to investors in
companies with Premium Listings on the Official List, which are subject to additional obligations under the
Listing Rules.

It should be noted that the FCA does not and will not have the authority to (and will not) monitor the
Company’s compliance with any of the Listing Rules which the Company has indicated herein that it intends to
comply with on a voluntary basis, nor to impose sanctions in respect of any failure by the Company so to
comply. However, the FCA would be able to impose sanctions for non-compliance where the statements
regarding compliance in this Document are themselves misleading, false or deceptive.

Without prejudice to any obligation of the Company to publish a supplementary prospectus pursuant to section 87G of
FSMA or Rule 3.4 of the Prospectus Regulation Rules, the publication of this Document does not create any implication that
there has been no change in the affairs of the Group since, or that the information contained herein is correct at any time
subsequent to, the date of this Document. Notwithstanding any reference herein to the Company’s website, the information
on the Company’s website does not form part of this Document.

Notice to Distributors

Solely for the purposes of the temporary product intervention rules made under sections S137D and 138M of the FSMA
and the FCA Product Intervention and Product Governance Sourcebook (together, the “Product Governance
Requirements”), and disclaiming all and any liability, whether arising in tort, contract or otherwise, which any
“manufacturer” (for the purposes of the Product Governance Requirements) may otherwise have with respect thereto, the
Subscription Shares have been subject to a product approval process, which has determined that the Subscription Shares
are: (i) compatible with an end target market of retail investors and investors who meet the criteria of professional clients
and eligible counterparties, as defined under the FCA Conduct of Business Sourcebook COBS 3 Client categorisation, and
are eligible for distribution through all distribution channels as are permitted by the FCA Product Intervention and Product
Governance Sourcebook (the “Target Market Assessment”).

Notwithstanding the Target Market Assessment, distributors should note that: the price of the Subscription Shares may
decline and investors could lose all or part of their investment; the Common Shares offer no guaranteed income and no
capital protection; and an investment in the Common Shares is compatible only with investors who do not need a
guaranteed income or capital protection, who (either alone or in conjunction with an appropriate financial or other adviser)
are capable of evaluating the merits and risks of such an investment and who have sufficient resources to be able to bear
any losses that may result therefrom. The Target Market Assessment is without prejudice to the requirements of any
contractual, legal or regulatory selling restrictions in relation to the Subscription. Furthermore, it is noted that,
notwithstanding the Target Market Assessment, Allenby Capital Limited will only procure investors who meet the criteria
of professional clients and eligible counterparties. For the avoidance of doubt, the Target Market Assessment does not
constitute: (a) an assessment of suitability or appropriateness for the purposes of the FCA Conduct of Business Sourcebook
COBS 9A and 10A respectively; or (b) a recommendation to any investor or group of investors to invest in, or purchase, or
take any other action whatsoever with respect to the Subscription Shares.

Each distributor is responsible for undertaking its own target market assessment in respect of the Subscription Shares and
determining appropriate distribution channels.

This prospectus is dated 12 November 2021.
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PART 1
SUMMARY

Introduction and Warnings

This document is issued by Zenith Energy Ltd, whose legal entity identification number (LEl) is
213800AYTYOYD6154569 and relates to the admission to trading of new common shares of no par value,
whose international securities identification number (ISIN) is CA98936C1068.

The Company can be contacted in writing at Zenith Energy (O&G) Ltd., 52 Grosvenor Gardens, London,
England, SW1W 0AU, by telephone on +44 2038070649, and by email at info@zenithenergy.ca

This Document was approved on 12 November 2021 by the Financial Conduct Authority, who can be
contacted in writing at 12 Endeavour Square, London E20 1JN UK.

This summary should be read as an introduction to this Document. Any decision to invest in the Common
Shares should be based on consideration of this Document as a whole. Civil liability attaches only to those
persons who have tabled this summary, including any translation thereof, but only if this summary is
misleading, inaccurate or inconsistent when read together with the other parts of this Document, or if this
summary does not provide, when read together with the other parts of this Document, key information in
order to aid investors when considering whether to invest in the Common Shares. Investors could lose all or
part of their invested capital in Common Shares.

Key Information on the Issuer
Who is the issuer of the securities?

The legal and commercial name of the issuer is Zenith Energy Ltd, whose LEl is 213800AYTYOYD6154569,
and is registered and domiciled in British Columbia, Canada under the Business Corporations Act (British
Columbia) as a corporation with registered number BC0803216.

The Company’s primary activity is an international oil and gas exploration, development and production
business. The Company has a portfolio of oil and gas assets in Italy and Africa. The Group’s principal assets
are held through:

(i) its wholly owned subsidiary, Zenith Energy Netherlands BV (“Zenith Netherlands”), which holds a
45% interest in the Sidi El Kilani Concession in Tunisia (subject to Tunisian government approval of
the acquisitions);

(ii) its wholly owned subsidiary, Zenith Energy Africa Limited (“Zenith Africa”), which holds a 45%
interest in the Tunisian onshore Ezzaouia Concession (“Ezzaouia”);

(i) its wholly owned subsidiary, Compagnie Du Desert Ltd (“CDD"), which holds a 100% interest in the
El Bibane and Robbana concessions in Tunisia;

(iv)  its wholly owned subsidiary, Zenith Congo SA (“Zenith Congo"”) which has received (subject to final
approval and negotiation of a production sharing agreement) a 25-year licence for the Tilapia oilfield
in the Republic of the Congo, in which it holds an anticipated 60% interest (subject to final licence
terms); and

(v) Canoel Italia S.r.l. (in which the Company has a 98.64% shareholding), which holds various working
interests in 13 onshore exploration and production properties in Italy.

The Company is seeking to acquire further oil and gas assets in West Africa to complement its existing assets
in Italy, Congo and Tunisia.

On March 2, 2020, the Company announced that, in view of Zenith's strategic focus on pursuing large-scale
oil production and development opportunities in Africa, it will hand over the Contract Rehabilitation Area,
operated under the REDSPA, to SOCAR. Zenith announced its final exit from Azerbaijan on 10 November
2020 and received final payment for oil produced in December 2020.

The Company decided to exit Azerbaijan as, after several years and more than USD 5 million invested, the
challenging geology of the oilfield and its production reservoirs, the unreliability of historical field data and
the poor condition of many of the Soviet-era wells made it economically undesirable to continue.



The REDSPA was terminated in May 2020 and the handover of all production infrastructure and employees
in Azerbaijan completed in June 2020. Zenith received a payment for oil production of approximately
US$508,000 from SOCAR corresponding to material revenues for the months of April, May and part of
June 2020.

During the financial year ended March 31, 2020, the Company produced 74,290 bbls of oil and sold 70,005
bbls of oil from its assets in Azerbaijan. During the financial year ended March 31, 2020, the Company sold
17,660 mcf of natural gas and 214 bbls of condensate from its Italian assets and sold 10,500 MWh of
electricity in Italy.

As at 21 September 2021, the following persons required disclosure under the DTR:

Number of % of Issued
Name Shares held Shares held
Andrea Cattaneo 63,438,512 4.51%

The Company’s key executive officers are Andrea Cattaneo, President and Chief Executive Officer and Luca
Benedetto, Chief Financial Officer.

The Company’s statutory auditors are Jeffreys Henry LLP of 5-7 Cranwood Street, London EC1V 9EE UK,
whose audit registration number is C001108797.

What is the key financial information regarding the issuer?

The table below sets out summary audited consolidated statements of financial position for the Financial Year
ended 31 March 2021 and 2020, and for the interim six months ended 30 September 2020 and 2019.

Audited financial Unaudited financial
year ended six months ended
31 March 31 March 30 September 30 September
2021 2020 2020 2019
CAD$'000 CAD$'000 CAD$'000 CAD$'000
ASSETS
Non-current assets
Property, Plant & Equipment 100,482 37,600 33,230 1,080,311
Other receivables 12 13 12 408
100,494 37,613 33,242 1,080,719
Current Assets
Other 17,311 30,902 16,076 4,000
Cash & Cash Equivalents 1,631 3,118 1,453 1,681
18,942 34,020 17,529 5,681
TOTAL ASSETS 119,436 71,633 50,771 1,086,400
EQUITY AND LIABILITIES
Equity attributable to equity holders
for the parent 23,803 16,639 8,723 571,845
Total equity 23,803 16,639 8,723 571,845
Current Liabilities
Trade and other payables 21,028 17,234 17,739 10,731
Consideration payable — — — 857
Debt 9,325 2,274 2,197 1,866
Total current liabilities 30,353 19,508 19,936 13,454
Non-current liabilities
Debt 6,823 21,985 8,805 9,905
Decommissioning provision 16,219 13,501 13,307 8,807
Consideration payable 42,238 — — 482,389
Total non-current Liabilities 65,280 35,486 22,112 501,101
TOTAL EQUITY AND LIABILITIES 119,436 71,633 50,771 1,086,400




The table below sets out the audited consolidated Statement of Comprehensive Income or the Financial
Year ended 31 March 2021 and 2020, and for the interim six months ended 30 September 2020 and 2019.

Audited financial Unaudited financial
year ended six months ended
31 March 31 March 30 September 30 September
2021 2020 2020 2019

CAD$'000 CAD$'000 CAD$'000 CAD$'000
Continuing operations
Revenue 596 735 145 344
Cost of Sales (2,441) (3,210) (854) (1,361)
Gross Profit/(Loss) (1,845) (2,475) (709) (1,017)
Administrative expenses (16,201) (6,991) (3,548) (1,989)
Operating Profit/(Loss) (18,046) (9,466) (4,257) (3,006)
Gain on business combination 36,491 20,111 — —
Other gain/(losses) (13,466) 1425
Finance Expense (1,451) (1,742) (284) 1,038
Profit/(loss) for the year before Taxation 3,528 10,328 (4,541) (1,968)
Taxation 3) (4) 3) —
Gain/(loss) from continuing operations 3,525 10,324 (4,544) (1,968)
Loss from discontinued operations — (580,633) — —
Profit/(loss) for the year attributable
to owners of the Parent 3,525 (570,309) (4,544) (1,968)
Other Comprehensive Income 1,054 (651) 563 (5)
Comprehensive Income for the year
attributable to owners of the Parent 4,579 (570,960) (3,981) (1,973)
Earnings per share (CAD)
Basic 0.004 (1.42) (0.01) (0.01)
Diluted 0.003 (1.42) (0.01) (0.01)

The table below sets out extracts from the audited consolidated Statement of cash flows of the Group for
the or the Financial Year ended 31 March 2021 and 2020, and for the interim six months ended 30
September 2020 and 2019.

Audited financial Unaudited financial
year ended six months ended
31 March 31 March 30 September 30 September
2021 2020 2020 2019
CADS$'000 CADS$'000 CADS$’'000 CAD$'000
Net cash flows from operating activities (9,813) (12,061) (12,517) (11,065)
Net cash flows from investing activities (202) (1,242) (8) (1,951)
Net cash flows from financing activities 10,426 11,465 12,297 10,500
Net (decrease)/increase in cash 411 (1,838) (228) (2,516)
Cash and cash equivalents at beginning
of period 1,220 3,058 1,681 4,197
Cash and cash equivalent at end of year 1,631 1,220 1,453 1,681

No pro forma financial information is included in this prospectus.

There are no qualifications in the audit opinions on the historical financial information the years ended
31 March 2018, 2019 and 2020 that are incorporated by reference. For the year ended 31 March 2021, the
audit opinion includes a material uncertainty in relation to going concern.



What are the key risks that are specific to the issuer?
The impact of global oil prices on the Company

Demand for oil and gas is closely related to the health of the world economy while supply is determined more
by political matters. The price of oil and gas is set at a global level with small variances for local conditions.
Zenith is a very small producer and the price it receives for the oil and gas it produces is determined by global
supply and demand factors beyond its control. The Company’s financial performance may therefore be
substantially impacted both positively and negatively by factors beyond its control. Changes in global prices
for oil and gas may result in the Company no longer being able to produce oil and/or gas on a profitable
basis. 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 the Company’s financial results
and reserves estimates.

Zenith’s oil and natural gas reserves 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

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 reserves, future rates of
production, and the timing of development expenditures. The reliability of proven reserve estimates depends
on a number of factors, assumptions and variables, many of which are beyond Zenith's control. 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 of operations, financial condition and future
prospects.

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 of sour 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 Zenith maintains liability insurance
in an amount that it considers consistent with industry practice, the nature of these risks is such that liabilities
could exceed policy limits, in which event Zenith could incur significant costs.

Government intervention and regulation may have a material adverse effect on Zenith's business. Zenith
might not be able to comply with its obligations under licences.

The oil and gas industry is subject to regulation and intervention by governments, 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 government 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 governmental intervention. Any violations of substantial
conditions may therefore have a material adverse effect on Zenith's business, results of operations and
financial condition.

Zenith is subject to general operational risks

Zenith is subject to general operational risks such as the risk of loss due to errors, infringements, interruptions
or damages caused by internal processes, personnel, systems or due to external events. The Group is exposed
to many types of operational risk, including the risk of fraud by employees and external parties, the risk of
unauthorized transactions carried out by employees and the risk of operational errors, including those
resulting from defects or malfunctions of the computer or telecommunication systems, and the risk of
accidental events making unusable plant and equipment used in production processes. The systems and
methods of management of operational risks are designed to ensure that such risks associated with the
Group’s activities are kept adequately under control. However, any inconvenience or defect of such systems,
plant and machinery could adversely affect the financial position and operation results of the Group.



Zenith is subject to going concern risks

We draw attention to the yearly audit report in the financial statements as of 31 March 2021, which explains
that the Group is dependent upon additional fund raises within the going concern period in order to continue
developing its oil and gas projects and to simultaneously satisfy loan repayments which are due within the
going concern period. The Group has secured additional funds from the Subscription, which combined with
the improved prices being received for oil, gas and electricity, the Board believes will be sufficient to meet
all its contracted requirements during the forthcoming 12 months.

Key Information on the Securities
What are the main features of the securities?

The Company is seeking admission to trading of a further 1,467,751,863 Common Shares, made up of
272,727,273 Subscription Shares, 108,181,818 Capitalisation Shares and 1,086,842,772 Admission Shares.
The ISIN for the Common Shares is CA98936C 1068, the SEDOL is BYNXNZ9 and the TIDM is ZEN. Each of
the Subscription Shares and Admission Shares carries one voting right and rank pari passu with the existing
Common Shares. The Subscription Price is payable in Pounds Sterling. The Common Shares have no nominal
value and their term is perpetual. The Common Shares are the ordinary equity of the Company and rank at
the bottom of the Company’s capital structure in the event of insolvency, with all creditors being paid out
first. The Company only has one class of shares, the Common Shares. The Common Shares are freely
transferable. Currently the Company does not pay a dividend and there are no plans to do so in the
foreseeable future. There is no guarantee attached to the Common Shares.

Where will the securities be traded?

The Admission Shares, the Capitalisation Shares and the Subscription Shares will be admitted to trading on
the Main Market of the London Stock Exchange, alongside the Existing Common Shares. The Common
Shares are also admitted to trading on the Euronext Growth Market of the Oslo Bers, and the Subscription
Shares and Capitalisation Shares will be admitted to trading on this market.

What are the key risks that are specific to the securities?

Further issues of securities will dilute existing holders

The Company is likely to make further issues of Common Shares in the future either to finance the
development of its existing assets or to acquire new assets. Such issues of new Common Shares would cause
dilution to existing Shareholders and may not necessarily be priced at a premium to the price which
Shareholders may have purchased their Common Shares.

No history of paying dividends
The Company has never paid a dividend and is unlikely to do so in the foreseeable future. There can be no

certainty that the Company will ever pay a dividend. This will impact on the future value of the Common
Shares if no dividend is ever paid.

Key information on the admission to trading on a regulated market
Under which conditions and timetable can I invest in this security?

This Prospectus does not constitute an offer or an invitation to any person to subscribe for or purchase any
Common Shares. The Subscription Shares are not being offered to the public.



Why is a prospectus being produced?

The Company’s Existing Common Shares are admitted to trading on the Main Market of the London Stock
Exchange. This Document is required to admit the Subscription Shares, the Capitalisation Shares and the
Admission Shares to the Main Market of the London Stock Exchange. There are no material conflicts of
interest relating to the admission to trading of the Subscription Shares, Capitalisation Shares or the Admission
Shares. There is no underwriting agreement. The proceeds of the subscription will be £3,000,000 (the Net
Proceeds will be £2,850,000) and will be utilised as follows:

Use Amount (£)
Work on Ezzaouia concession, Tunisia £1,300,000
Drilling well in Robbana concession, Tunisia £600,000
Transportation of Zenith’s drilling rig to Africa £300,000
Work on Tilapia Il, Congo (subject to licence grant) £250,000
Prospectus and associated costs £150,000
General working capital £400,000
Total £3,000,000



PART 2
RISK FACTORS

Investing in and holding the Common Shares involves financial risk. Accordingly, investors in the Common
Shares should carefully review all of the information contained in this Prospectus and should pay particular
attention to the risks associated with an investment in the Common Shares, the Group’s business and the
industries in which the Group participates. Further, the following risks should be considered together with
all other information contained in this Prospectus.

In addition, prospective investors should note that the risks relating to the Group, its industries and the
Common Shares summarised beginning on page 4 of this Document in the section of this Prospectus headed
“Summary” are the risks that the Company believes to be the most essential to an assessment by a
prospective investor of whether to consider an investment in the Common Shares. However, as the risks
which the Group faces relate to events and depend on circumstances that may or may not occur in the
future, prospective investors should consider not only the information on key risks summarised in the section
of this Prospectus headed “Summary” but also, among other things, the risks and uncertainties
described below.

The risks and uncertainties described below are not an exhaustive list and do not necessarily comprise all, or
explain all, of the risks associated with the Group and the industries within which it operates or an investment
in the Common Shares. However, they do comprise the material risks and uncertainties in this regard that
are known to the Directors. Additional risks and uncertainties relating to the Group and/or the Common
Shares that are not currently known to the Directors, or which the Directors currently deem immaterial, may
arise or become (individually or collectively) material in the future and may have a material adverse effect on
the Group’s business, results of operations or financial condition and, if any such risk or risks should occur,
the price of the Common Shares may decline and investors could lose part or all of their investment.

Prospective investors should consider carefully whether an investment in the Common Shares is suitable for
them in light of the information in this Prospectus and their personal circumstances. Investors should consult
a legal adviser, an independent financial adviser or a tax adviser for legal, financial or tax advice if they do
not understand this Prospectus (or any part of it).

Risks related to Zenith's business Activities
The impact of global oil prices on the Company

Demand for oil and gas is closely related to the health of the world economy while supply is determined more
by political matters. The price of oil and gas is set at a global level with small variances for local conditions.
Zenith is a very small producer and the price it receives for the oil and gas it produces is determined by global
supply and demand factors beyond its control. The Company’s financial performance may therefore be
substantially impacted both positively and negatively by factors beyond its control. Changes in global prices
for oil and gas may result in the Company no longer being able to produce oil and/or gas on a profitable
basis. 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 the Company’s financial results
and reserves estimates.

Zenith’s oil and natural gas reserves 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

The reserves data set forth in this prospectus represent only estimates and should not be construed as exact
guantities. Numerous uncertainties are inherent in estimating quantities of proved reserves, 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. 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 of operations, financial condition and
future prospects.
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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, staff and 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. The Issuer is looking to acquire new oil and gas fields. There is a risk that competitors
of the Issuer’s, who have greater financial resources, staff and facilities, are more successful in the selection
and acquisition of new suitable producing properties or prospects for exploratory drilling. The selection by
the Issuer of a property which is not suitable for producing and exploratory drilling, or the granting of suitable
producing properties to competitors of the Issuer can significantly worsen the future cash flow assumptions
of the Group and the overall financial outlook of the Issuer in the future.

The economic, legal and political position in its countries of operation may negatively impact on
Zenith's business

Zenith operates in a number of different jurisdictions, which, with the exception of Italy, would be described
as “emerging economies”. In such emerging economies, the economic, legal and political infrastructures are
often less developed and more volatile than in a jurisdiction such as the United Kingdom. These factors may
therefore have a detrimental impact on the business of Zenith, including, but not limited to: the risk of partial
or full nationalisation; the imposition of punitive taxation or royalty regimes; degraded physical infrastructure;
inconsistent or capricious application of laws and regulations; revocation of business or mineral licences on
changes of governments; civil disturbances or military action.

Country Specific Risks
Iraly

The non-renewal of Italian gas production concessions could impact the Issuer’s business activities
negatively

The gas concession regarding the production and exploration properties of Torrente Cigno, Masseria
Grottavecchia, San Teodoro, Misano Adriatico and San Mauro were scheduled to expire between 2018 and
2020; the Issuer requested an extension of the concession regarding these properties. 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 (concept of silent approval). While the concept of silent approval does not
apply in all areas of administrative law, this is the standard practice in relation to oil and gas concessions,
and thus these concessions are considered extended and are scheduled to expire between 2029 and 2030.
While there is legal uncertainty with silent approval that could lead to negative impacts on the Issuer, such
as in case of an unprocessed application, this risk is considered to be low, however if it did come to pass, it
would be material since the majority of the Issuer’s revenues currently derive from the Italian gas production.
Thus, a non-renewal of the concessions would have a significant negative impact on the Issuer’s revenues.
In particular, the non-renewal of the Torrente Cigno exploration property would affect the Issuer significantly
since this property currently is responsible for approximately 13 per cent of the Group’s production.

Tunisia

Approval for the acquisition of a 45% working interest in the North Kairouan permit and the Sidi
El Kilani concession might not be granted

Zenith Netherlands has signed two conditional sale and purchase agreements with KUFPEC and CNPC
respectively as sellers for the acquisition of their working interest of each 22.5 per cent in, inter alia, the North
Kairouan permit and the Sidi El Kilani concession (together the “Tunisian Acquisition”).The completion of
the Tunisian Acquisition remains conditional on the approval being granted by the Comité Consultatif des
Hydrocarbures of the Republic of Tunisia in respect of the transfer of the sellers’ rights, title and interest in
and under the Tunisian Acquisition to Zenith Netherlands. The Issuer looks forward to receiving regulatory
approval from the Comité Consultatif des Hydrocarbures of the Republic of Tunisia in respect of the transfer
of ownership for both acquisitions in the second half of the current financial year. In the case that the Comité
Consultatif des Hydrocarbures of the Republic of Tunisia will deny the approval of this acquisition, Zenith will
lose its investments made in Tunisia and the probable reserves mentioned in the Chapman Report 2021 -
Tunisia will not be accessible for the Group.
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Insufficient data is an obstacle to support reserves for 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 from evaluating the potential of certain fields correctly and the
Issuer may consequently lose business or invest in unprofitable fields.

Economic and political developments in Tunisia may negatively affect the development of
Zenith's business

Political unrest in Tunisia would expose the Issuer to political risks, including expropriation and nationalisation
of property, civil strife and acts of war or terrorism, which could, in turn, have a significant adverse effect
on the country’s economy. Political unrest may lead to danger of attacks on employees and/or facilities,
social unrest, including strikes and political protests and demonstrations. Next to the overall security concern
regarding the safety of employees and/or facilities, there is a risk that political unrest may lead to interruptions
in the production of oil. Any interruption to the Issuer’s drilling operations affects the production and
therefore the revenue of the Issuer significantly.

Republic of the Congo

The Ministry of Hydrocarbons of the Republic of the Congo might not award a new 25-year license
for the Tilapia oilfield to the group

The existing license of the Group for the Tilapia oilfield expired on 18 July 2020. Zenith has made a
commercial and technical offer to the Ministry of Hydrocarbons of the Republic of the Congo for the award
of a new 25-year license for the Tilapia oilfield. On 23 December 2020, the Issuer announced that Zenith
Congo has been selected as the successful bidder for the award of a new 25-year license to operate the
Tilapia Il oilfield. In accordance with Congolese procedures for the award of new hydrocarbon licenses, the
award of the Tilapia Il license is subject to the completion of an inquiry of public utility to be organised and
performed by the Ministry of Hydrocarbons. On 10 February 2021, the Issuer announced that that it has
received formal confirmation regarding the successful completion of the inquiry of public utility. The final
award of the license is subject to the finalization and ratification of a production contract to operate the
Tilapia Il oilfield.

In the case that the Ministry of Hydrocarbons of the Republic of the Congo will deny the award of the
operating license, Zenith will lose its investments made in the Republic of the Congo and the probable
reserves mentioned in the Chapman Report 2021 — Congo will not be accessible for the Group. The
non-acquisition of the new 25-year license for the Tilapia oilfield would therefore significantly worsen the
future cash flow assumptions of the Group, the overall outlook of the Issuer in the future and would make
a change in the business strategy necessary.

The Issuer has no proven reserves in the Republic of the Congo

According to the Chapman Report 2021 — Congo, as of the date of this Prospectus the Issuer has no proven
oil reserves in the Republic of the Congo. All reserves mentioned in the Chapman Report 2021 — Congo are
shown as probable reserves. Probable reserves are reserves that are less certain to be recovered than proven
reserves. Since all Congolese reserves attributed to the Issuer are probable, there is a risk that the actual
remaining quantities are significantly lower than or cannot be recovered in the amount shown in the
Chapman Report 2021 — Congo. The future cash flow assumptions, the expected revenue and the overall
business strategy of the Group would have to be adapted considerably if the actual remaining quantities are
significantly lower than or cannot be recovered in the amount shown in the Chapman Report 2021 — Congo.
Furthermore, the reserve values of the properties in the Republic of the Congo have to be devaluated, which
would have a negative impact on the Issuer’s financial statements. Any devaluation of the reserve values of
the Issuer’s properties could lead to lower future production, lower future cash flow and higher depreciation
charges and thus adversely affect the Issuer’s results of operations, financial condition and future prospects.

Insufficient data is an obstacle to support reserves for 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 of certain fields correctly and the Issuer
may consequently lose business or invest in unprofitable fields.
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Deteriorating economic conditions in emerging markets such as the Republic of the Congo may
adversely affect Zenith’s business

The Issuer is invested in the Republic of the Congo since spring 2020. As an emerging market, this country
is subject to greater risks than more developed markets, including significant legal, economic and political
risks. Investors should also note that an emerging economy, such as the Republic of the Congo’s, is subject
to rapid change and that the information set out 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 Republic of the Congo may negatively affect the
development of Zenith’s business

Political unrest in the Republic of the Congo would expose the Issuer to political risks, including expropriation
and nationalisation of property, civil strife and acts of war or terrorism, which could, in turn, have a significant
adverse effect on the countries’ economy. Political unrest may lead to danger of attacks on employees and/or
facilities, social unrest, including strikes, political protests and demonstrations. Next to the overall security
concern regarding the safety of employees and/or facilities, there is a risk that political unrest may lead to
interruptions in the production of oil. Any interruption to the Issuer’s drilling operations affects the production
and therefore the revenue of the Issuer significantly. In Transparency International’s 2019 Corruption
Perceptions Index the Republic of the Congo ranked 165 out of 180. The Issuer's operations could be
adversely affected by illegal activities, corruption or claims implicating the Issuer in illegal activities. There is
a risk that the Issuer is not able to secure new assets and investments, which are subject to regulatory
approval, despite submitting the best offer.

Risks associated with COVID-19

As a consequence of the COVID-19 pandemic, significantly adverse market conditions have occurred, which
had a negative impact on the Company, particularly due to the fall in oil prices that followed the initial lock
downs in industrial countries. Quarantines, curfews and further restrictions of business and social life have
been imposed for several countries of the world, including those where the Issuer has its operations (ltaly,
Tunisia and the Republic of the Congo). The principal impact on the issuer has involved the restrictions in
international travel which have inhibited the ability of the Company’s management and external specialists
to visit the Company’s operating sites, potential suppliers and acquisition opportunities. The length of the
COVID-19 pandemic cannot reasonably be predicted at this stage, though the introduction of vaccines in late
2020 will help reduce the spread of the virus and businesses around the world have adjusted to the revised
circumstances; the Company has experienced far fewer issues in the second and third waves of the virus than
it did in the first. However, a repeated material decline in the demand for oil and natural gas products
comparable to the one caused by the outbreak of the COVID-19 pandemic will increase the competition
between suppliers and lead to a sharp decline in prices.

Risks related to the environment

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 of sour 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 Zenith maintains liability insurance
in an amount that it considers consistent with industry practice, the nature of these risks is such that liabilities
could exceed policy limits, in which event Zenith could incur significant costs. Oil and natural gas production
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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 occurrence of any of these risks may have a material adverse effect on
Zenith’s business, financial condition, results of operations and prospects.

Future climate change and carbon pricing may result in increased expenditure and reduced profitability

Compliance with laws, regulations and obligations relating to climate change and carbon pricing could result
in substantial capital expenditure and reduced profitability from higher operating costs and lower revenues
and may have a material adverse effect on Zenith's business, results of operations and financial condition.
This is most likely to impact on Zenith’s operations in Italy where it is engaged in domestic energy production
as the political environment to reduce carbon emissions is greatest in Western Europe. Italy, Congo and
Tunisia are signatories 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 that Zenith 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.

Zenith is subject to stringent environmental and health and safety regulations which result in
costs relating to compliance and remediation that may adversely affect its results of operations
and financial 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 of the oil and natural gas business present environmental risks
and hazards and are subject to environmental regulation pursuant to a variety of federal, 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 Zenith be 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.

Aging infrastructure in Zenith’s operations, improper waste management and operational
incidents may lead to spills, leakages and other contamination. Such incidents may cause
substantial environmental clean-up, decommissioning and restoration costs and damage not only
the environment but also affect communities 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, and may be particularly
severe in the case of offshore drilling. Any operational incident resulting in environmental contamination
could result in substantial financial and reputational damages, considering the limitations of insurances. In
addition, international regulations and insurance requirements may increase as a result of an accident, and
offshore operations could become more difficult and expensive in the future. This would have a material
adverse effect on Zenith's business, results of operations and financial condition.
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Compliance and control risks

Government intervention and regulation may have a material adverse effect on Zenith’s business.
Zenith might not be able to comply with its obligations under licences.

The oil and gas industry is subject to regulation and intervention by governments, 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 government 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 governmental intervention. Any violations of
substantial conditions may therefore have a material adverse effect on Zenith’s business, results of operations
and financial condition.

Incidents of non-compliance with applicable laws and regulations could be damaging to Zenith’s
reputation and shareholder value.

Zenith's reputation is critical to Zenith's ability to maintain its licences to operate and secure new resources.
Zenith's code of conduct defines its commitment to integrity, compliance with all applicable legal
requirements, ethical standards and the behaviours and actions Zenith expects of its businesses and
employees. Non-compliance with applicable laws and regulations or Zenith’s code of conduct could be
damaging to Zenith's reputation and shareholder value. Multiple events of non-compliance could call into
guestion the integrity of Zenith's operations and may have a material adverse effect on Zenith's business,
results of operations and financial condition, including the revocation of licences to operate. The highly
regulated sector that Zenith operates in requires compliance to a plethora of laws and regulations. Incidents
of non-compliance to applicable laws may be a result of accidental failure to comply with any enforced
regulations, such as related to environmental regulations or country specific political expectations. This
probability is increased due to the sometimes capricious nature of laws and regulations in developing
countries which Zenith operate in (specifically Tunisia and Congo).

Operational risks

Zenith is subject to general operational risks

Zenith is subject to general operational risks such as the risk of loss due to errors, infringements, interruptions
or damages caused by internal processes, personnel, systems or due to external events. The Group is exposed
to many types of operational risk, including the risk of fraud by employees and external parties, the risk of
unauthorized transactions carried out by employees and the risk of operational errors, including those
resulting from defects or malfunctions of the computer or telecommunication systems, and the risk of
accidental events making unusable plants and equipment used in production processes. The systems and
methods of management of operational risks are designed to ensure that such risks associated with the
Group’s activities are kept adequately under control. However, any inconvenience or defect of such systems,
plant and machinery could adversely affect the financial position and operation results of the Group. These
factors, particularly in times of economic and financial crisis, could lead the Group to incur losses, increases
in financing costs, reductions in the value of the Group’s assets, with a potential negative impact on the
liquidity of the Group and on its own capital strength. As oil and gas production is always a physically
hazardous activity, the operational risks for Zenith are greater than for most industries.

Zenith is subject to operational risks relating to the production, transportation and storage of oil
and gas, crude refining and processing and, in the future, power generation. Some of these risks
may be uninsured or uninsurable

Qil, gas, power and chemical activities involve significant hazards. Zenith's operations are subject to risks
generally relating to the exploration for and production of oil and gas, including blowouts, fires, equipment
failure, tanker accidents, damage or destruction of key assets and other risks that can result in personal
injuries, loss of life and property and environmental damage. Offshore operations, in particular, are subject
to a wide range of hazards, including capsizing, collision, bad weather and environmental pollution (see
also "—Risks related to the environment” above). In addition, Zenith's operations of gas transportation and
compression facilities, refinery and petrochemical complexes, oil pipeline systems, storage and loading
facilities, chemical facilities and, in the future, power plants subject Zenith to the risks generally relating to
such operations. In certain circumstances, Zenith's insurance may not cover or be adequate to cover the
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consequences of such 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 of
any event that is not fully covered by insurance could have a material adverse effect on Zenith’s business,
results of operations and financial condition.

Zenith may experience operational and/or technological problems which may delay or hinder the
progress of ongoing and planned projects

Zenith develops its business in part through investments in projects designed to improve its competitive
position, such as construction of pipelines or upgrading various facilities. Zenith may experience operational,
technological or other problems beyond Zenith’s control, both of its own and of its contractual partners,
which may delay or hinder the progress of its projects and lead to increased costs, and consequently may
have a material adverse effect on Zenith's business, results of operations and financial condition. Zenith is a
small company compared to many operators of oil and gas production facilities, and therefore does not
have the depth of human and technical resources that would be available to a large operator.

Zenith may be required to curtail, delay or cancel drilling operations

Exploration and production require high levels of investment and are subject to natural hazards and other
uncertainties, including those relating to the physical characteristics of an oil or natural gas field. The cost
of drilling, completing or operating wells is often uncertain. Zenith may be required to curtail, delay or cancel
drilling operations because of a variety of factors, including unexpected drilling conditions, pressure or
irregularities in geological formations, equipment failures or accidents, adverse weather conditions and
compliance with governmental requirements, such as drilling moratoria following an accident. The realization
of any of these risks may have a material adverse effect on Zenith’s business, results of operations and
financial condition.

Shortcomings or failures in Zenith’s systems, risk management, internal controls processes or
personnel could lead to disruption of its business

In the normal course of business, Zenith is subject to operational risk around its treasury and trading activities.
Controls over these activities are dependent on Zenith’s ability to process, manage and monitor a large
number of complex transactions across many markets and currencies. Shortcomings or failures in its systems,
risk management, internal controls processes or personnel could lead to disruption of Zenith's business,
financial loss, regulatory intervention or damage to its reputation and may have a material adverse effect on
Zenith's business, results of operation and financial condition. Zenith is a small company compared to many
operators of oil and gas production facilities, and therefore does not have the depth of human and technical
resources that would be available to a large operator.

Major disruption of Zenith's information technology systems may have a material adverse effect
on Zenith’s business

Zenith's activities are increasingly dependent on sophisticated information technology (“IT"”) systems. IT
systems are vulnerable to a number of problems, such as software or hardware malfunctions, malicious
hacking, physical damage to vital IT centres and computer virus infection. IT systems need regular upgrading
to meet the needs of changing business and regulatory requirements and to keep pace with the requirements
of Zenith's existing operations and possible expansion into new markets. Zenith may not be able to implement
necessary upgrades on a timely basis, and upgrades may fail to function as planned. Consequently, any
major disruption of its existing IT systems may have a material adverse effect on Zenith’s business, results of
operations and financial condition.

Zenith is dependent on its key 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.
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Litigation and disputes may have a material adverse effect on Zenith’s business

Zenith may face litigation and disputes worldwide; however, it is not currently engaged in any material
litigation nor has been in the last 12 months. From time to time, cultural and political factors may lead to
unprecedented and unanticipated judicial outcomes, which may sometimes even be contrary to local and
international law. In addition, certain governments, state and regulatory bodies have, in the opinion of
Zenith, exceeded their constitutional authority by attempting unilaterally to amend or cancel existing
agreements or arrangements, by failing to honour existing contractual commitments and by seeking to
adjudicate disputes between private litigants. Litigation and disputes may have a material adverse effect on
Zenith's business, results of operations and financial condition.

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.

Financial risks

The Company will likely need to raise further capital for expansion

The Company does not generate sufficient cash to fund its planned capital expenditure programme. It is also
likely that the Company will identify additional capital expenditure and acquisition opportunities. It therefore
will need to raise expansion capital through the issue of further Common Shares or by borrowing. There can
be no surety that the Company will be able to raise the required additional capital, or at what price. The
Company has a successful history of raising external capital, both equity and debt, but this cannot be relied
upon for the future. There is no requirement to raise additional capital for its immediate (within the next
12 months) working capital requirements, and all these expansion capital requirements are discretionary; this
also applies for months 13-18. The Group produces sufficient cash flows to finance its maintenance costs
and for any capital expenditure that is a requirement of any of its current licences and concessions. The
Company may need to raise additional capital to further develop its existing assets beyond the next
12 months, depending on the results of its exploration programme, but all these requirements are
discretionary and non-contracted.

Economic and political dislocations could have a rare but material adverse effect on Zenith’s
business, results of operations and financial condition

The financial position 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 rare but serious 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
financial risk. For Zenith this would most likely happen due to either a sharp fall in oil prices due to a demand
slump, such as the Covid-19 lockdowns in TH2020, the 2008 financial crisis, or through local political
instability due to the less developed nature of economies such as the Republic of Congo and Tunisia, as
happened during the ”Arab Spring” uprisings. Should Zenith be unable to ensure that it retains the necessary
financial flexibility and maintains sufficient cash reserves, this could have a material adverse effect on Zenith’s
business, results of operations and financial position.

Movements in foreign currency exchange rates and interest rates can have a material effect on
Zenith’s results of operations and financial condition

World oil and gas prices are quoted in United States Dollars, while the Company accounts are prepared in
Canadian Dollars, and is therefore affected by the Canadian/US dollar exchange rate. A significant portion of
Zenith’s international activities are conducted in Euros in Italy, while it has material costs in Norwegian Kronor
and Pounds Sterling from having its Common Shares traded on markets in Norway and the UK, so it is exposed
to changes in foreign exchange rates as operating expenses, capital expenditures, and financial instruments
fluctuate due to changes in exchange rates. Zenith is increasing its activities in Africa, where the local currencies
are not freely exchangeable on international markets. Zenith has never used derivative instruments to hedge
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its exposure to foreign exchange risks. For the reason stated, the Company is therefore subject to material
levels of exchange rate risk. 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.

Adverse financial market conditions may affect Zenith’s ability to refinance

The costs and availability of financing have been adversely affected by the crisis 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 borrow funds from banks. The inability of Zenith 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 material 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 of products, delays in the connection
of wells to a gathering system, blowouts or other accidents, recovery by the operator of expenses incurred
in the operation of Zenith's properties or the establishment by the operator of reserves for such expense.
Zenith is a small company compared to many operators of oil and gas production facilities, and therefore does
not have the depth of capital resources that would be available to a large operator.

Borrowing levels, leverage and restrictive covenants could have a material adverse effect on
Zenith’s ability to finance expansion of its business

The ability of Zenith to finance capital expenditures or acquisitions in the future may be limited if it is unable
to raise additional debt finance, which may be impacted by its debt levels, general economic conditions and
the requirements of lenders. This includes if it is unable to find purchasers for their 25,000,000 Euro Medium
Term Note Programme which is anticipated to be used to finance its developments in Republic of Congo.

Limited insurance cover can lead to financial 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 Zenith maintains 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 Company is not fully insured against,
or the insolvency of the insurer of such event, leads to the risk of a material adverse effect on Zenith's
business, financial condition, results of operations and prospects.

Zenith is subject to going concern risks

We draw attention to the yearly audit report in the financial statements as of 31 March 2021, which explains
that the Group is dependent upon additional fund raises within the going concern period in order to continue
developing its oil and gas projects and to simultaneously satisfy loan repayments which are due within the
going concern period. The Group has secured additional funds from the Subscription, which combined with
the improved prices being received for oil, gas and electricity, the Board believes will be sufficient to meet
all its contracted requirements during the forthcoming 12 months.

Risks Relating to the Securities

Further issues of securities will dilute existing holders

The Company is likely to make further issues of Common Shares in the future either to finance the
development of its existing assets or to acquire new assets. Such issues of new Common Shares would cause
dilution to existing Shareholders and may not necessarily be priced at a premium to the price which
Shareholders may have purchased their Common Shares.
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No history of paying dividends
The Company has never paid a dividend and is unlikely to do so in the foreseeable future. There can be no

certainty that the Company will ever pay a dividend. This will impact on the future value of the Common
Shares if no dividend is ever paid.

The Common Shares are listed on the Standard Segment of the UK Official List which affords
investors a lower level of protection than a listing on the Premium Segment

The Existing Common Shares are admitted to the Standard Segment of the UK Official List. An application
will be made also to admit the SubscriptionShares and the Admission Shares to the Standard Segment of the
UK Official List. A Standard Listing affords investors in the Company a lower level of regulatory protection
than that afforded to investors in a company with a Premium Listing, which is subject to additional obligations
under the Listing Rules. A Standard Listing will not permit the Company to gain a FTSE indexation, which
may have an adverse effect on the valuation of the Common Shares.

Shareholders will not have the Opportunity to vote to approve transactions

Unless such approval is required by law or other regulatory process, Shareholders will not have the opportunity
to vote on transactions even if Common Shares are being issued as consideration for the transaction. Chapter
10 of the Listing Rules relating to significant transactions will not apply to the Company while the Company
has a Standard Listing. The Company does not expect that Shareholder approval will be required in connection
with transactions, and therefore, investors will be relying on the Company’s and the Directors’ ability to identify
potential targets, evaluate their merits, conduct or monitor diligence and conduct negotiations.

Shareholders will not be entitled to protections provided by the City Code

The City Code applies, inter alia, to offers for all listed public companies considered by the Panel on Takeovers
and Mergers to be incorporated or resident in the United Kingdom, the Channel Islands or the Isle of Man.
The Company is not so incorporated or resident and therefore Shareholders will not receive the benefit of
the takeover offer protections provided by the City Code. As the Company is a reporting issuer in Alberta
and British Columbia, certain offers to purchase outstanding shares of the Company may be subject to the
application of Canadian securities laws which require the making of an offer on identical terms to all
shareholders in the local jurisdiction (with limited exceptions). Such rules are not necessarily equivalent to the
rules under the City Code. Moreover, such laws may not necessarily apply where an offer is not made to a
shareholder in Canada. Canadian securities laws provide that a person or company (the “offeror”) that
offers to purchase equity or voting securities (such as the Company’s Common Shares) of a reporting issuer
from security holders in Canada and resulting in an offeror owning or exercising control or direction, directly
or indirectly, over equity or voting securities representing 20% or more of the outstanding securities of the
class (including securities that the person or company has the right or obligation to acquire within 60 days,
with or without conditions) must, subject to certain exemptions, make the offer, on identical terms, to all
security holders in Canada in accordance with a number of requirements (referred to as “Canadian takeover
bid rules”). Exemptions from the Canadian takeover bid rules are available in certain circumstances, including
in the case of certain private transactions involving five or fewer vendors where the purchase price does not
exceed 115% of the market price of the shares. Another exemption is available in the case of purchases on
the open market where the aggregate number of shares pursuant to this exemption together with other
acquisitions does not exceed 5% of the issued and outstanding shares over a twelve-month period.

The Canadian takeover bid rules apply where purchases are made from shareholders in Canada. Although
Canadian securities regulatory authorities do have discretion to commence regulatory proceedings on the
basis of public interest notwithstanding the fact that the relevant parties are not residents of Canada, the
purchase and sale of securities from or by shareholders who are not in Canada may not necessarily be
afforded the protection of the Canadian takeover bid rules.

The Company is incorporated in Canada, and as such is subject to Canadian company law

The Company is a company incorporated under the Business Corporations Act (British Columbia), and as such
its corporate structure, the rights and obligations of Shareholders and its corporate bodies may be different
from those of the home countries of international investors. Furthermore, non-Canadian residents may find
it more difficult and costly to exercise shareholder rights. International investors may also find it costly and
difficult to effect service of process and enforce their civil liabilities against the Company or some of its
directors, controlling persons or officers.
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Risks Relating to Taxation

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, lItaly, Africa, Switzerland, the Netherlands, Norway 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 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 Africa).
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PART 3
CONSEQUENCES OF A STANDARD LISTING

Application has been made for the Subscription Shares, Capitalisation Shares and Admission Shares to be
admitted to listing on the standard segment of the Official List pursuant to Chapter 14 of the Listing Rules,
which sets out the requirements for Standard Listings. The existing Common Shares (other than the
Admission Shares) are already listed on the standard segment of the Official List. A Standard Listing affords
Shareholders and investors in the Company a lower level of regulatory protection than that afforded to
investors in companies whose securities are admitted to a Premium Listing, which are subject to additional
obligations under the Listing Rules.

Listing Principles 1 and 2, as set out in Chapter 7 of the Listing Rules, also apply to the Company, and the
Company complies with such Listing Principles.

Chapter 14 of the Listing Rules sets out the requirements for Standard Listings and does not require the
Company to comply with, inter alia, the provisions of Chapters 6 to 13 of the Listing Rules, which includes,
in particular:

o Chapter 8 of the Listing Rules regarding the appointment of a listing sponsor to guide the Company
in understanding and meeting its responsibilities under the Listing Rules in connection with certain
matters. The Company has not appointed and does not intend to appoint such a sponsor in
connection with the Subscription and Admission;

o Chapter 9 of the Listing Rules relating to further issues of shares, issuing shares at a discount in excess
of 10% of market value, notifications and contents of financial information;

o Chapter 10 of the Listing Rules relating to significant transactions. It should be noted therefore that
transactions will not require Shareholder consent, even if Common Shares are being issued as
consideration for such transactions. However, the Company will seek Shareholder consent at a general
meeting for transactions if it would constitute a reverse takeover;

o Chapter 11 of the Listing Rules regarding related party transactions. It should be noted therefore that
related party transactions will not require Shareholder consent, however the related party transaction
requirements of Chapter 7 of the Disclosure Guidance and Transparency Rules will apply;

o Chapter 12 of the Listing Rules regarding purchases by the Company of its Common Shares. In
particular, the Company has not adopted a policy consistent with the provisions of Listing Rules 12.4.1
and 12.4.2. The Company will have unlimited authority to purchase Common Shares; and

o Chapter 13 of the Listing Rules regarding the form and content of circulars to be sent to Shareholders.

There are, however, a number of continuing obligations set out in Chapter 14 of the Listing Rules that will
be applicable to the Company. These include requirements as to:

o the forwarding of circulars and other documentation to the FCA for publication through the document
viewing facility and related notification to a regulatory information service;

o the provision of contact details of appropriate persons nominated to act as a first point of contact with
the FCA in relation to compliance with the Listing Rules and the Disclosure Guidance and Transparency
Rules;

o the form and content of temporary and definitive documents of title;

o the appointment of a registrar;

o the making of regulatory information service notifications in relation to a range of debt and equity

capital issues; and

o at least 25% of the Common Shares being held by the public.
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In addition, as a company whose securities are admitted to trading on a regulated market, the Company will
be required to comply with the Disclosure Guidance and Transparency Rules and the Market Abuse Regulation.

There are no provisions in the Articles that require new Common Shares to be issued on a pre-emptive basis
to existing Shareholders and there are no statutory pre-emption rights.

It should be noted that the FCA does not and will not have the authority to (and will not) monitor
the Company’s compliance with any of the Listing Rules which the Company has indicated herein
that it intends to comply with on a voluntary basis, nor to impose sanctions in respect of any
failure by the Company so to comply. However, the FCA would be able to impose sanctions for
non-compliance where the statements regarding compliance in this Document are themselves
misleading, false or deceptive.

It should be noted that the Common Shares are, and will continue to be, admitted for trading on
the Euronext Growth Market of the Oslo Stock Exchange and consequently obligations arising
from applicable securities legislation in Norway, as well as the rules of the Euronext Growth
Market, will continue to apply to the Company. The Company is incorporated in British Columbia,
Canada, and is therefore subject to the corporate and securities legislation at both a provincial and
federal level.
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PART 4

IMPORTANT INFORMATION

In deciding whether or not to invest in Common Shares, prospective investors should rely only on the
information contained in this Document. No person has been authorised to give any information or make
any representations other than as contained in this Document and, if given or made, such information or
representations must not be relied on as having been authorised by the Company or the Directors. Without
prejudice to the Company’s obligations under FSMA, the Prospectus Regulation Rules, Listing Rules and
Disclosure Guidance and Transparency Rules, the delivery of this Document shall not, under any
circumstances, create any implication that there has been no change in the affairs of the Company since the
date of this Document or that the information contained herein is correct as at any time after its date.

Prospective investors must not treat the contents of this Document or any subsequent communications from
the Company, the Directors, or any of their respective affiliates, officers, directors, employees or agents as
advice relating to legal, taxation, accounting, regulatory, investment or any other matters.

The section headed “Summary” should be read as an introduction to this Document. Any decision to invest
in the Common Shares should be based on consideration of this Document as a whole by the investor. In
particular, investors must read the section headed “Section D—Risks” of the Summary together with the risks
set out in the section headed “Risk Factors” beginning on page 10 of this Document.

Any reproduction or distribution of this Document, in whole or in part, and any disclosure of its contents or
use of any information herein for any purpose other than considering an investment in the Common Shares
offered hereby is prohibited.

This Document does not constitute, and may not be used for the purposes of, an offer to sell or an invitation
or the solicitation of an offer or invitation to subscribe for or buy, any Common Shares by any person in any
jurisdiction (i) in which such offer or invitation is not authorised; (i) in which the person making such offer
or invitation is not qualified to do so; or (iii) in which, or to any person to whom, it is unlawful to make such
offer, solicitation or invitation. The distribution of this Document and the offering of the Common Shares in
certain jurisdictions may be restricted. Accordingly, persons outside the United Kingdom who obtain
possession of this Document are required by the Company, and the Directors to inform themselves about,
and to observe any restrictions as to the offer or sale of Common Shares and the distribution of, this
Document under the laws and regulations of any territory in connection with any applications for Common
Shares, including obtaining any requisite governmental or other consent and observing any other formality
prescribed in such territory. No action has been taken or will be taken in any jurisdiction by the Company or
the Directors, that would permit a public offering of the Common Shares in any jurisdiction where action
for that purpose is required, nor has any such action been taken with respect to the possession or distribution
of this Document other than in any jurisdiction where action for that purpose is required. Neither the
Company, nor the Directors accepts any responsibility for any violation of any of these restrictions by any
other person.

The Common Shares have not been and will not be registered under the Securities Act, or the securities laws
of any state or other jurisdiction of the United States or qualified for sale or distribution under applicable
securities laws of Australia, Canada, Japan or the Republic of South Africa. Subject to certain exceptions, the
Common Shares may not be offered, sold, resold, reoffered, pledged, transferred, distributed or delivered,
directly or indirectly, within, into or in the United States or to or for the account or benefit of U.S. persons
(as defined in Rule 902 under the Securities Act) or to persons in the United States, Australia, Canada (other
than pursuant to exemptions from the prospectus requirement under Canadian securities legislation), Japan,
the Republic of South Africa or any other jurisdiction where such offer or sale would violate the relevant
securities laws of such jurisdiction. The Subscription Shares may not be resold in Canada or to a resident of
Canada for a period of four months and one day following Admission, unless a trade is permitted under
Canadian securities laws.
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Data Protection

The Company may delegate certain administrative functions in relation to the Company to third parties and
will require such third parties to comply with data protection and regulatory requirements of any jurisdiction
in which data processing occurs. Such information will be held and processed by the Company (or any third
party, functionary or agent appointed by the Company) for the following purposes:

a) verifying the identity of the prospective investor to comply with statutory and regulatory requirements
in relation to anti-money laundering procedures;

b) carrying out the business of the Company and the administering of interests in the Company;

Q) meeting the legal, regulatory, reporting and/or financial obligations of the Company in Canada, the
United Kingdom or elsewhere; and

d) disclosing personal data to other functionaries of, or advisers to, the Company to operate and/or
administer the Company.

Where appropriate it may be necessary for the Company (or any third party, functionary or agent appointed
by the Company) to:

a) disclose personal data to third party service providers, agents or functionaries appointed by the
Company to provide services to prospective investors; and

b) transfer personal data outside of the EEA to countries or territories which do not offer the same level
of protection for the rights and freedoms of prospective investors as the United Kingdom.

If the Company (or any third party, functionary or agent appointed by the Company) discloses personal data
to such a third party, agent or functionary and/or makes such a transfer of personal data it will use reasonable
endeavours to ensure that any third party, agent or functionary to whom the relevant personal data is
disclosed or transferred is contractually bound to provide an adequate level of protection in respect of such
personal data.

In providing such personal data, investors will be deemed to have agreed to the processing of such personal
data in the manner described above. Prospective investors are responsible for informing any third-party
individual to whom the personal data relates of the disclosure and use of such data in accordance with these
provisions.

Selling and Transfer Restrictions

Prospective investors should consider (to the extent relevant to them) the notices to residents of various
countries set out in Part 19: “Notices to Investors”.

Investment Considerations

In making an investment decision, prospective investors must rely on their own examination, analysis and
enquiry of the Company, this Document and the terms of the Subscription, including the merits and risks
involved. The contents of this Document are not to be construed as advice relating to legal, financial, taxation,
investment decisions or any other matter. Prospective investors should inform themselves as to:

o the legal requirements within their own countries for the purchase, holding, transfer or other disposal
of the Common Shares;

o any foreign exchange restrictions applicable to the purchase, holding, transfer or other disposal of the
Common Shares which they might encounter; and

o the income and other tax consequences which may apply in their own countries as a result of the
purchase, holding, transfer or other disposal of the Common Shares or distributions by the Company,
either on a liquidation and distribution or otherwise. Prospective investors must rely upon their own
representatives, including their own legal advisers and accountants, as to legal, tax, investment or
any other related matters concerning the Company and an investment therein.

An investment in the Company should be regarded as a long-term investment. There can be no assurance
that the Company’s objective will be achieved.
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It should be remembered that the price of the Common Shares, and any income from such Common Shares
can go down as well as up.

This Document should be read in its entirety before making any investment in the Common
Shares. All Shareholders are entitled to the benefit of, are bound by, and are deemed to have
notice of, the provisions of the Notice of Articles and Articles of the Company, which investors
should review.
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PART 5
EXPECTED TIMETABLE OF PRINCIPAL EVENTS

Publication of this Document 12 November 2021

Admission and commencement of unconditional dealings in
Subscription Shares 8.00 a.m. on 16 November 2021

CREST members’ accounts credited in respect of Depository Interests 8.00 a.m. on 16 November 2021
Despatch of definitive share certificates for Shares no later than 30 November 2021

These dates and times are indicative only, subject to change and may be brought forward as well as moved
back, in which case new dates and times will be announced. All references to time in this Document are to
London, UK time unless otherwise stated and each of the times and dates are indicative only and may be
subject to change.

For the purposes of this Document, the exchange rates applicable are, unless otherwise disclosed, as follows:

From To Exchange Rate
usbhD GBP 0.722
GBP usD 1.385
EUR GBP 1.169
GBP EUR 0.855
CAD GBP 0.580
CAD usD 0.804
CAD NOK 6.911
GBP NOK 11.908
EUR NOK 10.185
usD NOK 8.598
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PART 6

ADMISSION STATISTICS

Number of Common Shares in issue as at the date of this document 1,411,665,358

Number of Admission Shares
Number of Subscription Shares
Number of Capitalisation Shares

Total number of Common Shares in issue on Admission

1,086,842,772
272,727,273
108,181,818

1,792,574,449

Subscription Price per Subscription Share 1.1 pence
Market capitalisation at the Subscription Price £19.72m
Number of Options outstanding at 30 September 2021 140,771,165
Number of Warrants outstanding at 30 September 2021 382,123,972
Convertible Loan Notes outstanding at 30 September 2021 100,000,000

Fully diluted Share Capital on Admission

2,415,469,586

The Subscription Proceeds receivable by the Company £3,000,000
Estimated transaction costs £150,000
The Net Proceeds available to the Company £2,850,000
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PART 7
DIRECTORS AND ADVISERS

Directors Jose Ramon Lopez-Portillo (Chairman and Non-Executive Director)
Andrea Cattaneo (President, CEO and Director)
Luca Benedetto (Chief Financial Officer)
Dario E. Sodero (Non-Executive Director)
Sergey Borovskiy (Non-Executive Director)

Registered Office 20th Floor
250 Howe Street Vancouver
BC v6C 3R8
Canada

Head Office Suite 1500, 15th Floor

Bankers Court

850 — 2nd Street S.W. Calgary, Alberta
T2P OR8

Canada

Telephone Number: +1 (587) 315 9031
Website www.zenithenergy.ca

Auditors to the Company Jeffreys Henry LLP
5-7 Cranwood Street
London
EC1V 9EE
United Kingdom

Reporting Accountants Jeffreys Henry LLP
5-7 Cranwood Street
London
EC1V 9EE
United Kingdom

Financial Adviser Allenby Capital Limited
5 St Helen’s Place
London
EC3A 6AB
United Kingdom

Competent Person Chapman Petroleum Engineering Ltd
1122 4th Street S.W.
Suite 700 Calgary Alberta T2R M1
Canada

Depositary and Registrar Computershare Investor Services Plc
The Pavilions
Bridgewater Road
Bristol
BS99 677
United Kingdom

Computershare Trust Company of Canada
100 University Avenue

8th Floor Toronto

ON M5J 2Y1

Canada
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Legal adviser (UK)

Legal adviser (Canada)

Fladgate LLP

16 Great Queen Street
London

WC2B 5DG

United Kingdom

McCarthy Tétrault LLP
421 7th Avenue SW
Suite 4000, Calgary AB
T2P 4K9,

Canada
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PART 8

INFORMATION ON THE GROUP

1. Introduction and Background

The Company is an international oil and gas exploration, development and production company that is
incorporated and domiciled in Canada.

The last year has seen a substantial change in the Company’s business, with its exit from its operations in
Azerbaijan and a new focus on assets in Africa. The current prime focus is on Tunisia, where the Company
holds a majority working interest, subject to final regulatory approval, in a producing field. The Company is
also seeking to progress a production licence application in the Republic of Congo while exploring other
opportunities in Africa to complement the Company’s interests in Tunisia and the Republic of Congo. The
Company retains its long-standing gas and electricity production activities in Italy. The Company’s financial
position and performance remains materially unchanged from that described in the annual report for the year
to 31 March 2021 that is incorporated by reference in Part 11. Revenues are expected to remain modest until
the licence processes in both Tunisia and Republic of Congo are concluded.

2. History and Development of the Issuer
Overview

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 is the holding company of the Group which engages in the oil production as well as natural gas
and electricity production. The Group’s operations are carried out through operating subsidiaries. As of the
date of this Prospectus, the Group is operating in Italy, in Tunisia and will start operations in the Republic of
the Congo once the pending license has been granted.

The main subsidiaries of the Group are:

Canoel ltalia S.r.l.

On 11 November 2010, Zenith established Canoel Italia S.r.l. (“Canoel Italia”) an Italian subsidiary of the
Company, in order to enable the Issuer to have an Italian operating entity and thereby have the possibility
to be awarded oil and gas production and exploration assets posted for auction by the Italian Ministry for
Economic Development. The Issuer owns 98.64 per cent of Canoel Italia. Canoel Italia. is specialised in the
gas and electricity production in Italy.

Zenith Energy Congo SA

Zenith Energy Congo SA (“Zenith Congo”), a fully owned subsidiary of Zenith, was established on
13 August 2020 under the laws of the Republic of the Congo. The purpose of Zenith Congo is to receive a
new 25-year license to operate the Tilapia oilfield named “Tilapia Il”. The offer for the granting of such
license was submitted on 20 July 2020. On 23 December 2020, the Issuer announced that it has received
official confirmation from the Ministry of Hydrocarbons of the Republic of the Congo that Zenith Congo has
been selected as the successful bidder for the award of a new 25-year license to operate the Tilapia Il oilfield.
The Issuer announced on 10 February 2021 that it has successfully completed the inquiry of public utility.
The final step is the finalization and ratification of a production contract to operate the Tilapia Il oilfield.
With the finalization and ratification of a production contract, Zenith Congo will be granted a drilling license
by the Congolese Ministry of Hydrocarbons. The Groups drilling operations in the Republic of the Congo can
start after the granting of the drilling license by the Congolese Ministry of Hydrocarbons.

Anglo African Oil & Gas Congo S.A.U.

In spring 2020, the Group acquired the Anglo African Oil & Gas Congo S.A.U. (“AAOG Congo”). AAOG
Congo is now a fully owned subsidiary of the Issuer. It held a 56 per cent majority interest in the now expired
Tilapia oilfield in the Republic of the Congo. The other 44 per cent were held through Société Nationale des
Pétroles du Congo (“SNPC”). SNPC owes the Issuer total receivables in the amount of approximately
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USD 5.3 million. As a result, and in agreement with the Ministry of Hydrocarbons, the Group has terminated
the cooperation with SNPC regarding the Tilapia oilfield in August 2020 and returned the operatorship of
the original Tilapia license from AAOG Congo to a subsidiary of SNPC. As of the day of this Prospectus, the
purpose of AAOG Congo is to collect the outstanding amount of USD 5.3 million from SNPC. After receiving
the USD 5.3 million and after the settlement of the ongoing lawsuit (described on page 42), AAOG Congo
will be liquidated since Zenith Congo has been established as the new operating entity for the operations
in the Republic of the Congo and expects a new 25-year license for the operations regarding the Tilapia Il
oilfield.

Zenith Energy Netherlands B.V.

Zenith Energy Netherlands B.V. (“Zenith Netherlands”) has its corporate seat in Amsterdam and was
incorporated on 8 April 2020. Zenith Energy Netherlands B.V is a fully owned subsidiary of the Issuer and is
developing the Tunisian market since May 2020. Currently, the Group has no established company in Tunisia.
On 20 April 2020, the Zenith Netherlands had signed a conditional sale and purchase agreement with
KUFPEC (Tunisia) Limited (a 100 per cent subsidiary of Kuwait Foreign Petroleum Exploration Company
K.S.C.C, a subsidiary of the State of Kuwait's national oil company), for the acquisition of a working interest
of 22.5 per cent in, inter alia, the North Kairouan permit and the Sidi El Kilani concession (the “Tunisian
Acquisition Part 1”), which contains the Sidi El Kilani oilfield (“SLK") and covers an area of 204 square
kilometres, located onshore, in the Pelagian Basin, Eastern Tunisia. On 8 September 2020, Zenith Netherlands
signed a conditional sale and purchase agreement with the China National Petroleum Corporation (“CNPC")
as seller for the acquisition of its working interest of 22.5 per cent in, inter alia, the North Kairouan permit
and the Sidi El Kilani concession (the “Tunisian Acquisition Part II”, together with the Tunisian Acquisition
Part | “Tunisian Acquisition”). The completion of the Tunisian Acquisition remains conditional on the
approval being granted by the Comité Consultatif des Hydrocarbures of the Republic of Tunisia in respect
of the transfer of the sellers’ rights, title and interest in and under the Tunisian Acquisition to Zenith
Netherlands. Despite the pending approval, Zenith Netherlands already has the right to exploit the Tunisian
assets.

Zena Drilling Limited

Zena Drilling Limited (“Zena") was incorporated in the United Arab Emirates on 29 July 2017. Zena is a fully
owned subsidiary of the Issuer, providing international oilfield services.

History

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 Italia S.r.l. By August 2013, Zenith’s Italian
subsidiary started the production of natural gas and natural gas condensate. In October 2015, Zenith
purchased a “gas to power” plant, to start producing electricity from its Torrente Cigno concession, in Italy,
and announced the beginning of electricity production activities at Torrente Cigno concession following the
acquisition of gas- powered electricity generation infrastructure.

In January 2016, the Issuer established a fully owned subsidiary, Zenith Aran Oil Company Limited (“Zenith
Aran”), to operate in Azerbaijan. Soon after that in March 2016, Zenith announced the signing of
Rehabilitation, Exploration, Development and Production Sharing Agreement (“REDPSA") with the State Qil
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
2016, 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 Zenith Aran (80 per cent) and SOCAR (20 per cent).

The Issuer's common share capital was admitted to trading on the Main Market of the London Stock
Exchange on 11 January 2017.

In February 2017, Zenith performed 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
circumstances beyond the Issuer’s control, caused by the collapse of a major storage tank owned by
Argentina’s national oil company, Zenith’s Argentinian operations were suspended. Until the date of
disinvestment, the issues affecting the transportation of oil were not fully resolved and a persisting
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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 barrels of oil a day and due to the
higher oil selling price obtained from the market. The Group had been unsuccessful in achieving material
increases in its daily production of oil. The primary reasons for not increasing the daily production of oil
included 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.

On 8 November 2018, the Issuer’s common share capital was admitted to trading on the Euronext Growth
Market (at that time called the Merkur Market) of the Oslo Bars.

On 2 March 2020, the Issuer announced that, in view of Zenith’s strategic focus on pursuing large-scale oil
production and development opportunities in Africa, it would hand over the Contract Rehabilitation Area
to SOCAR. Zenith continued to operate the Contract Rehabilitation Area until the handover of the Contract
Rehabilitation Area which was completed during the month of June 2020.

In Spring 2020, the Issuer entered the markets of the Republic of the Congo and Tunisia. Terminating the
activities of the Issuer in Azerbaijan had set free financial and operative resources to develop the activities in
the new markets Congo and Tunisia.

With effect as of 29 May 2020 (close of business), the common shares of the Issuer were delisted from the
TSX-V (Toronto Stock Exchange-Venture) at the Issuer’s request. At the date of this Prospectus, the shares
of the Issuer are listed on the Main Market of the London Stock Exchange and the Euronext Growth Market
of the Oslo Bars.

3. Principal Activities of the Group

The Issuer is a holding company with a number of subsidiary companies whose principal activities of are the
exploration and production of hydrocarbons for energy which include a variety of different projects in Italy
(where it also produces electricity directly from the natural gas it produces), the Republic of the Congo
(since spring 2020) and Tunisia (since spring 2020). Until the end of June 2020, the Issuer was also invested
in Azerbaijan.

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

4, 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 of the Issuer.
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Below is an organization chart of the Group which includes the main subsidiaries relevant for its operations:

Calgary, Canada

UAE Ras Al Khalmah
Amsterdam, Duibai
Genova, Italy Netherlands Pointe Noire Congo

London, UK

Pointe Noire Congo

100% 100%

|

100% 100%

98.64% 100% 100% 100%

100%

Tunisia

Source: Internal information of the Issuer as of 28 May 2021.

5. Activities in Italy

In Italy, the Group owns various working interests in 13 onshore exploration and production properties and
two gas concessions currently shut-in. The two gas concessions (Canaldente and Torrente Vulgano) were
assigned to Canoel Italia S.r.l. from the Ministry of Economic Development in 2011, whilst the other onshore
exploration and production properties were acquired from Medoilgas Italia S.P.A. and Medoilgas Civita
Limited, each a subsidiary of Mediterranean Qil and Gas PlIc, in June 2013. The concessions have various
expiration dates.

6. Reserves and Concessions in Italy

A detailed evaluation of the oil reserves and the value of future net revenue for Zenith in Italy as at
30 September 2021 can be found in the CPR section “Chapman Report 2021 - Italy”; Part 19 (A) to this
Prospectus. This estimates the Proved Developed Producing Reserves at 876 MMscf (gross & net) for natural
gas and 11 Mbbls (gross & net) for natural gas liquids; Proved Developed Non-Producing Reserves at 115
MMscf (gross & net) for natural gas; the Probable Developed Producing Reserves at 1,480 MMscf (gross &
net) for natural gas and 25 Mbbls (gross & net) for natural gas liquids; the Probable Developed Non-Producing
Reserves at 28 MMscf (gross & net) for natural gas; and the Probable Undeveloped Reserves at 13,413
MMscf (gross & net) for natural gas and 241 Mbbls (gross & net) for natural gas liquids.

All of the Issuer’s currently producing gas wells are located onshore in three concessions of Italy: Torrente
Cigno, Misano Adriatico and San Mauro. The Misano Adriatico and Torrente Cigno concessions each have
one producing well. The Lucera concession had problems with gas treatment plant and the production is
temporarily suspended. Production in the Lucera concession is expected to resume in December 2021. There
is an additional horizontal location in the Torrente Cigno concession, which is expected to be drilled in 2023.

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

o 6 operated onshore gas production concessions:
Torrente Cigno (45% working interest)
Massseria Grottavecchia (20% working interest)
San Teodoro (100% working interest)

Misano Adriatico (100% working interest)

Sant’ Andrea (40% working interest)

Masseria Petrilli (50% working interest)

O O O O O O
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o 3 non-operated onshore gas production concessions:

o Masseria Acquasalsa (8.8% working interest)
o Lucera (13.6% working interest)
o San Mauro (18% working interest)
o 1 operated exploration permit:
o Montalbano (57.15% working interest)
o 1 non-operated exploration permit:
o Colle dei nidi (25% working interest)
o 2 exploration applications:
o Serra dei Gatti (100% working interest)
0 Villa Carbone (50% working interest)

The Company owns a 45% 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 1 October
2015, the Company has used the gas produced to generate electricity which is sold directly to the national
electrical grid in Italy. As at March 2021, production at Torrente Cigno (from one well) was approximately
462 Mscf/d. (13,089 stmc/d)). This concession is scheduled to expire in 2029.

The Company owns a 20% 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, but development plans are in progress. This concession is scheduled to expire in
2028.

The Company owns a 100% working interest in the San Teodoro gas concession covering approximately
14,640 acres and located onshore in southern Italy, along the Adriatic coast. This concession is not currently
producing, but development plans are in progress. This concession is scheduled to expire in 2029.

The Company owns a 100% working interest in the Misano Adriatico gas concession covering approximately
18,610 acres and located onshore in central Italy, along the Adriatic coast. As at December 2020, production
at Misano Adriatico (from one well) was approximately 35 Mscf/d. (989 stmc/d). This concession is scheduled
to expire in 2030.

The Company owns a 40% working interest in the Sant’Andrea gas concession covering approximately
40,605 acres and located onshore in northern Italy, along the Adriatic coast. This concession is not currently
producing. This concession is scheduled to expire in 2022, with the intention that it be renewed to align with
the Company’s additional development plans.

The Company owns a 50% working interest in the Masseria Petrilli gas concession covering approximately
29,227 acres and is located onshore in southern Italy, along the Adriatic coast. This concession is not currently
producing. On June 14, 2019, a request to renounce the Concession was presented to the Ministry of
Economic Development.

The Company owns a 8.8% working interest in the Masseria Acquasalsa gas concession covering
approximately 10,200 acres and located onshore in southern Italy, along the Adriatic coast. This concession
is not currently producing. In June 2018 a request to renounce the Concession was presented to the Ministry
of Economic Development.

The Company owns a 13.6% working interest in the Lucera gas concession covering approximately
38,514 acres and located onshore in southern Italy, along the Adriatic coast. This concession is not currently
producing. This concession is scheduled to expire in 2022, with the intention that it be renewed to align with
the Company’s additional development plans.

The Company owns a 18% working interest in the San Mauro gas concession covering approximately
6,257 acres and located onshore in southern Italy, along the Adriatic coast. This concession is not currently
producing. This concession is scheduled to expire in 2030.
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Production Estimates

The following table sets forth the volume of production estimated by the Issuer for 2021 based on proved
reserves and before the deduction of royalties payable to others (i.e. gross values):

Natural Gas

Natural Gas Liquids

(MMscf) (Mbbl)

Italy 170 2

Source: internal information of the Issuer as of 31 March 2021

The following table sets forth the volume of production estimated by the Issuer for 2021 based on proved
plus probable reserves and before the deduction of royalties payable to others (i.e. gross values):

Natural Gas
Natural Gas Liquids
(MMscf) (Mbbl)

Source: internal information of the Issuer as of 31 March 2021.

7. Information on the Oil and Gas Industry in Italy

ltaly 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 of energy from renewable sources resulting in an increasing local dependence on imports in
recent years.

In 2013, after more than twenty years, the Italian Government released a new National Energy Strategy. The
four main pillars of the National Energy Strategy are:

o fostering the competitiveness of the Italian economic system;
o protecting the environment;

o strengthening the security of energy supply; and

o promoting green economic growth.

Natural gas and other fossil fuels are central elements in the National Energy Strategy policy. Specific
measures include the promotion of a competitive natural gas market, the development of a European-
integrated electricity market, an increase in the national production of fossil fuels and the restructuring of
the downstream oil market.

Italy has liberalised its electricity and gas sectors progressively in conformance with EU directives. Transmission
and distribution of natural gas and electricity have been unbundled and a regulator, Autorita 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 Italian Government intervenes only to protect competition or to prevent an abuse of a
dominant position.

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 Italy, for onshore permits, the state royalty on production of both oil and gas is a maximum of 10%, with
a provision that no royalties are paid on yearly production below 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.

Italy applies different rates of VAT and excise tax on energy at the national level. Oil products are subject
to excise tax and VAT (at a rate of 22%) for gasoline, diesel, light fuel oil and LPG. Natural gas is subject
to an excise tax, VAT and additional taxes at the regional level; together they represent approximately
37.4% of the final price paid by end-consumers. A lower rate of VAT, currently 10%, is applied to sales of
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natural gas up to 480 cubic metres a year, and 22% for the remaining consumption. Different rates of
excise tax are levied on gas according to whether the consumer is a business or a household and to the level
of consumption.

In Italy, 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 Italy.

8. Activities in Tunisia
8.1  North Kairouan permit and SLK

Through its wholly owned subsidiary Zenith Netherlands, Zenith holds, subject to final regulatory
approval, a 45% working interest in the North Kairouan permit and SLK, covering an area of circa 204
square kilometres, located onshore in the Pelagian Basin in Eastern Tunisia, which is operated by
CTKCP. SLK currently (December 2020) produces 505 barrels per day of 39 API gravity oil from a
fractured carbonate reservoir (Abiod Formation), at a depth of c. 1,600 metres. Facilities include a
permanent Gas Oil Separation Plant (“GOSP") and a Pipeline of 125 km x 8" diameter, 22,000 bpd
capacity from the field to La Skhira terminal. The Company’s assets in Tunisia were acquired during
2020 and the acquisition remains subject to the approval of Comité Consultatif des Hydrocarbures of
the Republic of Tunisia. This approval is expected during 4Q2021 but cannot be guaranteed. Prior to
this approval, the share of the production that accrues to Zenith Netherlands since acquisitions is in
oil held in storage in Tunisia, so currently no revenues are generated from this asset.

The Sale and Purchase Agreement for the acquisition of KUFPEC Tunisia Ltd’s working interest in the
SLK concession had had a revised long stop date of 31 October 2021. It has not proved possible to
obtain the required regulatory approvals within that timescale. The parties are currently in discussion
regarding restructuring the nature of the transaction, however there can be no guarantee that this
will be successfully completed. The revised agreement may or may not include the accumulated oil
production since the original agreement was agreed. The Company'’s financial plan has not included
any revenues from SLK.

The steadily improving level of oil prices since TH2020 have significantly improved the economics of
the Company’s Tunisian assets since their acquisition earlier in the year.

8.2  Ezzaouia concession

On March 15, 2021, the Company announced that Zenith Energy Africa Limited (“ZEAL"), its newly
incorporated fully owned subsidiary, has entered into a share purchase agreement (“SPA") with
Candax Energy Limited (“Candax”) for the acquisition of a 100 percent interest in Candax’s fully
owned subsidiary in Barbados, Ecumed Petroleum Zarzis Ltd (“EPZ") (the “Acquisition”), which holds
a 45% interest in the Ezzaouia Concession (“Ezzaouia”).

Pursuant to the terms of the SPA, ZEAL has agreed to acquire 100% of the issued share capital of EPZ
for the aggregate amount of US$150,000, paid by the Company at completion, as well an additional
US$100,000 to be satisfied by the issue of ordinary shares in the share capital of Zenith to be issued
within sixty days of completion (“Consideration Shares”) and a royalty payable and calculated as
US$0.35 per each barrel of hydrocarbons produced from the Ezzaouia oilfield and allocable to EPZ,
with the royalty not being less than an amount of US$50,000 per annum for a period of ten years.

Acquisition Highlights
o Ezzaouia is located in onshore Tunisia on the Zarzis peninsula, south of the island of Djerba in
the southern Gulf of Gabes.

o First discovered by Marathon Petroleum Corporation in 1986, with production activities starting
in 1990 with a peak production being achieved of 35,000 barrels of oil per day in 1991.
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8.3

Ezzaouia produces an average of 40 API gravity oil from the Zebbag (Lower Cretaceous) and
Mrabatine (Upper Jurassic) formations.

It is operated by MARETAP, a joint operating company owned in partnership with the national
oil company of Tunisia, ETAP (Entreprise Tunisienne d'Activités Pétrolieres) on a 50:50 basis,
which holds a 55 percent interest in Ezzaouia.

It produced at a rate of approximately of 551 bopd (approximately 248 bopd net to Zenith)
during March 2021

Approximately 25,000 barrels of oil were held in storage at the acquisition date, with a
commercial value of approximately US$1,250,000.

Planned field production optimisation and workover activities are expected to increase Ezzaouia
gross production to 1,000 bopd (potentially resulting in a production of 450 bopd net to
Zenith).

The Acquisition has certain development obligations during the course of the new 20-year
concession including the drilling of a side-track, the drilling of a replacement well and that of
a development well.

On April 19, 2019, the Tunisian State represented by the Ministry of Industry and Small &
Medium Enterprises informed ETAP and EPZ that the Comité Consultatif des Hydrocarbures
("CCH") had provided a favourable opinion to the application submitted by ETAP and EPZ for
a new 20-year concession to be called “Ezzaouia” (the “New Concession”).

A Convention for the New Concession (the agreed work programme between ETAP and EPZ)
has been signed by both parties.

The New Concession is currently awaiting parliamentary approval.

Ezzaouia has modern oil treatment and storage facilities with a total field storage capacity of
approximately 20,000 barrels of oil.

MARETAP, the joint operating company, operates an oil storage terminal, connected to
Ezzaouia by way of two pipelines (one for gas and one for oil respectively), at the port of Zarzis,
with a storage capacity of approximately 200,000 barrels of oil, from which all oil production
from Ezzaouia is exported to the international markets.

Robbana and El Bibanea concessions

On April 30, 2021, the Company announced that Compagnie Du Desert Ltd (“CDD"), its recently
incorporated fully owned subsidiary, has entered into a share purchase agreement (“SPA") with
Candax Energy Limited (“Candax”) for the acquisition of a 100 percent interest in Candax's fully
owned subsidiary in Barbados, Ecumed Petroleum Tunisia Ltd (“EPT"”) (the “Acquisitions”), which
holds a 100% interest in the El Bibane and Robbana concessions in Tunisia.

Pursuant to the terms of the SPA, CDD has agreed to acquire 100% of the issued share capital of EPT
for a nominal consideration of US$100 payable at completion, as well an additional consideration of
approximately USD$200,000 in the form of assumption of debt payable by the close of May 2021.

El Bibane Highlights

The El Bibane concession (“El Bibane”) is located 16 kilometres offshore from the port of Zarzis
in the Gulf of Gabes, covering an area of approximately 228 square kilometres and in
approximately 7-8 meters water depth. The field was discovered by Marathon Oil Corporation
in 1982. However, it was not developed until 1998. Upon initial development, a peak
production of 4,500 bopd was achieved. The reservoir is located in the cretaceous Zebbag
fractured dolomite formation at approximately 2,150 metres below surface.

Zenith has acquired a 100% working interest in El Bibane.

A total of three wells remain active within El Bibane: EBB-5, EBB-4 and EBB-3RE2. A total of 6
wells plus 4 sidetracks have been drilled.
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EBB-5 currently produces approximately 80-100 barrels of condensate per day (APl 49/50) with
5.5-6 MMSCF of natural gas from well EBB-5, which is re-injected into the formation via
well EBB-4.

It is expected that, by utilising new technologies, well EBB-4 may achieve commercial
production of natural gas in addition to its current use as an injector well.

EBB-3 suffered string damage and has been temporarily shut-in, having previously produced at
a rate of between approximately 500-600 barrels of oil per day (35 API) prior to production
being suspended. The low oil price environment during 2020 and the material investment
required to restore production from this well have prevented the necessary repair work from
being implemented.

Zenith has already obtained market quotations for the well intervention required to restore
production from well EBB-3 for an amount of approximately US$3.5 million.

In the event of a successful well intervention in EBB-3, the Company expects to produce
approximately 500 barrels of oil equivalent per day from El Bibane.

Candax commissioned an independent reserves evaluation, as of December 31, 2019, for the
contingent reserves (1C) of El Bibane which evaluated remaining oil in place as 25.7 MMSTBO
and 6.5 BCF of natural gas.

Zenith has commissioned a new Competent Person’s Report, in compliance with Canadian
securities laws, specifically the COGE Handbook and National Instrument 51-101 — Standards
of Disclosure for Qil and Gas Activities, in order to obtain an updated reserves evaluation for
the El Bibane concession.

El Bibane expires on December 31, 2033.

Robbana Highlights

The Robbana concession (“Robbana”), covering 48 square kilometres and located onshore in
the island of Djerba in the southern Gulf of Gabes, was discovered in 1988, achieving a peak
production of 500 bopd in 1994. The ROB-1 well encountered two hydrocarbon-bearing
reservoirs in the Cretaceous Upper Meloussi Sandstone formation. Only two wells have been
drilled in Robbana since discovery, ROB-1 which is still in production and ROB-2 which is
temporarily abandoned.

Robbana currently produces approximately 25 barrels of oil per day from ROB-1, having
previously produced approximately 50 barrels of oil per day prior to an unsuccessful well
intervention.

Studies have suggested that an infill well, to be drilled in the proximity of well ROB-1, is
expected to produce approximately 200 barrels of oil per day.

Candax commissioned an independent reserves evaluation, as of December 31, 2019, for the
contingent reserves (1C) of Robbana which evaluated remaining oil in place as 10.99 MMSTBO.
The study noted specifically noted that the “Middle Triassic sandstones of the Ras Hamra
formation present a very significant ‘high-risk/high reward’ exploration objective.”

Zenith has commissioned a new Competent Person’s Report, in compliance with Canadian
securities laws, specifically the COGE Handbook and National Instrument 51-101 — Standards
of Disclosure for Qil and Gas Activities, in order to obtain an updated reserves evaluation for
Robbana.

Robbana expires on November 4, 2034.

During July 2021, the Company agreed to the sale of oil production from its Tunisian assets of
approximately 68,000 barrels net to Zenith (including approximately 20,000 barrels of domestic
market sales) for total receivables of approximately US$4.5 million. This production was from the El
Bibane, Robbana and Ezzaouia Concessions.
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9. Reserves in Tunisia

A detailed evaluation of the oil reserves and the value of future net revenue for Zenith in Tunisia as at
30 September 2021 can be found in the CPR sections “Chapman Report 2021 - Tunisia (Sidi El Kilani
Concession)”; Part 19 (B) to this Prospectus and “Chapman Report 2021 - Tunisia (El Bibane, Robbana
and Ezzaouia Concessions)”; Part 19 (C) to this Prospectus. For the Sidi El Kilani concession, this estimates
the Proved Developed Producing Reserves at 787 MSTB (gross) and 695 MSTB (net), with the Probable
Undeveloped Reserves at 1,644 MSTB (gross) and 1,445 MSTB (net). For the El Bibane concession, this
estimates the Proved Developed Producing Reserves at 37 MSTB (gross) and 34 MSTB (net). For the Ezzaouia
concession, this estimates the Proved Developed Producing Reserves at 260 MSTB (gross) and 242 MSTB
(net); the Probable Developed Producing Reserves at 241 MSTB (gross) and 219 MSTB (net); and the Probable
Undeveloped Reserves at 2,869 MSTB (gross) and 2,593 MSTB (net). For the Robbana concession, this
estimates the Probable Undeveloped Reserves at 746 MSTB (gross) and 723 MSTB (net), with the Possible
Reserves at 281 MSTB (gross) and 262 MSTB (net).

10. Information on the Oil and Gas Industry in Tunisia

Tunisia is a small but well-established producer of oil and natural gas, with oil first being discovered in 1966,
with production peaking at 120,000 barrels per day during the mid-1980s but declining to 39,000 barrels
per day by 20192. The country has been a net importer of oil since 2000. The country’s largest deposit is
located at El Borma on the Tunisia-Algeria border, while offshore fields were first discovered in 1971 and
brought into production in 19743. Natural gas production was 45bcf in 2018, a fall from a peak of 105bcf
in 20084. While the industry has been in decline in terms of production levels, the new Nawara gas field is
hoped to help reverse this.

The Tunisian government created the country’s state-owned oil company, Enterprises Tunisienne d'Activities
Petrolieres (“ETAP"), in 1972. ETAP's mission is to manage the oil and natural gas exploration and production
activities for the Tunisian government. ETAP has the right to participate in the development of any oil and
gas field. This participation normally takes the form of either a production sharing agreement or joint venture.
Typically, the Tunisian’s government share of profit, through a combination of participation and taxation is
around 60-70%?>.

The Hydrocarbon Law of 1999 governs oil and gas exploration and production in Tunisia, with permits being
granted by the Minister for Hydrocarbons.

In Tunisia, Zenith will be subject to the fiscal provisions set forth by decree-law 85-9 dated 14 September
1985 as ratified as amended by subsequent regulations. The holders are subject to the payment of a royalty
on the production and the income tax on the profit made on the exploitation of the concession.

The proportional royalty and Company Income tax are, for every co-holders, function of the ratio (R) of
accrued net earnings to total accrued expenditures relative to every exploitation concession and to the parent
exploration permit.

Because of the present R factor being actually in the range of 1.5-2, the SLK holders are subject to
- a royalty rate of 12%

- a company income tax rate of 55%

For the application of the present:

o The term “accrued net earnings” means the sum of the sales of all fiscal years, including the present
one, minus the amount of tax and levies due or paid during all the fiscal years previous to the present
one and relative to the considered concession.

o The term “accrued total expenditures” means the sum of all the expenses relative to the exploration
activities performed in the permit in addition to the prospecting expenses if any, and all the
development and exploitation costs for the considered concession, except for taxes and levies due or
paid by the Holder for the exploitation thereof.

KeyFacts Energy
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o The exploration expenses incurred in the permit including the prospecting expenses, if any, considered
for the determination of the (R) factor for a given concession shall not be considered for the
determination of the said (R) factor for other concessions.

Any changes to the tax regimes that currently apply in Tunisia may have an adverse effect on the financial
position of the Group.

11.  Activities in the Republic of Congo

The Company completed the acquisition of AAOG Congo on May 5, 2020. AAOG Congo held Congo
Licence |, which expired on 18 July 2020. The Company, through its new wholly owned subsidiary, Zenith
Congo, applied for Congo Licence Il, a new 25-year licence over the Tilapia Il oilfield, for which it was the
successful bidder, in December 2020. The granting of this new licence is subject to a public enquiry on
Zenith, which was successfully completed in February 2021. The negotiation of a new production sharing
contract and final legislative approval; the timing of the final granting of the licence remains uncertain and
cannot be guaranteed. Zenith Congo is expected to hold a 60% interest in the new Congo Licence Il once
issued, with the remaining 40% held by SNPC, however this is subject to the final licence conditions. AAOG
Congo has assets that are expected to be very useful if the new Congo Licence Il once issued, having
previously operated the same asset for several years. In addition, AAOG Congo holds outstanding receivables
from SNPC totalling $5.7m, which it expects to receive payment for during 2021 and 2022, however this
cannot be guaranteed.

Zenith Congo expects to commence production at the Tilapia Il oilfield during 2H2021, as well as further
exploration drilling, subject to the successful issue of the licence. During 2019, the Tilapia | oilfield had an
average production of 30 bopd, which Zenith Congo believe they will rapidly be able to emulate and then
exceed, once the licence is issued.

12. Reserves in the Republic of Congo

A detailed evaluation of the oil reserves and the value of future net revenue for Zenith in the Republic of the
Congo as at 30 September 2021 can be found in the CPR section “Chapman Report 2021 — Congo”;
Part 19 (D) to this Prospectus. This estimates the Probable Undeveloped Reserves at 6,000 MSTB (gross). A
net reserves figure cannot be calculated currently as the final licence terms and production sharing contract
terms have not yet been finalised.

13. Information on the Oil and Gas Industry in the Republic of Congo

The Republic of the Congo (“Congo”) is a significant oil producer, predominantly from offshore fields, and
the country is a member of OPEC. While Congo emerged as a significant oil producer in the late 1970s, the
coming online of the deep-water Moho-Bilondo oil field in 2008 increased production significantly.
Production increased from 65,000 barrels per day in 1980 to 280,000 barrels per day in 2000. While it
subsequently declined to 207,000 barrels per day in 2007, the new deep-water fields saw this increase to
330,000 barrels per day by 2019. Natural gas production was a rather more modest 49bcf in 2018 and is
mainly utilised by the oil production sector. In 2014 the country’s total crude oil reserves were estimated at
1.6bn barrels. On 22 June 2018, the Republic of the Congo, Africa’s third largest oil producer, joined the
Organisation for Petroleum Exporting Countries (OPEC). Congo Brazzaville became the fifteenth member of
OPEC and the seventh African member nation.

Historically, the petroleum industry accounts for an estimated 60% of the State budget. The Congolese
government has initiated political and economic actions to diversify its revenue stream in a bid to reduce its
dependence on hydrocarbon and increase the contribution of tax-based revenue. The provisions of the 2016
Congolese Hydrocarbon Code aim to valorize both the oil and the gas sectors. Incentives are also granted
for the development of other sectors such as agriculture, forestry, tourism, etc. The 2020 Finance Act, as well
as numerous decrees were published to change the Congo oil environment from a regulatory perspective.
The 2020 Finance Act has inserted numerous provisions relating to the Exploration and Production (E&P)
sector, as well as to the Energy and utilities sectors.

Congolese-registered companies are taxed on the territoriality principle. As a result, Congolese companies
engaged in business outside of the Republic of Congo are not taxed in the Republic of Congo on the
related profits.
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In the absence of a tax treaty stating otherwise, a non-resident company is liable for CIT on income realised
in the Republic of Congo or derived from or resulting from work/services of any nature supplied or used in
the Republic of Congo.

The standard CIT rate in the Republic of Congo is 30%, with certain exceptions.

A withholding tax of 15% or 20% is imposed on income sourced in the Republic of Congo that is derived
by foreign companies not necessarily engaged in activities in the Republic of Congo (see the Withholding
taxes section for more information).

The minimum tax payable is 1% of the annual turnover and cannot be less than 1 million CFA francs (XAF)
(XAF 500,000 if annual turnover is less than XAF 10 million).

A 2% minimum tax is payable by companies showing losses during two consecutive fiscal years. The 2% rate
is applied to the sum of gross turnovers, products, and benefits realised by the company in the most recent
year in which it earned a profit. The 2% tax is not deductible for CIT purposes. However, in a company’s first
profit-making year after incurring the losses, half of the 2% tax is deductible.

The minimum tax is 2% of the taxable base, with a minimum amount payable of XAF 2 million, for
companies that are totally exempt from CIT during the extension of their Convention of Establishment and/or
any specific agreement.

The Congolese VAT rate is 18%. In addition to VAT, a surtax calculated at the rate of 5% applies to the
amount of VAT, which must be invoiced and paid at the same time as the VAT. Therefore, the VAT rate is
globally 18.9%. The surtax is not deductible (final cost).

A reduced VAT at the rate of 5% is levied on importation and cement produced locally.

Under the provisions of the VAT Law, all economic activities conducted in the Republic of Congo are subject
to VAT, regardless of their purpose, profitability, or the legal status of the business performing them, and
irrespective of whether these activities are habitual, occasional, or originate in the Republic of Congo or
from a foreign country. Therefore, any person, natural or legal, engaged in an industrial, commercial, or
professional activity is subject to VAT unless specifically exempt by law.

Section 8 of the VAT Law states that a service is considered as provided in the Republic of Congo when the
service is used or exploited in the Republic of Congo.

The following fees for the registration of contracts are due within three months from date of signature:

o Purchase orders for public contracts at the rate of 2% for contracts with a value exceeding
XAF 10 million.

o Subcontracts in the building construction and public work sector at a fixed fee of XAF 100,000.

o A fixed fee of XAF 1 million for the registration of every oil services contract with foreign companies

and their sub-contractors before the execution of the contract.

o All insurance policies carried out by oil, mining, and telephone companies are subject to registration
free of charge; failure to register will result in penalties that total XAF 3 million.

Specific rules and caps apply for the upstream (production) oil and gas industry.

The tax on pollution is payable by petroleum and mining extracting companies in the production phase, at
the rate of 0.2% on the annual turnover.

This tax constitutes a non-deductible expense for the extracting mining/hydrocarbon company in the
production phase.

This tax is due in the course of the year and payable quarterly by instalment, proportionally to the production
realised during the just-ended quarter and not later than the 20th day of the month following the end of
the quarter.
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For the energy sector, the royalty rate is as follows:
o 1% on turnover for independent producers.
o 0.75% on turnover for self-producers.

For the hydraulic sector, the fee ranges to XAF 400 per cubic metre of water withdrawn, depending on the
usage (i.e. mining, industrial, agropastoral, etc.).

Any delay in the payment of the royalty is subject to 10% penalty, and omission to pay is subject to penalty
at 100%.

An environmental risk contribution is due for the prevention of environmental risk. The contribution is at the
rate of 0.05% of the oil production of an oil field multiplied by the fixed rate.

The contribution constitutes petroleum cost.

Any changes to the tax regimes that currently apply in Congo may have an adverse effect on the financial
position of the Group.

14. Description of the Development and Expected Financing of the Issuer’s Activities

The drilling and enhancement of oil and gas wells is a capital-intensive activity, and currently the Company
does not generate sufficient cashflow to fund all these capital expenditures, and thus this typically requires
the Issuer to raise additional funds in order to continue developing its oil and gas projects. These capital
expenditures are of an expansionary nature and are discretionary; the Group produces sufficient cashflow
to finance maintenance costs and any expenditure that is a requirement of any of its current licences and
concessions. The funding can, and has in the past, been achieved through issuing equity or by borrowings
by way of either loans or note issuance.

During 2021 and 2022, the focus of the Company’s developments is expected to be in Tunisia and the
Republic of Congo, with the Tilapia Il licence in the latter expected to require the majority of the investment.
These developments are intended to increase the Group’s level of oil production.

All the development and production plans will be significantly influenced by the success of drilling, the
existence of estimated reserves and the presence or absence of structural impediments, geological and
operational risks that are inherent in the oil & gas industry.

Republic of the Congo

The Tilapia Il licence will be subject to the terms of the finalised production sharing contract and licence
terms, which remain outstanding at this point; the timing of this capital investment is still somewhat uncertain
due to this. It is anticipated that the net amount (see point 3 below) will be financed by the issue of notes
under the Company’s Euro Medium Term Note Programme, details of which can be found in section 25.10
of Part 14, the Group’s working capital (including £250,000 of the Net Proceeds) and the proceeds from the
collection of the outstanding receivable from SNPC (see 1 below). The following steps are required in order
to reach the production capacities as listed in the CPR:

Action required in the Republic of the Congo:

1. Collection of the outstanding amount of USD$5.3 million from SNPC by AAOGC. The Issuer and
SNPC are in discussions in order to settle this issue, and all capital expenditure will be deferred until
the proceeds are received.

2. Completion of the drilling of the Tilapia Il well. The previous owner of the Tilapia Il oilfield completed
the drilling well at 80 per cent. Geological studies affirmed that by expanding the completion level to
100 per cent, a considerable additional oil production can be expected. The respective costs amount
to a total of approximately USD$5 million. The Group intends to invest an additional amount of
USD$2.2 million to increase the level of completion of the drilling, i.e. a total of USD$7.2m. This
expenditure is at the discretion of the Group, is not contracted, and will be conditional on receipt of
the receivable set out in 1 above.
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3. The net requirement is therefore approximately USD$1.9m. An initial £250,000 of which has been
allocated from the Subscription.

4. The Issuer estimates that the production from the developed well will stand at 2,000/2,500 barrels of
oil per day.

Tunisia

The capital investment requirements in Tunisia, which are set out in point 3 below, will be financed from the
Company’s existing cash resources and the Net Proceeds of the Subscription, and are expected to be primarily
fall due within the forthcoming 12 months.

Action required in Tunisia:

1. Completion of the regulatory approval regarding the acquisition of the 45 per cent interest in the
North Kairouan permit and the Sidi El Kilani concession. The completion of this Tunisian Acquisition
remains conditional on the approval of the Comité Consultatif des Hydrocarbures of the Republic of
Tunisia in respect of the transfer of the sellers’ rights, title and interest to Zenith Netherlands. The
timing of this approval is currently uncertain and alternative ways for completing the acquisition are
currently under discussion.

2. The Issuer expects to run a daily oil production ranging between 550 — 600 barrels of oil per day.

3. Producing operations from the Ezzaouia Concession, acquired on 15/03/2021, and it is expected to
spend an aggregate amount of £1,300,000 for 3 workover interventions and two sidetracks in non-
producing wells during the next 18 months, financed from the Group’s working capital resulting from
local production and the Subscription.

4. Producing from the Robbana and El Bibane concessions, acquired on 29/04/2021, will continue during
the next 18 months without capital expenditure interventions.

5. The planned drilling of the ROB-3 well in the Robanna concession on which the Company plans to
spend £600,000, plus £300,000 for the cost of transporting the Company’s drilling rig to Africa,
financed from the Subscription.

Haly

The Company does not expect to make any material capital expenditure in Italy during 2021 or 2022. The
financing of the planned capital expenditure requirement for 2023 (as set out in point 1 below) will be
evaluated closer to the time but is provisionally expected to be financed by the issue of notes under the
Company’s Euro Medium Term Note Programme, details of which can be found in section 25.10 of Part 14.

Action required in Italy:

1. The Issuer plans to drill an offset horizontal well (Masseria Vincelli 2) in the year 2023, when the
Company expects current production to have fallen to uneconomic levels. The drilling will require
4 months of work and an investment of approx. EUR 6 million, to be shared between the partners.
Out of this amount, the investment of the Group should amount to approx. USD $2.7 million, and a
decision as to how to fund this will be made closer to the time.

2. The Lucera gas concession is currently not producing, because some compressors need extraordinary
maintenance or to be substituted. Production is expected to resume in June 2021.

3. The Masseria Vincelli 2 well will approximately produce at a rate of 1,000 Mscf/d which will maintain
the operation of the electrical generation facility for the next years.

4. The Issuer is currently not planning to develop the concessions in “Montalbano” and “Colle dei Nidi”.
Therefore, no further action or investments are required.
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15. Market Overview

The Group operates in the energy and oil market in Italy, the Republic of the Congo and Tunisia. The overview
of the global energy and oil market is set out below, and should be read in conjunction with the earlier
sections in this part of the Prospectus on the energy and oil markets in Italy, in the Republic of the Congo
and in Tunisia respectively.

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 84 per cent of the world’s
energy of which 33 per cent is oil, according to the BP Statistical Review of World Energy in June 2020. In
2019 oil remains the most used fuel in the energy mix (Source: Statistical Review of World Energy — British
Petroleum, 2020)°.

The world consumption of primary energy — including oil, natural gas, coal, nuclear, hydropower and other
renewable energy — increased by 1.3 per cent in 2019, according to the BP Statistical Review of World Energy
June 2020. This is less than half the rate of growth in 2018.”

The Oil and Gas Prices

QOil prices traded at all-time high levels (in terms of annual average) for most of 2011, 2012, 2013 and the
first half of 2014. The Brent oil price 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 28/bbl in mid-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
return of Libyan production. The prolonged oil crisis resulted in a reduction in upstream investment in 2015
and 2016, respectively 25 per cent and 26 per cent, according to the International Energy Agency (“IEA")
2018 Qil Information Overview. This was the first occurrence of two consecutive years of declining
investments since the 1980s. In 2016, oil prices remained low and were strongly affected by resilient US
producers. The oil price began creeping upwards during 2017 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 of new supply post-2020.

According to the IEA Qil Information Overview 2020, world oil production stood at 98.1 mb/d in 2019.8
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.

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.

The first quarter of 2020 saw the worst performance on record for the market as the impact of the Covid19
pandemic became apparent, a trend that continued until late Spring. Oil prices went from over USD 110 per
barrel in June 2014 to around USD 17 in April 2020. However, since that low point they have been on
general rising trend, reaching USD 80 per barrel for the first time since October 2018 (Brent Crude Oil futures
for the year and 5 years to 20 July 2021, charts below, Source: BBC ), however oil prices are inherently
volatile, so no assurance can be made that this upward trend will continue.

6 Available at https://www.bp.com/content/dam/bp/business-sites/en/global/corporate/pdfs/energy-economics/statistical-review/bp-
stats-review-2020-full-report.pdf.

7 Available at https://www.bp.com/content/dam/bp/business-sites/en/global/corporate/pdfs/energy-economics/statistical-review/bp-
stats-review-2020-full-report.pdf.

8 Available at https://webstore.iea.org/oil-information-overview-2020-edition (free registration required).
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In addition to the recent rising trend in oil prices, European natural gas prices have shown an even stronger
trend. From a 5-year low point in May 2020 of under 10p per therm, UK Natural Gas futures prices (Source:
BBC — chart below) have risen by more the 20 times to over 210p per therm. This has benefited Zenith's
natural gas business in Italy, both directly from gas sales, and from increases in electricity prices that the
Company generates on site from its gas production.
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16. Recent Developments

508,519,038 of the Admission Shares, which are currently traded on the Euronext Growth Market of the
Oslo Bars, were issued over 12 months ago. As these shares will not be admitted to trading on the Main
Market of the London Stock Exchange until Admission, the Company has not been in compliance with
section 14.3.4 of the Listing Rules since 7 November 2019 until Admission. The publication of this Prospectus
and Admission will address the Company’s non-compliance with section 14.3.4 of the Listing Rules. The
Company announced that it was preparing this Prospectus for that purpose on 18 May 2021.

10 November — Termination of Exploration in Azerbaijan

The Company agreed with SOCAR to terminate its remaining interests in Azerbaijan, involving exploration
in parts of the licence area covered by the REDSPA. The Company received US$85,000 for past oil sales
from SOCAR.

30 November 2020 — Half-Year Results
The Company published its interim unaudited results for the six-months to 30 September 2020.

18 December 2020 — Change of Auditor and Board Appointment

Jeffreys Henry LLP replace PKF Littlejohn LLP as statutory auditor of the Company. Luca Benedetto, the Chief
Financial Officer of the Company was appointed a director of the Company.

23 December 2020 — Award of Tilapia Licence in Republic of Congo

The Group was the successful bidder for a 25-year licence over the Tilapia oilfield, subject to completion of
an inquiry of public utility (Enquéte d'Utilité Publique) ("IPU") to be organised and performed by the Ministry
of Hydrocarbons during the month of January 2021, as well as the subsequent potential finalisation and
ratification of the Production Sharing Contract (“PSC"), the timing of which is uncertain. SNPC will be the
partner in the new licence.

29 December 2020 — Payment for Oil Production
SOCAR made a final payment of US$480,000 for past oil production in Azerbaijan.
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30 December 2020 — Granting of Stock Options

The Company granted options over 50,000,000 Common Shares at a price of NOK 0.20 with a term of
5 years to certain directors and employees.

6 January 2021 — Debt Reduction & Warrant Exercise

The Company paid off bank borrowings totalling US$442,000 owed to banks in Azerbaijan. US$54,650
remains outstanding. 28,571,429 warrants were exercised at NOK 0.15 per Common Share for a total value
of NOK 4,285,714.

11 January 2021 — Sale of Treasury Shares

The Company sold 25,395,828 Common Shares held in Treasury at NOK 0.148 for total proceeds of
NOK 3,758,582 (approximately £328,000).

18 January 2021 — Result of AGM, Board Changes and Grant of Stock Options

All resolutions were passed at the Annual General Meeting (“AGM") of the Company. Luigi Regis Milano
and Erik Sture Larre stepped down as directors at the AGM. The Company granted options over 45,414,775
Common Shares at NOK 0.20 and a term of 5 years to certain directors and employees.

29 January 2021 — Bond Coupon Payments

Confirmation that all coupon payments have been made on the Company’s outstanding bonds.

10 February 2021 — Successful Completion of IPU

Confirmation that the IPU described in the announcement of 23 December 2020 has been successfully
completed.

24 February 2021 — Credit Line Agreement and Debt Settlement

The Company has been granted a €1.5m one-year revolving credit facility for general working capital
purposes. The lender has been issued 85m warrants with a one-year life and an exercise price of NOK0.20
and 85m warrants with a one-year life and an exercise price of NOK0.25. The Company has issued 1,816,410
Common Shares at NOK0.145 in settlement of a debt.

15 March 2021 — Acquisition of Oil Production and Development Asset in Tunisia

Zenith Energy Africa Limited (“ZEAL"), its newly incorporated fully owned subsidiary, has entered into a
share purchase agreement (“SPA") with Candax Energy Limited (“Candax”) for the acquisition of a 100
percent interest in Candax’s fully owned subsidiary in Barbados, Ecumed Petroleum Zarzis Ltd (“EPZ") (the
“Acquisition”), which holds a 45% interest in the Ezzaouia Concession (“Ezzaouia”).

Pursuant to the terms of the SPA, ZEAL has agreed to acquire 100% of the issued share capital of EPZ for
the aggregate amount of US$150,000 payable at completion, as well an additional US$100,000 to be
satisfied by the issue of ordinary shares in the share capital of Zenith to be issued within sixty days of
completion (“Consideration Shares”) and a royalty payable and calculated as US$0.35 per each barrel of
hydrocarbons produced from the Ezzaouia oilfield and allocable to EPZ, with the royalty not being less than
an amount of US$50,000 per annum for a period of ten years.

Ezzaouia is located in onshore Tunisia on the Zarzis peninsula, south of the island of Djerba in the southern
Gulf of Gabes. First discovered by Marathon Petroleum Corporation in 1986, with production activities
starting in 1990 with a peak production being achieved of 35,000 barrels of oil per day in 1991.

Ezzaouia produces an average of 40 API gravity oil from the Zebbag (Lower Cretaceous) and Mrabatine
(Upper Jurassic) formations. It is operated by MARETAP, a joint operating company owned in partnership with
the national oil company of Tunisia, ETAP (Entreprise Tunisienne d'Activités Pétroliéres) on a 50:50 basis,
which holds a 55 percent interest in Ezzaouia.

It currently produces at a rate of approximately of 465 bopd (approximately 210 bopd net to Zenith).
Approximately 25,000 barrels of oil are currently held in storage with a commercial value of approximately
US$1,250,000.
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Planned field production optimisation and workover activities are expected to increase Ezzaouia gross
production to 1,000 bopd (potentially resulting in a production of 450 bopd net to Zenith). The Acquisition
has certain development obligations during the course of the new 20-year concession including the drilling
of a side-track, the drilling of a replacement well and that of a development well. On April 19, 2019, the
Tunisian State represented by the Ministry of Industry and Small & Medium Enterprises informed ETAP and
EPZ that the Comité Consultatif des Hydrocarbures (“CCH") had provided a favourable opinion to the
application submitted by ETAP and EPZ for a new 20-year concession to be called “Ezzaouia” (the “New
Concession”). A Convention for the New Concession (the agreed work programme between ETAP and
EPZ) has been signed by both parties. The New Concession is currently awaiting parliamentary approval.

Ezzaouia has modern oil treatment and storage facilities with a total field storage capacity of approximately
20,000 barrels of oil. MARETAP, the joint operating company, operates an oil storage terminal, connected
to Ezzaouia by way of two pipelines (one for gas and one for oil respectively), at the port of Zarzis, with a
storage capacity of approximately 200,000 barrels of oil, from which all oil production from Ezzaouia is
exported to the international markets.

17 March 2021 — Extension of SPA for acquisition of SLK from CNPC

Zenith Netherlands B.V. signed an extension agreement (the “Extension”) in respect of the conditional sale
and purchase agreement (“SPA") it signed with CNPC International (Tunisia) Ltd., (“CNPCI"”), a 100%
subsidiary of CNPCI, CNPC International Ltd., for the acquisition of a participation in, inter alia, the North
Kairouan permit and the Sidi El Kilani Concession (the “Tunisian Acquisition”), which includes the Sidi El
Kilani oilfield (“SLK"). The SPA was announced to the market on September 8, 2020.

CNPCI holds an undivided 22.5% interest in the Tunisian Acquisition, together with 25 Class B shares in
Compagnie Tuniso-Koweito-Chinoise de Pétrole (CTKCP), the operator, representing 25% of the issued
share capital of the company.

Completion of the SPA remains conditional on a favourable opinion being granted by the Comité Consultatif
des Hydrocarbures ("CCH") of the Republic of Tunisia and the approval of the Tunisian State represented
by the Ministry of Industry and Energy in respect of the transfer of CNPCl’s right, title and interest in and
under the SLK Concession to Zenith Netherlands (“Completion”).

The Extension has been granted in view of the difficulties caused by the ongoing COVID-19 pandemic which
have not enabled Completion to be achieved. The new Longstop date for Completion of the SPA is
November 30, 2021.

19 March 2021 — Exercise of Warrants

An investor in the Company exercised warrants to acquire a total of 16,428,571 new Common Shares with
an exercise price of NOK 0.15 (equivalent to approximately £0.013) for a total consideration of 2,464,286
NOK (approximately £209,600).

22 March 2021 — Private Placement in Norway

A Private Placement for the issuance of 75 million new Common Shares for a total consideration of NOK
8,625,000 (approximately £ 725,000 or EUR 846,000).

The subscription price of the new Common Shares was NOK 0.115 (equivalent to approximately £0.01), a
discount of approximately 8.7% in respect of the closing price of the Company’s Common Shares admitted
to trading on the Euronext Growth of the Oslo Stock Exchange on March 19, 2021.

Proceeds from the private placement will be deployed to fund planned field development activities to be
performed in the Ezzaouia Concession following the acquisition of Ecumed Petroleum Zarzis Ltd (“EPZ"),
announced to the market on March 15, 2021, as well as providing additional general working capital to
support Zenith's development activities.

24 March 2021 — Completion of Acquisition

ZEAL completed the acquisition of a 100 percent interest in the fully owned subsidiary of Candax, which
holds a 45% interest in the Ezzaouia Concession.
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8 April 2021 — Extension of SPA for acquisition of SLK from KUFPEC

Zenith Netherlands signed an extension agreement (the “Extension”) in respect of the conditional sale and
purchase agreement (“SPA") it signed with KUFPEC (Tunisia) Limited (“KUFPEC"), a 100% subsidiary of
Kuwait Foreign Petroleum Exploration Company K.S.C.C, a subsidiary of the State of Kuwait’s national oil
company, for a participation in, inter alia, the North Kairouan permit and the Sidi El Kilani Concession (the
“Tunisian Acquisition”), which includes the Sidi El Kilani oilfield (“SLK"). The SPA was announced to the
market on April 20, 2020.

KUFPEC holds an undivided 22.5% interest in the Tunisian Acquisition, together with 25 Class B shares in
Compagnie Tuniso-Koweito-Chinoise de Pétrole (CTKCP), the operator, representing 25% of the issued
share capital of the company.

Completion of the SPA remains conditional on a favourable opinion being granted by the Comité Consultatif
des Hydrocarbures ("CCH") of the Republic of Tunisia and the approval of the Tunisian State represented
by the Ministry of Industry and Energy in respect of the transfer of KUFPEC's right, title and interest in and
under the SLK Concession to Zenith Netherlands (“Completion”).

The Extension has been granted in view of the difficulties caused by the ongoing COVID-19 pandemic which
have not enabled Completion to be achieved. The new Longstop date for Completion of the SPA is June 30,
2021.

21 April 2021 — Binding Offer to acquire oil production and development assets in Tunisia

Zenith announced that it had made a binding offer (the “Offer”) to wholly acquire a company holding a
100% interest in two hydrocarbons production and development concessions in Tunisia (the “Potential
Acquisitions”), which has now been accepted.

The Offer is represented by a mix of cash payments and assumption of debt by Zenith for a total consideration
of approximately USD$200,000.

The Potential Acquisitions currently produce approximately 80-100 barrels of condensate per day with
5.5-6 MMSCF of natural gas, which is re-injected into the formation, from the first Potential Acquisition
concession, and approximately 25 barrels of oil per day from the second Potential Acquisition concession.
One well within the first Potential Acquisition concession suffered tubing string damage and has been
temporarily shut-in, having had a stabilised production range of between approximately 500-600 barrels of
oil per day prior to production being suspended. The low oil price environment during 2020 and the material
investment required to restore production from this well have prevented the necessary repair work from
being implemented.

A recent study carried out by seller in respect of the second Potential Acquisition, comprising production,
cost-effectiveness and feasibility evaluations, concluded that the current production of approximately
25 barrels of oil per day could be increased to up to approximately 200 barrels of oil per day via drilling
activities. The seller did not implement the recommendations of the study due to the low oil price
environment during 2020 and the emergence of financing difficulties.

Both Potential Acquisitions will be acquired with a 100% working interest. The Company can confirm that
the Potential Acquisitions are due to expire during the years 2033 and 2034 respectively.

23 April 2021 — Debt reduction, amendment of terms and issue of warrants

Zenith announced that it has reduced its liabilities, extended the maturity date of two existing loans and
issued share purchase warrants to certain lenders of the Company.

On February 14, 2020, the Company announced that, in relation to its US$2.5 million convertible loan facility
(the “Facility”) it had reduced its liability to US$1.05 million. The Company confirmed that, following recent
repayments, the current liability in relation to the Facility stands at US$0.7 million.

As last announced on January 6, 2021, the Company had an outstanding credit agreement with a financial
institution in Azerbaijan for an amount US$54,650.00 plus accrued interest payable by June 30, 2021. This
liability has now been reduced to a total amount of US$25,000.
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The Company confirms that it has amended the terms of the US$2.5 million convertible loan facility and of
an existing revolving credit line, extending the current repayment terms. In connection with these loan
extensions, Zenith has issued:

o 45,000,000 share purchase warrants exercisable at NOK 0.12 (approximately £0.01) per common
share payable in full in cash on subscription, and expiring within six months from the date of issue;
and,

o 13,593,113 share purchase warrants to the lenders exercisable at NOK 0.156 (approximately £0.013)
per common share payable in full in cash on subscription expiring three years from the date of issue.

30 April 2021 — Acquisition of Robbana and El Bibane in Tunisia

Zenith announced that, following its market announcement dated April 21, 2021, Compagnie Du Desert Ltd
("CDD"), its recently incorporated fully owned subsidiary, has entered into a share purchase agreement
("SPA") with Candax Energy Limited (“Candax") for the acquisition of a 100 percent interest in Candax’s
fully owned subsidiary in Barbados, Ecumed Petroleum Tunisia Ltd (“EPT") (the “Acquisitions”), which
holds a 100% interest in the El Bibane and Robbana concessions in Tunisia.

Pursuant to the terms of the SPA, CDD has agreed to acquire 100% of the issued share capital of EPT for a
nominal consideration of US$100 payable at completion, as well an additional consideration of approximately
USD$200,000 in the form of assumption of debt payable by the close of May 2021.

The El Bibane concession (“El Bibane") is located 16 kilometres offshore from the port of Zarzis in the Gulf
of Gabes, covering an area of approximately 228 square kilometres and in approximately 7-8 meters water
depth. The field was discovered by Marathon QOil Corporation in 1982. However, it was not developed until
1998. Upon initial development, a peak production of 4,500 bopd was achieved. The reservoir is located in
the cretaceous Zebbag fractured dolomite formation at approximately 2,150 metres below surface. Zenith
has acquired a 100% working interest in El Bibane. A total of three wells remain active. A total of 6 wells
plus 4 sidetracks have been drilled. El Bibane expires on December 31, 2033.

The Robbana concession (“Robbana”), covering 48 square kilometres and located onshore in the island of
Djerba in the southern Gulf of Gabes, was discovered in 1988, achieving a peak production of 500 bopd in
1994. The ROB-1 well encountered two hydrocarbon-bearing reservoirs in the Cretaceous Upper Meloussi
Sandstone formation. Only two wells have been drilled in Robbana since discovery, ROB-1 which is still in
production and ROB-2 which is temporarily abandoned. Robbana expires on November 4, 2034.

30 April 2021 — Exercise of Options

Zenith announced the exercise of warrants to acquire a total of 45,000,000 new Common with an exercise
price of NOK 0.12 (approximately £0.01) for a total consideration of 5,400,000 NOK (approximately
£450,000).

10 May 2021 — Norwegian institutional investment

Zenith announced that it had secured Norwegian institutional investment in Zenith by way of a private
placement in Norway which has also attracted the participation of a high-net-worth private investor (the
“Private Placement”).

The Private Placement has resulted in the issuance of 60 million new common shares in the share capital of
the Company (the “Private Placement Shares") for a total consideration of NOK 6,000,000 (approximately
522,000 or EUR 600,000).

The subscription price of the Placement Shares was NOK 0.10 (equivalent to approximately £0.087), a
discount of approximately 8.75 percent in respect of the closing price of the Company’s common shares
admitted to trading on the Euronext Growth of the Oslo Stock Exchange on May 7, 2021.

The Company issued the following share purchase warrants (“Warrants”) as part of the Private Placement:
o 34,284,000 Warrants with an exercise price of NOK 0.25 expiring on July 1, 2022
° 25,716,000 Warrants with an exercise price of NOK 0.325 expiring on July 1, 2023
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Each Warrant will provide the investor the right to one new common share in the share capital of Zenith upon
exercise.

Proceeds from the Private Placement will be deployed to fund planned field development activities to be
performed in the recently acquired Ezzaouia, El Bibane and Robbana concessions in Tunisia, as well as
providing additional general working capital to support Zenith's broader development activities in Africa.

26 May 2021 — Loan for Tunisian Development

Zenith announced that it has entered into a loan agreement with Winance, a Dubai registered single-family
office (the “Lender”), for a total amount of EUR 2.1 million (approximately £1.8 million or approximately
NOK 21.4 million) (the “Loan Agreement”).

The Loan Agreement has a duration of six months, does not attract interest and an upfront arrangement fee,
equal to 5 percent of the total drawdown amount, has been paid to the Lender in accordance with the
terms of the Loan Agreement.

During each month prior to the maturity date, Zenith shall make repayments in accordance with the Loan
Agreement (”Instalments”), with the first Instalment being payable during the month of July 2021.

100,000,000 new common shares of no par value (the “Reserve Shares”) have been issued to the Lender
to be held in a depositary institution designated by the Lender.

Under the terms of the Loan Agreement, Zenith may elect to pay each Instalment either by cash or by utilising
the Reserve Shares, by delivering to the Lender an amount of Reserves Shares equivalent to the quotient
obtained by dividing the Instalment Amount by 95 percent of the applicable VWAP (volume weighted
average price) for the period of ten business days prior to the due date for each Instalment.

The Company has also issued a total of 8,400,000 new common shares at a price of NOK 0.10 (equivalent
to approximately £0.085) to be held in Treasury (the “Treasury Shares”).

1 June 2021 — Debt reduction

As announced on January 6, 2021, the Company had an outstanding credit agreement with a financial
institution in Azerbaijan for US$54,650.00 plus accrued interest payable by June 30, 2021. This liability was
reduced to a total amount of US$25,000 as per announcement dated April 23,2021 and on May 31, 2021,
the Company announced that it completely repaid this facility.

The Company also announced that, in relation to the loan agreement announced on May 26, 2021, issued
89,053,125 warrants at an exercise price of NOK 0.12 and an expiry date of two years from the issue.

10 June 2021 - Drilling activities in Robbana, onshore Tunisia

The Company announced that it is in the process of finalising plans to commence drilling activities in the
recently acquired Robbana concession (“Robbana”) in onshore Tunisia.

The Company intends to drill ROB-3, an infill vertical well, in the proximity of the producing Robbana-1 well
("ROB-1"), to a total depth of approximately 2,400 metres.

ROB-3 will target two proven hydrocarbon-bearing reservoirs in the Cretaceous Upper Meloussi sandstone
formation, from which successful production has been achieved from Robbana-1 for many years.

A production of approximately 100-150 barrels of oil per day is expected in the event of a successful drilling
operation, with a P10 probability of success of approximately 150-170 barrels of oil per day being achieved.

Robbana currently produces approximately 25 barrels of oil per day from ROB-1.

25 June 2021 - Extension of SPA longstop date for acquisition from KUFPEC, Eurobond coupon payments

and new appointments to Advisory Committee

The Company announced

o that its wholly owned subsidiary Zenith Energy Netherlands B.V. signed an extension agreement of the
longstop date in respect of the conditional sale and purchase agreement it signed with KUFPEC
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(Tunisia) Limited, a 100% subsidiary of Kuwait Foreign Petroleum Exploration Company K.S.C.C, a
subsidiary of the State of Kuwait's national oil company, for a participation in, inter alia, the North
Kairouan permit and the Sidi El Kilani Concession. The signing of the SPA was announced to the
market on April 20, 2020. The new longstop date for Completion of the SPA is October 31, 2021.

o The coupon payments, in full and on time, in relation to its bonds Zenith Energy Ltd 8% Dec 2021
ATO000A23579 the Company has issued.

o The appointment of Messieurs Jacky Fleschen and Mohamed Bouleymen to its Advisory Committee.

o Mr Fleschen is a civil engineer with a degree from the Ecole Spéciale des Travaux Publics, du
batiment et de I'industrie (ESTP Paris). He has 40 years’ experience in major transactions,
specifically in the construction and infrastructure sector, with responsibility for the signing of
contracts for a value in excess of 10 billion US$, and has advised companies including Alston,
Groupe ADP, Siemens, Sinopec and China Power.

He has formerly served as Director of KAIC (Kuwaiti Algerian Investment Company SA)
FLAVELAB SA in France, and Aston SA in Luxembourg. He is a French citizen based in Dubai.

o Mr Bouleymen is a former Mayor of Tunis, the capital city of the Republic of Tunisia, having
served for two terms (1986-1988 and 1990-2000), during which time he was awarded the
UNESCO (United Nations Educational, Scientific and Cultural Organization) award for the best
managed Arab city.

Since his mayoral tenure, he has held a number of positions including serving as President and
Director of SITEP (Société Italo-Tunisienne d'Exploitation Pétroliere), a company that operates
the El Borma oilfield in Tunisia, one of the most productive oilfields in the country, and is jointly
owned by Italian oil major ENI and the State of Tunisia.

o The settlement of a liability by providing a total of 8,400,000 common shares held in treasury to a
creditor wishing to be paid in equity at a price of NOK 0.12 (equivalent to approximately £0.0124).

8 July 2021 — Sale of Tunisian Oil Production

The Company announced that it had agreed an international crude oil lifting, scheduled to take place during
the month of July 2021, of approximately 68,000 barrels net to Zenith (including approximately
20,000 barrels of domestic market sales) for total receivables of approximately US$4.5 million.

29 July 2021 — Debt settlement

On July 29, 2021, the Company announced that it had concluded a debt settlement agreement (the “Debt
Settlement”) in respect of the drawdown of EUR 500,000 (approximately £426k or CAD$742k) (the
“CreditFacility”) made following the signing of a revolving line of credit agreement with a financial institution
announced on February 24, 2021.

The Company has issued a total of 30,422,319 new common shares at a price of NOK 0.1725 (equivalent
to approximately £0.01412 or CAD$0.025) to settle the Credit Facility in full.

In connection with the Debt Settlement, the Company has issued the Lender the following Warrants with a
duration of two years:

o 20 million Warrants to acquire one common share for each Warrant at an exercise price of NOK 0.16
(equivalent to approximately £0.01310 or CAD$ 0.023).

o 23 million Warrants to acquire one common share for each Warrant at an exercise price of NOK 0.20
(equivalent to approximately £0.01637 or CAD$0.028).

20 August 2021 — Receipt of payment from SNPC subsidiary in Congo

On August 20, 2021, the Company announced that one of its fully owned subsidiaries in the Republic of the
Congo, Anglo African Oil & Gas Congo S.A.U. ("AAOG Congo”), has received a payment for an amount of
approximately US$128,000, in respect of past oil production produced during the now expired Tilapia |
licence by AAOG Congo from Congolaise de Raffinage, a subsidiary of the national oil company of the
Republic of the Congo, Société Nationale des Pétroles du Congo.
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23 August 2021 — Payment of multi-currency bond coupon

On August 23, 2021, the Company announced that it had recently made coupon payments, in full and on
time, in respect of its multi-currency Euro Medium Term Notes the Company has issued on the Vienna MTF
of the Vienna Stock Exchange.

August 31, 2021 - Filing of 2021 FY annual audited results
On August 31, 2021, the Company:

o published its independently audited financial results for the financial year ended March 31, 2021.

o announced that it has entered into an exclusivity agreement (the “Exclusivity”) with Noble Hill-Network
Limited (“NHNL"), a private Nigerian oil and gas company, that holds 100% of the Risk Service
Contract (“RSC") for the development of the North-West Corner of OML 141 (“NW OML 141").

September 6, 2021 — Commencement of ROB-1 workover, Tunisia

On September 6, 2021, the Company announced the commencement of workover activities in well
Robbana-1 (“ROB-1") in the Robbana concession, onshore Tunisia.

September 9, 2021 - Granting of Stock Options

On September 9, 2021, the Company announced that it had granted a total of 13,882,232 stock options
(the "Options”) to certain Directors and employees of the Company in accordance with the Company’s
Stock Option Plan.

September 14, 2021 — Credit Rating Upgrade

On September 14, 2021, the Company announced that BCRA Credit Rating Agency AD (“BCRA") has
upgraded Zenith’s long-term debt issuer credit rating to ‘B- with Positive Outlook’.

September 16, 2021 — Electricity Production Revenue

The Company has been generating an average of approximately 900 MWh per month at the Torrente Cigno
concession, where low-grade natural gas production is used to generate electricity. Electricity has been sold
at an average sale price of approximately EUR 110 per MWh resulting in net revenues of approximately
EUR 110,000 per month. The current net production costs are approximately EUR 35,000 per month.

October 5, 2021 — Electricity Production Revenue

During the month of September 2021, the Company produced a total of approximately 920 MWh, a small
increase in respect of the previous month. Electricity prices during the month of September 2021 have
averaged approximately EUR 157 per MWh, resulting in net revenues of approximately EUR 150,000 per
month. The current net production costs remain fixed at approximately EUR 35,000 per month.

October 12, 2021 — Workover of Well in Tunisia

Zenith reported that the workover of ROB-1 is progressing successfully. As last announced on September 6,
2021, ROB-1 has not undergone any form of well intervention since 2012 and was producing at a stabilised
rate of approximately 20 bopd prior to the commencement of workover operations.

The well completion string has been fully pulled out of the wellbore, encountering approximately
200 hundred meters of paraffin and wax deposits cleared by way of reverse circulation using diesel fuel. The
Company will now proceed with bottom hole cleaning and scraping of the casing to be followed by the
installation of a new tubing anchor and sucker rod pump supplied by Weatherford.

October 25, 2021 — Workover of Well in Tunisia

Zenith reported the successful workover of the ROB-1 well in Tunisia.
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October 29, 2021 - Significant production uplift from ROB-1

The Company reported that following its workover, production at the ROB-1 well has increased from 20 to
124 bopd.

November 2, 2021 — Subscription for £3m

The Company announced that it had raised £3m through the issue of 272,727,273 Common Shares through
a subscription at 1.1 pence per Common Shares. This is the “Subscription” detailed in Part 10 of this
Prospectus.

November 2, 2021 — Credit Rating Upgrade

The Company announced that Rating-Agentur Expert RA (“RAEX") has upgraded its debt issuer credit rating
to ‘B" with ‘Stable Outlook’, from B-.
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PART 9

DIRECTORS, KEY PERSONNEL AND CORPORATE GOVERNANCE

1. The Directors

The Directors believe the Board comprises a knowledgeable and experienced group of professionals with
relevant experience for sourcing, evaluating, structuring and executing the business strategy of the Company.
The Board will have full responsibility for its activities.

Details of the current Directors are listed below.

2, Jose Ramon Lopez-Portillo (Non-Executive Chairman, aged 67)

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. Lopez-Portillo
holds a Doctorate degree in Political Sciences and International Relations from the University of Oxford.

3. Andrea Cattaneo Della Volta Cattaneo Adorno (President and Chief Executive Officer, aged 65)

Mr. Cattaneo has been a Director of the Company 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 US$ loan to Vietnam 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.

4, Dario Ezio Sodero (Non-Executive Director, aged 80)

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 TSXV-listed exploration and production companies. Mr. Sodero holds a
Doctorate degree in Geology from the University of Turin, Italy.

5. Sergey Borovskiy (Non-Executive Director, aged 48)

Sergey Borovskiy has over 25 years of experience in business management in China and Hong Kong. He has
lived and worked in China since 1991 and is fluent in Russian, English and Mandarin.

He is CEO of Sanju Environmental Protection (Hong Kong) Limited, overseeing the international projects of
controlling shareholder Sanju Group (sanju.cn), a company specialized in energy purification and
environmental protection technologies listed on the Shenzhen Stock Exchange. He is CEO and Chairman of
General Transactions Inc., an oil & gas consulting, engineering, trading, seismic research and exploration
services company. Sergey also serves as Chairman of the Board of Directors at Petro Chemical Solutions and
South China Heavy Industries Group. Sergey Borovskiy studied in both China and Russia and holds a degree
in economics.
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6. Luca Benedetto (Chief Financial Officer and Executive Director, aged 50)

Luca Benedetto is an Italian 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 Energy Ltd. group in 2013 as Chief Financial Officer of the Group’s Italian subsidiary,
Canoel Italia 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
2016, he has also been responsible for compiling and reviewing of the quarterly Consolidated Financial
Statements and Management’s Discussion and Analysis of the Group. Mr Benedetto was appointed to the
Board of Directors in December 2020.

7. Independence of the Board

Jose Ramon Lopez-Portillo, Dario Ezio Sodero and Sergey Borovskiy are currently deemed “independent”
members of the Board, however the Company does not subscribe to either the UK or QCA Corporate
Governance Codes.

8. Directors’ Fees and Other Remuneration

For the financial year ending 31 March 2021, the fees payable to the Directors were as follows:

o Jose Ramon Lopez-Portillo — no fee provided

o Andrea Cattaneo — CAD $694,000

o Luigi Regis Milano — CAD $30,000 (ceased to be a director 15 January 2021)

J Dario Sodero — CAD $3,000

° Erik Larre — no fee provided (ceased to be a director 15 January 2021)

o Sergey Borovskiy — no fee provided

o Luca Benedetto — CAD$232,000 (Luca Benedetto became a director on 18 December 2020)

Andrea Cattaneo was appointed President and Chief Executive Officer effective 01 January 2009. As
proposed by the Compensation Committee, Mr. Cattaneo’s annual consulting fee payment is approximately
£210k (CAD $364k), payable in equal monthly instalments, plus an annual bonus compensation of
CAD$200k from the parent Company.

In addition, Andrea Cattaneo also received other benefits for the year ended March 31, 2021, of CAD$130k
for health insurance and accommodation.

Mr. Luigi Regis Milano had a yearly compensation of CAD$30k (Euro 20k equivalent) from subsidiary
undertakings for the year ended March 31, 2021

Mr. Sodero received a fee for professional consulting services of approximately CAD$3k during the year
ended March 31, 2021.

Mr. Luca Benedetto was appointed as Chief Financial Officer from April 2017 and received compensation
of CAD$166k from the parent Company and CAD$62k from subsidiary undertakings, and other benefits for
CAD$4k for health insurance, during the year ended March 31, 2021.

Further details of the Directors’ service agreements and letters of appointment (as the case may be) are set
out in Part 14.
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9. Corporate Governance

The Directors are responsible for carrying out the Company’s objectives, setting its business strategy and
conducting its overall supervision. Acquisitions, divestment and other strategic decisions will all be considered
and determined by the Board.

The Board has established the corporate governance framework of the Company and will have overall
responsibility for setting the Company’s strategic aims, defining the business plan and strategy and managing
the financial and operational resources of the Company. No Shareholder approval will be sought by the
Company in relation to transactions following Admission unless it constitutes a reverse takeover under the
Listing Rules or is otherwise acquired under applicable law or regulation.

The Board is committed to the highest standards of corporate governance. On and following Admission, the
Board will continue to comply with the corporate governance requirements imposed on the Company as a
result of the Company’s continued listing on the standard segment of the London Stock Exchange

The Board will schedule meetings every two months and will hold additional meetings as and when required.
The expectation is that this will result in more than six meetings of the Board each year.

The Company currently complies with the corporate governance regime applicable to the Company pursuant
to the laws of British Columbia, the securities law in Canada and the standard segment of the Official List.
Directors are considered to be independent if they have no direct or indirect material relationship with the
Company. A “material relationship” is a relationship which could, in the view of the Company’s Board of
Directors, be reasonably expected to interfere with the exercise of a director’s independent judgment.

Management has been delegated the responsibility for meeting defined corporate objectives, implementing
approved strategic and operating plans, carrying on the Company’s business in the ordinary course, managing
cash flow, evaluating new business opportunities, recruiting staff and complying with applicable regulatory
requirements. The Board of Directors facilitates its independent supervision over management by reviewing
and approving long-term strategic, business and capital plans, material contracts and business transactions,
and all debt and equity financing transactions.

The Board has established an audit committee, a remuneration committee and a corporate governance
committee with formally delegated duties and responsibilities. The composition of these committees may
change with time and if there are changes in the composition of Zenith's Board of Directors.

The Audit Committee comprises Jose Ramon Lopez-Portillo, Dario Sodero and Sergey Borovskiy and is chaired
by Dario Sodero. The Audit Committee meets at least three times a year and otherwise as required. It has
responsibility for ensuring that the financial performance of the 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 external auditors and advising on the
appointment of external auditors. The Audit Committee has unrestricted access to the Issuer’s external
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.

The Remuneration Committee comprises Jose Ramon Lopez-Portillo, Dario Sodero and Sergey Borovskiy and
is chaired by Sergey Borovskiy. The Remuneration Committee has not met during the year ended 31 March
2020. The Remuneration Committee has responsibility for determining the lIssuer’s policy on the
remuneration packages of the Issuer’s chief executive, 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 of all 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 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.
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The Corporate Governance Committee comprises Sergey Borovskiy, Dario Sodero and Jose Ramon
Lopez-Portillo and is chaired by Jose Ramon Lopez-Portillo. The Corporate Governance Committee did not
meet during the year ended 31 March 2020. 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 of the 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 from
time to time.

The Company has adopted an anti-bribery and corruption policy and also implemented appropriate
procedures to ensure that the Board, employees and consultants comply with the UK Bribery Act 2010.

The Company has adopted a media policy to ensure that the information disclosed by the Company is timely,
accurate, comprehensive and relevant to the business of the Company. Adherence to this policy is intended
to provide an effective and efficient framework to facilitate the timely dissemination of information. The
media policy applies to all employees of the Company and its subsidiaries and divisions, as well as the
members of its Board of Directors.

Andrea Cattaneo is designated as the Company’s principal media contact and Company spokesperson.
Depending on the situation, an individual external to the Group (e.g. an external technical consultant) may be
asked to be a spokesperson on a particular issue due to their knowledge, experience and technical expertise.
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PART 10

THE SUBSCRIPTION

1. Description of the Subscription

Under the Subscription, 272,727,273 Subscription Shares have been unconditionally subscribed for by
investors at the Subscription Price of 1.1 pence per new Common Share, which has raised gross proceeds
of £3,000,000. There are no commissions payable on the Subscription. The Subscription and Admission are
subject to estimated total expenses of £150,000. The Net Proceeds are approximately £2,850,000. The
Subscription Shares will be issued credited as fully paid and will rank pari passu in all respects with all other
Common Shares including the right to receive all dividends or other distributions declared, made or paid after
their issue. The Subscription will result in the Existing Shares being diluted so as to constitute 78.75% of the
Enlarged Common Shares in Issue at Admission. The Subscription was not underwritten. The Subscription
is unconditional and the commitments received under the Subscription are irrevocable.

The Subscription Shares have been made available primarily to institutional investors in the European
Economic Area, Switzerland and in the UK. In accordance with Listing Rule 14.3, at Admission, at least 25%
of the Common Shares of the listed class will be in public hands (as defined in the Listing Rules). No expenses
and taxes are charged to the subscribers.

Completion of the Subscription has been announced via a regulatory information service on 2 November
2021.

2. Allocation

Allocations under the Subscriptionhave been determined by the Company following receipt of indications
of interest from prospective investors. A number of factors were considered in deciding the basis of allocation
under the Subscription, including the level and nature of the demand for the Subscription Shares and the
objective of establishing an investor profile consistent with the long-term objective of the Company. The
Company has notified investors of their allocations.

All Subscription Shares issued pursuant to the Subscription have been issued, fully paid, at the Subscription
Price.

The Common Shares issued pursuant to the Subscription have been issued in registered form. The Common
Shares were issued pursuant to the Subscription on 2 November 2021.

3. Dealing arrangements

Application has been made to the FCA for the Subscription Shares, Capitalisation Shares and Admission
Shares to be listed on the standard segment of the Official List and an application has been made to the
London Stock Exchange for the Subscription Shares, Capitalisation Shares and Admission Shares to be
admitted to trading on the London Stock Exchange’s Main Market for listed securities. The Subscription
Shares and Capitalisation Shares will also be admitted to trading on the Euronext Growth Market of the
Oslo Bars.

It is expected that Admission will take place and unconditional dealings in the Subscription Shares,
Capitalisation and Admission Shares will commence on the London Stock Exchange at 8.00 a.m. on
16 November 2021. This date and time may change.

It is intended that settlement of Subscription Shares allocated to investors will take place by means of
crediting Depositary Interests to relevant CREST stock accounts on Admission. When admitted to trading, the
Subscription Shares will be registered with ISIN number CA98936C1068, SEDOL number BYNXNZ9 and
TIDM code ZEN. The Common Shares have no par value. The Company prepares its accounts in Canadian
Dollars.

4. CREST

CREST is the system for paperless settlement of trades in listed securities operated by Euroclear. CREST allows
securities to be transferred from one person’s CREST account to another’s without the need to use share
certificates or written instruments of transfer.
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The Depositary Interests are admitted to CREST. Accordingly, settlement of transactions in the Depositary
Interests may take place within the CREST System if any Shareholder (as applicable) so wishes. CREST is a
voluntary system and holders of Shares who wish to receive and retain share certificates will be able to do
so. Any investor who applied for Subscription Shares in the Subscription may elect to receive Subscription
Shares in uncertificated form in the form of Depositary Interests if the investor is a system member (as defined
in the CREST Regulations) in relation to CREST.

5. Use of Proceeds

The Proceeds of the Subscription are £3,000,000, and costs of approximately £150,000 have been incurred
in relation to the Subscription and Admission.

The Company’s intention is to use the Proceeds (including costs associated with the Subscription and
Admission, which are included below) as follows:

Use Amount (£)
Work on Ezzaouia concession, Tunisia £1,300,000
Drilling well in Robbana concession, Tunisia £600,000
Transportation of Zenith’s drilling rig to Africa £300,000
Work on Tilapia Il, Congo (subject to licence grant) £250,000
Prospectus and associated costs £150,000
General working capital £400,000
Total £3,000,000
6. Issue of additional Common Shares in Settlement of Debts

The Company has contracted to issue 8,181,818 new Common Shares at the Subscription Price in full and
final settlement of an existing liability of £90,000 on Admission. In addition, the Company has agreed to issue
100,000,000 Common Shares in full and final settlement of the €1m outstanding liability as set out in section
25.17 of Part 14 on Admission. (Collectively the “Capitalisation Shares”). The 108,181,818 Capitalisation
Shares will be issued fully paid at Admission.
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PART 11
HISTORICAL FINANCIAL INFORMATION OF THE COMPANY

On 29 October 2020 the Company published the Financial Statements 2020, which were audited by PKF
Litttlejohn LLP and prepared in accordance with International Financial Report Standards. The Audit Report
was without qualification. The Financial Statements 2020 are being incorporated by reference in accordance
with the Prospectus Regulation Rule 2.7.1.

On 2 July 2019 the Company published the Financial Statements 2019, which were audited by PKF Litttlejohn
LLP and prepared in accordance with International Financial Report Standards. The Audit Report was without
qualification. The Financial Statements 2019 are being incorporated by reference in accordance with the
Prospectus Regulation Rule 2.7.1.

On 2 July 2018 the Company published the Financial Statements 2018, which were audited by PKF Litttlejohn
LLP and prepared in accordance with International Financial Report Standards. The Audit Report was without
qualification. The Financial Statements 2018 are being incorporated by reference in accordance with the
Prospectus Regulation Rule 2.7.1.

On 30 November 2020 the Company published the Interim Financial Statements 2020/2021, which were
prepared in accordance with International Financial Report Standards. The Interim Financial Statements
2020/2021 are being incorporated by reference in accordance with the Prospectus Regulation Rule 2.7.1.

This document should be read in conjunction with the Financial Statements 2021, Financial
Statements 2020, Financial Statements 2019, Financial Statements 2018 and Interim Financial
Statements 2020/2021, links to which on the Company’s website can be found below.

Financial Statements 2021

https://wp-zenith-2020.53.eu-west-2.amazonaws.com/media/2021/08/31090954/Zenith-Energy-Ltd-
31.3.21-Signed-accounts.pdf

Financial Statements 2020

https://wp-zenith-2020.53.eu-west-2.amazonaws.com/media/2020/10/29105540/Zenith-Energy-audited-
results-2020-FY-Final-28.10.2020.pdf

Financial Statement 2019

https://wp-zenith-2020.53.eu-west-2.amazonaws.com/media/2020/03/24134459/Zenith-Energy-Ltd-FS-
FY2019-signed.pdf

Financial Statements 2018

https://wp-zenith-2020.53.eu-west-2.amazonaws.com/media/2020/03/26130149/Zenith-Energy-Ltd.-annual-
report-financial-statements-year-ended-31.03.2018-final-.pdf

Interim Financial Statements 2020/2021
https://wp-zenith-2020.53.eu-west-2.amazonaws.com/media/2020/12/01094058/Zenith-FS-30.09.2020.pdf
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PART 12
CAPITALISATION AND INDEBTEDNESS

The following table shows the capitalisation and indebtedness of the Company, extracted without material
adjustment from the Group’s consolidated management accounts as at 31 August 2021. The Company
confirms that there has not been a material change in the capitalisation and indebtedness of the Company
since 31 August 2021, other than is set out below.

All the amounts are expressed in thousand Canadian Dollars (CAD$'000).

CAPITALISATION AND INDEBTEDNESS
August 31, 2021

Total Current debt 40,648
Guaranteed —
Secured 35,856
Unguaranteed/Unsecured 4,792
Total Non-Current debt 65,112
Guaranteed —
Secured 44,246
Unguaranteed/Unsecured 20,866
Shareholder’s equity: 131,752
Share capital 51,237
Legal Reserve —
Other Reserves 80,515
Total 237,512
Cash 5,639
Receivables 22,510
Trading securities —
Liquidity 28,149
Current Financial Receivable 6,424
Current Bank debt 4,792
Current portion of non current debt —
Other current financial debt 35,856
Current Financial Debt 40,648
Net Current Financial Indebtedness 6,075
Non current Bank loans 745
Bonds Issued 2,500
Other non current loans 3,045
Non current Financial Indebtedness 6,290
Net Financial Indebtedness 12,365
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Amount outstanding

(CAD$'000)
as of the Repayment
date of this of the Maturity
LOAN SITUATION 31/03/2021 document principal date
Euro bank debt 16 — repaid
USD $200,000 General line of credit agreement 96 — repaid
Swiss loan CHF 837,500 801 — repaid
Convertible loan USD 1,500,000 938 568 Equity 31/12/2021
sharing
agreement
Convertible loan GBP 1,000,000 561 561
EUR 1,500,000 Credit Line Agreement &
Debt Settlement 595 — repaid
Euro 200,000 Revolving facility 297 238
Loan in Tunisia 1,788 1,788 31/07/2022
SACE/SIMEST Loan in Italy Euro 126,100 187 187 07/08/2026
TOTAL 5,279 3,342
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PART 13

TAXATION

1 United Kingdom taxation

The following statements are intended only as a general guide to current UK tax legislation and to the current
practice of HMRC and may not apply to certain shareholders in the Company, such as dealers in securities,
insurance companies and collective investment schemes. They relate (except where stated otherwise) to
persons who are resident and domiciled in the UK for UK tax purposes, who are beneficial owners of
Common Shares (and any dividends paid on them) and who hold their Common Shares as an investment
(and not as employment-related securities and other than via an individual savings account). They are based
on current UK legislation and what is understood to be the current practice of HMRC as at the date of this
Document, both of which may change, possibly with retroactive effect. The tax position of certain categories
of shareholders who are subject to special rules (such as persons acquiring their Common Shares in
connection with employment, dealers in securities, insurance companies and collective investment schemes
or those who, either alone or together with connected parties, hold 5% or more of the Common Shares) is
not considered.

Any person who is in any doubt as to his or her tax position, or who is subject to taxation in any
jurisdiction other than that of the UK, should consult his or her own professional advisers
immediately.

2 Taxation of dividends

Under UK tax legislation, the Company is not required to withhold tax at source from dividend payments it
makes.

For the current tax year, the rate of income tax applied to dividends received by an individual Shareholder
liable to income tax at the higher rate will be 32.5%. In the case of a dividend received by an individual
Shareholder liable to income tax at the additional rate, the rate of income tax will be 38.1%. With effect from
6 April 2016, the UK dividend tax credit (formerly 1/9th of the dividend received) no longer applies but
individual shareholders may be entitled to a tax-free dividend allowance of £5,000 per tax year.

Dividends paid to a UK resident corporate Shareholder will be taxable income of the UK corporate
Shareholder unless the dividends fall within an exempt class and certain other conditions are met. It is,
however, expected that dividends paid by the Company to a UK resident corporate Shareholder would
generally be exempt, provided certain anti-avoidance provisions are not triggered.

To the extent that dividends are not exempt, UK resident corporate Shareholders may be able to obtain
credit for any withholding tax and any underlying tax paid by the Company, subject to certain conditions.
The UK has complex double tax relief rules where UK resident companies receive dividends from non-UK
resident companies and therefore UK resident corporate Shareholders should seek further advice on these
issues.

Trustees who are liable to income tax at the rate applicable to trusts (currently 45.0%) will pay tax on the
gross dividend at the dividend trust rate of 38.1% for the current tax year.

United Kingdom pension funds and charities are generally exempt from tax on dividends which they receive.

Other Shareholders who are not resident in the UK for tax purposes should consult their own
advisers concerning their tax liabilities on dividends received.

3 Chargeable gains

Shareholders who are resident in the UK for tax purposes and who dispose of their Common Shares at a gain
will ordinarily be liable to UK taxation on chargeable gains, subject to any available exemptions or reliefs. The
gain will be calculated as the difference between the sale proceeds and any allowable costs and expenses,
including the original acquisition cost of the Common Shares.
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Shareholders who are not resident in the UK for tax purposes but who carry on a trade, profession or vocation
in the UK through a branch, agency or fixed place of business in the UK may be liable to UK taxation on
chargeable gains on any gain on a disposal of their Common Shares, if those shares are or have been held,
used or acquired for the purposes of that trade, profession or vocation or for the purposes of that branch,
agency or fixed place of business.

If an individual Shareholder ceases to be resident in the UK and subsequently disposes of Common Shares,
in certain circumstances any gain on that disposal may be liable to UK capital gains tax upon that Shareholder
becoming once again resident in the UK.

4 Stamp duty and Stamp Duty Reserve Tax (“SDRT")

The statements below are intended as a general guide to the current position under UK tax law. They do not
apply to certain intermediaries who may be eligible for relief from stamp duty or SDRT, or to persons
connected with depository arrangements or clearance services (or, in either case, their nominees or agents),
who may be liable to stamp duty or SDRT at a higher rate.

Admission of the Common Shares to the standard segment of the Official List will not give rise to a liability
to stamp duty or SDRT on the basis that the Admission does not involve a change in title to the Common
Shares for consideration. (The definition of consideration for stamp duty purposes is restricted to
consideration in the form of cash, shares or debt. However, the definition for SDRT purposes is broader and
will include anything in money or money’s worth.)

The central management and control of the Company currently takes place outside the UK and the
shareholders’ register is currently maintained outside the UK. As such, upon the admission of the Common
Shares to the Official List and to trading on the London Stock Exchange’s Main Market for listed securities,
any transfer of Depositary Interests should no longer attract SDRT.

Provided that the shareholders’ register continues to be maintained outside the UK, there will be no SDRT
on any agreement to transfer the Common Shares themselves. However, any document transferring title to
the Common Shares will attract stamp duty at the rate of 0.5% (rounded to the nearest £5 if necessary) if
it is executed in the UK or relates (wheresoever executed) to any matter or thing done or to be done in
the UK.

Where a document transfers title to non-UK shares, but the transfer has such a UK nexus, it may not be relied
upon as evidence in civil proceedings within the UK unless it is exempt or has been duly stamped by the UK
tax authorities.

5 Inheritance Tax

If any individual Shareholder is regarded as domiciled in the UK for inheritance tax purposes, inheritance tax
may be payable in respect of the Common Shares on the death of the Shareholder or on certain gifts of the
Common Shares during their lifetime, subject to any allowances, exemptions or reliefs. This is the case
regardless of their residence status. In the case of an individual Shareholder who is not regarded as domiciled
in the UK for inheritance tax purposes at the date of death, their liability is limited to assets situated in
the UK.

A transfer of Common Shares at less than market value may be treated for inheritance tax purposes as a gift
of the Common Shares. Special rules may apply to close companies and to trustees of certain settlements
who hold Common Shares, which may bring them into the charge to inheritance tax.

Non-UK domiciled individual Shareholders may be regarded as deemed domiciled for inheritance tax
purposes only following a long period of residence in the UK.

Situs of shares for inheritance tax purposes is a complex matter and is governed by case law. To the extent
the Common Shares are not already treated as UK assets for inheritance tax purposes, then admittance of
the Common Shares to the standard segment of the Official List may result in the Common Shares being
treated as UK assets for UK inheritance tax purposes. Admission of the Common Shares to the Official List
will not constitute a disposal of the Common Shares held by existing Shareholders. However, if the Common
Shares are considered UK situs, this could have an adverse impact on the reliefs available from inheritance
tax to individual Shareholders.

UK inheritance tax is a complex area and individuals should obtain their own advice in respect of this.
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6 Certain Canadian Federal Income Tax Considerations

The following summary describes, as of the date hereof, the principal Canadian federal income tax
considerations under the Income Tax Act (Canada) and the regulations promulgated thereunder (the “Tax
Act”) generally applicable to an investor who acquires, as beneficial owner, Common Shares pursuant to the
Subscription who, at all relevant times and for purposes of the Tax Act is not, and is not deemed to be,
resident in Canada, holds the Common Shares as capital property, does not, and will not be deemed to use
or hold the Common Shares in the course of carrying on a business in Canada, and deals at arm’s length with,
and is not affiliated with, the Company (a “Holder").

Common Shares will generally be considered to be capital property to a Holder unless the Holder acquires
or holds such Common Shares in the course of carrying on a business or in one or more transactions
considered to be an adventure or concern in the nature of trade. Special rules, which are not discussed
below, may apply to a Holder that is an insurer that carries on business in Canada and elsewhere. Such
Holders should consult their own tax advisers.

This summary is based on the provisions of the Tax Act in force on the date hereof and the current
administrative policies and assessing practices of the Canada Revenue Agency (the “CRA") published in
writing and publicly available prior to the date hereof. This summary takes into account all specific proposals
to amend the Tax Act which have been publicly announced by or on behalf of the Minister of Finance
(Canada) prior to the date hereof (the “Proposed Amendments”) and assumes that all such Proposed
Amendments will be enacted in the form proposed. However, no assurance can be given that the Proposed
Amendments will be enacted in the form proposed, or at all. This summary does not otherwise take into
account or anticipate any changes in law, whether by judicial, governmental or legislative decision or action
or changes in the administrative policies and assessing practices of the CRA, nor does it take into account
the laws of any province or territory of Canada or of any jurisdiction outside of Canada, which may differ
from those discussed in this summary.

This summary is of a general nature only, is not exhaustive of all possible Canadian federal income
tax considerations and is not intended to be, nor should it be construed to be, legal or tax advice
to any particular Holder. Holders should consult their own tax advisors having regard to their own
particular circumstances.

6.1 Currency Conversion

Generally, for purposes of the Tax Act, all amounts relating to the acquisition, holding or disposition
of the Common Shares must be determined in Canadian dollars. Any such amount that is expressed
or denominated in a currency other than Canadian dollars must be converted into Canadian dollars
using the relevant exchange rate quoted by the Bank of Canada on the relevant day or such other rate
of exchange acceptable to the Minister of National Revenue (Canada).

6.2 Dividends

A dividend paid or credited (or deemed under the Tax Act to be paid or credited) on the Common
Shares to a Holder will generally be subject to Canadian withholding tax under the Tax Act at a rate
of 25%, subject to any reduction in the rate of such withholding under the provisions of an applicable
income tax treaty or convention.

6.3 Disposition of Shares

A Holder will generally not be subject to tax under the Tax Act in respect of any capital gain realized
on a disposition or deemed disposition of Common Shares unless the Common Shares constitute
“taxable Canadian property” (as defined in the Tax Act) to the Holder at the time of the disposition
and the Holder is not entitled to relief under an applicable income tax treaty or convention.

Provided the Common Shares are listed on a designated stock exchange for purposes of the Tax Act
at the time of disposition, which currently includes the TSXV and the London Stock Exchange, the
Common Shares will generally not constitute taxable Canadian property to a Holder at that time,
unless at any time during the 60-month period immediately preceding the disposition of the Common
Shares: (a) one or any combination of (i) the Non-Resident Holder, (i) persons with whom the Holder
does not deal at arm’s length, (iii) partnerships in which the Holder or a person described in (ii) holds
a membership interest directly or indirectly through one or more partnerships, has owned 25% or
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more of the issued shares of any class of the Company, and (b) more than 50% of the fair market
value of the Common Shares was derived directly or indirectly from one or any combination of: (i) real
or immovable property situated in Canada; (ii) Canadian resource properties; (i) timber resource
properties; and (iv) options in respect of, or interests in or for civil law rights in, property in any of the
foregoing whether or not the property exists. Common Shares may also be deemed to be taxable
Canadian property to a Holder in certain circumstances.

A Holder whose Common Shares may constitute taxable Canadian property to such Holder should
consult its own tax advisers.

This summary is for general information only and it is not intended to be, nor should it be construed to be,
legal advice to any Shareholder or prospective investor.
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1.2

1.3

2.2

2.3

2.4

PART 14

ADDITIONAL INFORMATION

Responsibility

The Directors, whose names appear on page 28, and the Company accept responsibility for the
information contained in the prospectus. To the best of the knowledge of the Company and the
Directors, the information contained in this document is in accordance with the facts and this
document makes no omission likely to affect the import of such information.

Chapman Petroleum Engineering Ltd. (“Chapman Petroleum”), of 1122 4th Street SW, Suite 700,
Calgary, AB Canada T2R 1M1, in its capacity as Competent Person, accepts responsibility for the
information contained in its Competent Person’s Reports as set out in Part 19 this Document. To the
best of the knowledge of Chapman Petroleum, the Competent Person’s Report is in accordance with
the facts and the Competent Person’s Reports makes no omission likely to affect the import of such
information. Chapman Petroleum have consented to the inclusion of this responsibility statement and
the Competent Person’s Reports in this Prospectus. Mr C W Chapman, the President of Chapman
Petroleum, is a registered Professional Engineer in the Province of Alberta, Canada, and a member of
the Australasian Institute of Mining and Metallurgy. Chapman Petroleum have no material interest in
Zenith Energy Ltd.

Where information has been sourced from a third party, the Directors confirm 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, and the sources of this information have
been identified.

The Company

The Company was incorporated and registered in British Columbia on 20 September 2007 under the
Business Corporations Act (British Columbia) as a corporation with the name Canoel International
Energy Ltd. and with registered corporation number BC0803216. Pursuant to a shareholders’
resolution dated 30 September 2014, the Company's name was changed to Zenith Energy Limited,
which is both its legal and commercial name. Its Common Shares were admitted to trading on the
TSXV on 10 April 2008.

The Company is domiciled in British Columbia, Canada. The Company’s head office is located in
Calgary, Alberta, Canada. The head office of the Company and business address for all the Directors
and the Senior Manager, as at the date of this Document, is at 15th Floor, Bankers Court, 850 —
2nd Street S.W. Calgary, Alberta, T2P OR8, Canada. The principal legislation under which the Company
operates is the Business Corporations Act (British Columbia). The liability of the Shareholders of the
Company is limited. The Company’s Legal Entity Identification (LEI) is 213800AYTYQOYD6154569.

The Company is regulated by the Alberta Securities Commission as its principal regulator, but it is not
regulated by the FCA or any financial services regulator. The Company is subject to the Listing Rules
and the Disclosure Guidance and Transparency Rules (and the resulting jurisdiction of the FCA), to the
extent such rules apply to companies with a Standard Listing.

The Company’s auditors for the period covered by the historical financial information (years ended
31 March 2018-2020) were PKF Littlejohn LLP , which is a Registered Auditor and is regulated in the
conduct of its services by the Financial Reporting Council and the Institute of Chartered Accountants
in England & Wales (ICAEW). The Company’s auditors for the period covered by the historical financial
information (years ended 31 March 2021) were Jeffreys Henry LLP, who remain as auditors subsequent
to the period covered by the historical financial information. Jeffreys Henry LLP is a Registered Auditor
and is regulated in the conduct of its services by the Financial Reporting Council and the Institute of
Chartered Accountants in England & Wales (ICAEW).
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3.2

3.3

Share Capital

As at 2 November 2021, (being the latest practicable date before publication of this Document) the
Company is authorised to issue an unlimited number of Common Shares and Preferred Shares (issued
in a series) and 1,411,665,358 common shares are issued, outstanding, all fully paid, and admitted
to trading on Euronext Growth Oslo, of which 313,400,824 fully paid common shares are issued,
outstanding, all fully paid, and admitted to trading on the Main Market of the London Stock Exchange.
All the Common Shares carry one vote each and there are no restrictions on transfer.

The Subscription Shares, Capitalisation Shares and the Admission Shares (whose ISIN is
CA98936C1068) will be listed on the Official List and will be traded on the main market of the London
Stock Exchange. The Subscription Shares and Capitalisation Shares will also be admitted to trading on
Euronext Growth Oslo. Save for the forgoing, the Common Shares are not listed or traded on, and
no application has been or is being made for the admission of the Common Shares to listing or trading
on any other stock exchange or securities market.

During the period of the historical financial information, there have been the following changes in the
issued and authorised share capital of the Company:

l. On April 2, 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
£1,020k (approximately CAD$1,794k).

Canadian Financing

Zenith issued a total of 20,000,000 common shares of no-par value in the capital of the Group
("Common Shares”) at a price of CAD$0.05 in connection with the Canadian Financing to
raise gross proceeds of CAD$1,000k (approximately £570k). The Company also paid related
Issue costs for CAD$40k.

UK Financing

Zenith issued a total of 17,647,059 Common Shares of no-par value in the capital of the Group
at a price of £0.0255 (approximately CAD$0.045) in connection with the UK Financing and
raised gross proceeds of £450k (approximately CAD$794k). The Company also paid related
Issue costs for CAD$63k.

Il. On May 3, 2019 the Group announced that it had completed a placing of new common shares
of no-par value in the capital of the Group (“Common Shares”) in the United Kingdom (the
“Financing”).

Zenith issued a total of 14,334,602 Common Shares at a price of £0.028 (approximately
CAD$0.049) in connection with the Financing to raise gross proceeds of £401k (approximately
CAD$702k). The Company also paid related Issue costs for CAD$42k.

. On July 3, 2019, the Chief Executive Officer & President of the Company, Mr. Andrea Cattaneo
exercised stock options to acquire 622,407 common shares of no-par value in the capital of the
Company, at an exercise price of CAD$0.12 per New Share.

IV.  OnlJuly 4, 2019 the Chief Executive Officer & President of the Company, Mr. Andrea Cattaneo,
exercised stock options to acquire 688,797 common shares of no-par value in the capital of the
Company, at an exercise price of CAD$0.12 per New Share.

V. On August 2, 2019, the Company completed a placing in Canada issuing a total of 47,812,500
Common Shares, at a price of CAD$0.04 per unit, consisting of one common share of no par
value in the capital of the Company (“Common Shares”) and one full common share purchase
warrant (“Warrants"”), exercisable within 12 months at an exercise price of CAD$0.10, raising
gross proceeds of CAD$1,912,500 (approximately £1,195,000 or NOK 12,856,000). The
Company paid Issue costs for CAD$34k.

VI.  On September 17, 2019 the Company has agreed to issue 6,589,678 common shares at an
average price of CAD$0.05 per common share, to settle debts of CAD$303k owed by the
Company.
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3.4

VII.

VI

XI.

XIl.

Xl

On October 24, 2019, the Company announced that It had received three Conversion Notices
(“Conversion”) from the consortium of lenders (the “Lenders”) for the US$1,500,000
Convertible Loan Facility (“Convertible Loan”) announced on September 5, 2018. A total of
11,421,402 Conversion Shares, equivalent to a total amount of US$340,000, were issued.

On November 1, 2019, the Company announced the fully closing of the private placing on
Euronext Growth Oslo. The aggregate number of common shares issued as part of the private
placement was 37,000,000 and the private placement was completed at a subscription price
of NOK 0.35 per share (£0.03 or CAD$0.02). The Company also paid Issue costs for CAD$97Kk.

On December 17, 2019, the Company announced a Private Placement on Euronext Growth
Oslo. The Company has successfully raised gross proceeds of NOK 7,700,000 (approximately
£638,000 or CAD$1,123,430) to subscribe for 35,000,000 common shares of no-par value in
the capital of the Company (“New Common Shares”) at a price of NOK 0.22 per New Common
Share (approximately £0.02 or CAD$0.03).

On January 29, 2020, the Company successfully raised gross proceeds of NOK 11,105,882
(approximately £935,000 or CAD$1,610,000) to subscribe for 55,529,412 common shares of
no-par value in the capital of the Company at a price of NOK 0.20 per New Common Share
(approximately £0.02 or CAD$0.03).

On February 14, 2020, the Company completed an offering in the United Kingdom with a
significant existing institutional shareholder, as well as a selection of high net-worth private
investors, to issue 9,000,000 new common shares in the capital of the company to raise gross
proceeds of £135,000 (approximately CAD$232,000). The issue price of the UK Financing is
£0.015, representing a premium of 5.26% over the closing mid-market price of Zenith's
common shares admitted to trading on the London Stock Exchange on February 13, 2020.

On February 14, 2020, the Company announced that it has entered into an equity sharing
agreement, with a consortium of institutional investors, for a total amount of NOK 9,700,000
(approximately £810,000 or US$1,051,000), by a subscription for 50,000,000 new common
shares, an issue price of NOK 0.194 per share, (approximately £0.02 or CAD$0.03).

On February 17, 2020, the Company issued 11,000,000 new common shares in Norway at a
price of NOK 0.18. to raise gross proceeds of NOK 1,980,000 (approximately CAD$284,000 or
£165,000).

During the period from 1 April 2020 to the date of this Document, there have been the following
changes in the issued and authorised share capital of the Company:

On April 8, 2020, the Company completed an offering in the United Kingdom, and an offering
in Norway (the “Financings”). Zenith raised an aggregate total amount of approximately
£525k or NOK 6,750k or CAD$921k, issuing 75,000,000 new Common shares at a price of
£0.007 (0.7 pence), CAD$0.012 or NOK 0.09.

On April 30, 2020, the Company announced the issue of 60,000,000 new common shares,
raising gross proceeds of approximately £540k or NOK 6,600k or CAD$900k (the “Private
Placement”). The issue price of the new common shares issued under the Private Placement
is £0.009 (0.90 pence), NOK0.11 or CAD$0.015.

On June 9, 2020, the Company announced that it had completed a private placement in
Norway, to raise an aggregate total amount of approximately NOK 7,600k (approximately
£645k or CAD$1,098k), issuing a total of 80,000,000 common shares of no-par value in the
capital of the Company at an issue price of NOK 0.095, equivalent to approximately £0.008 (0.8
pence) or CAD$0.013.

On July 10, 2020, the Company announced that it has completed a private placement in
Norway, to raise an aggregate total amount of approximately NOK 3,120k (approximately
£260k or CAD$449k), issuing a total of 60,000,000 common shares of no-par value in the
capital of the Company at an issue price of NOK 0.08, equivalent to approximately £0.007 (0.7
pence) or CAD$0.012 per share.
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VI.

VII.

VI

XI.

XII.

Xl

On August 6, 2020, the Company announced that it has completed a private placement in
Norway, to raise an aggregate total amount of approximately NOK 7,200k (approximately
£604k or CAD$1,060k). The issue price of the Financing was NOK 0.08 per common share of
no-par value in the capital of the Company (“Common Shares”), equivalent to approximately
£0.007 (0.7 pence) or CAD$0.012.

Zenith has issued a total of 90,000,000 new Common Share units (“Units”). Each Unit
comprises 1 Common Share and half a warrant. The Company therefore issued 90,000,000
new Common Shares in connection with the Financing and 45,000,000 Common Share
purchase warrants (the “Warrants”) exercisable within 12 months at an exercise price of
NOK 0.15 (approximately CAD$0.022).

On September 25, 2020, the Company announced that it has completed a private placement
in Norway, to raise an aggregate total amount of approximately NOK 4,520k (approximately
£409k or CAD$ 635k), issuing a total of 100,000,000 common shares of no-par value in the
capital of the Company at an issue price of NOK 0.045, equivalent to approximately £0.004
(0.4 pence) or CAD$0.01 per share.

On January 6, 2021, the Company announced that an investor in the Company had exercised
warrants to acquire a total of 28,571,429 new common shares of no par value (the “Common
Shares”) in the capital of the Company with an exercise price of NOK 0.15 (equivalent to
approximately £0.013) for a total consideration of NOK 4,285k NOK (approximately £371k or
CAD$641k).

On February 24, 2021, Zenith issued a total of 1,816,410 new common shares (“Debt
Settlement Shares”) at a price of NOK 0.145 (equivalent to approximately £0.0124) to settle
an amount owed by the Company to a creditor wishing to be paid in equity.

On March 19, 2021, an investor in the Company exercised warrants to acquire a total of
16,428,571 new common shares of no par value the capital of the Company with an exercise
price of NOK 0.15 (equivalent to approximately £0.013) for a total consideration of
2,464,286 NOK (approximately £209,600

On March 22, 2021, the Company announced that it had completed a private placement in
Norway, to raise an aggregate total amount of approximately NOK 8,6250k (approximately
£725k or EUR 846k), issuing a total of 75,000,000 common shares of no-par value in the capital
of the Company at an issue price of NOK 0.115, equivalent to approximately £0.01 (1 pence)
or CAD$0.02 per share.

On April 30, 2021, The Company announced that an investor in the Company had exercised
warrants to acquire a total of 45,000,000 new common shares of no par value (the “Warrant
Shares”) in the capital of the Company with an exercise price of NOK 0.12 (approximately
£0.01) for a total consideration of 5,400,000 NOK (approximately £450,000)

On May 10, 2021, the Company announced that it had secured Norwegian institutional
investment in Zenith by way of a private placement in Norway which has also attracted the
participation of a high-net-worth private investor (the “Private Placement”).

The Private Placement has resulted in the issuance of 60 million new common shares in the
share capital of the Company, at ac subscription price of the Placement Shares was NOK 0.10
(equivalent to approximately £0.087) (the “Private Placement Shares”), for a total
consideration of NOK 6,000,000 (approximately £522,000 or EUR 600,000).

In connection with this private placement the Company issued 60,000,000 share purchase
warrants, of which 45 million warrants with an exercise price of NOK 0.25 expiring on
01/07/20222 and 15,000,000 warrants with an exercise price of NOK 0.325 expiring on
07/07/2023.

On May 26, 2021, Zenith announced that it had entered into a loan agreement with Winance,
a Dubai registered single-family office (the “Lender”), for a total amount of EUR 2.1 million
(approximately £1.8 million or approximately NOK 21.4 million) (the “Loan Agreement”).
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XIV.

The Loan Agreement has a duration of six months, does not attract interest and an upfront
arrangement fee, equal to 5 percent of the total drawdown amount, has been paid to the
Lender in accordance with the terms of the Loan Agreement.

During each month prior to the maturity date, Zenith shall make repayments in accordance
with the Loan Agreement (“Instalments”), with the first Instalment being payable during the
month of July 2021.

100,000,000 new common shares of no par value (the “Reserve Shares”) have been issued
to the Lender to be held in a depositary institution designated by the Lender.

Under the terms of the Loan Agreement, Zenith may elect to pay each Instalment either by cash
or by utilising the Reserve Shares, by delivering to the Lender an amount of Reserves Shares
equivalent to the quotient obtained by dividing the Instalment Amount by 95 percent of the
applicable VWAP (volume weighted average price) for the period of ten business days prior to
the due date for each Instalment.

The Company has also issued a total of 8,400,000 new common shares at a price of NOK 0.10
(equivalent to approximately £0.085) to be held in Treasury (the “Treasury Shares”).

On July 29, 2021, the Company announced that it had concluded a debt settlement agreement
(the "Debt Settlement”) in respect of the drawdown of EUR 500,000 (approximately £426k or
CAD$742k) (the "Credit Facility”) made following the signing of a revolving line of credit
agreement with a financial institution announced on February 24, 2021.

The Company has issued a total of 30,422,319 new common shares at a price of NOK 0.1725
(equivalent to approximately £0.01412 or CAD$0.025) to settle the Credit Facility in full.

4 Outstanding Warrants

As of September 30, 2021 the Group had 382,123,972 (2020 - 52,851,484) warrants outstanding relating
to 382,123,972 shares and exercisable at a weighted average exercise price of CAD$0.03 per share with a
weighted average life remaining of 0.93 years.

The fair value of the warrants was calculated using the Black-Scholes pricing model calculations based on
the following significant assumptions:

Risk-free interest rate 0.50% - 0.70%

Expected volatility 75-100%

Expected life
Dividends

2 years

Nil

During the six-month period to September 30, 2021, the Company issued 250,646,238 warrants (2020 —

45,000,000),

450,000,000 warrants were exercised (2020 — Nil) and 1,373,750 (2020 - 47,812,500)

warrants expired.

The issue of 250,646,238 warrants (2020 — 45,000,000) during the six months ended 30 September 2020,
originated a fair value amount of CAD$892k (2019 — CAD$48k) that was debited as share-based payment,
non-cash item cost, in the P&L.

The expiry of 45,000,000 (2020 — 47,812,500) warrants during the year was recognised in the contributed
surplus amount of Equity section.
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Number of Price per Expiry

Type Grant Date Warrants unit CADS$ Date
Warrants April-18 93,750 0.40 May-21
Warrants June-19 1,280,000 0.07 June-21
Warrants October-19 6,477,734 0.06  October-22
Warrants August 20 45,000,000 0.022 August 21
Total warrants at 30 September 2020 52,851,484
Warrants Oct-19 6,477,734 $0.06 Oct-22
Warrants Feb-21 85,000,000 $0.03 Feb-22
Warrants Feb-21 85,000,000 $0.04 Feb-22
Warrants Apr-21 13,593,113 $0.02 Apr-24
Warrants May-21 34,284,000 $0.04 Jul-22
Warrants May-21 25,716,000 $0.05 Jul-22
Warrants May-21 89,053,125 $0.02 May-23
Warrants Jul-21 20,000,000 $0.02 Jul-23
Warrants Jul-21 23,000,000 $0.03 Jul-23
Total warrants at 30 September 2021 382,123,972
5 Loans
5.1  Euro 220,000 GBM Banca of Rome Loan
On August 6, 2015, the Group obtained a €220k loan (CAD$349k) from the GBM Banca of Rome.
The loan is unsecured, bears fixed interest at 7% per annum and is repayable in 60 monthly payments
of principal and interest until August 6, 2020.
This loan has been repaid in full.
5.2 Convertible loan USD 1,500,000
On 5 September 2018, the Company entered into a US$1,500,000 unsecured convertible loan facility,
with YA Il PN Ltd and Riverfort Global Opportunities PCC Ltd with a term of 18 months starting from
August 30, 2018. Zenith shall pay interest on the outstanding amount of the convertible loans at the
rate of 0% per annum. The Facility includes an initial immediate advance of US$1,300,000 and a
further advance of US$200,000, to be provided at a later time and only at the discretion of the
Lenders.
On January 7, 2019, the Company successfully renegotiated the terms of this unsecured Convertible
Loan Facility, that now is also repaid in cash.
On September 17, 2019, a Conversion was made for a total of 5,343,774 common shares (the
“Conversion Shares”) at a price of £0.021 per Conversion Share equivalent to a total amount of
US$140,000.
As announced on April 23, 2021, the Company extended the maturity date for this loan that, now is
repayable at the end of the year 2021 and following recent repayments, the current liability in relation
to the Facility stands at US$0.5 million.
5.3 Convertible loan up to GBP 1,000,000

On January 7, 2019, the Company entered into a new unsecured convertible loan facility with Charles
Street Securities Europe LLP, for an aggregate total amount of up to £1 million with a consortium of
lenders. The loan facility had a term of 24 months, and the Company pays interest on the outstanding
amount of the loan facility at the rate of 8% per annum. The loan facility was repayable on January
15, 2021. On January 2021, the loan repayment terms were amended and now the loan is repayable
on January 15, 2022, and the Company repaid the 50% of the outstanding principal amount for
£323,747 (approximately CAD$ 562,000). With certain limitations, the Convertible Loan Notes
("CLNs") is convertible into Common Shares of the Company. To date, the current liability in relation
to the Facility stands at £323,747 (approximately CAD$ 562,000).

73



54

55

5.6

5.7

Summary of the Notice of Articles and Articles of the Company

The following summarizes certain provisions in respect of the amended and restated articles of the
Company (together with the Notice of Articles of the Company, the “Articles”). This summary of the
Articles does not purport to be complete and is subject to and is qualified in its entirety by the Articles.

Restrictions on objects/business

The Articles contain no restrictions on the Company’s principal objects or the type of business that may
be carried out by the Company.

Shares

The Company is authorized to issue an unlimited number of common shares and preferred shares
(issuable in series), having attached thereto the rights, privileges, restrictions hereinafter set forth.

The authorized share structure of the Company consists of shares of the class and series, if any,
described in the Notice of Articles of the Company.

Each share certificate issued by the Company must comply with, and be signed as required by, the
Business Corporations Act (British Columbia).

Articles

The rights attaching to the Common Shares, as set out in the Articles, contain, amongst others, the
following provisions:

(@  Rights of Shareholders

() The holders of Common Shares shall be entitled to receive notice of, and to vote at
every meeting of the shareholders of the Company and shall have one (1) vote thereat
for each such Common Share so held.

(i) Subject to the rights, privileges, restrictions and conditions attached to any preferred
shares of the Company, the holders of Common Shares shall be entitled to receive such
dividends as the Directors may from time to time, by resolution declare.

(i) Subject to the rights, privileges, restrictions and conditions attached to any preferred
shares of the Company, in the event of liquidation, dissolution or winding up of the
Company or upon any distribution of the assets of the Company among shareholders
being made (other than by way of dividend out of the monies properly applicable to the
payment of dividends) the holders of Common Shares shall be entitled to share pro rata.

(b)  Variation of rights
Subject to the Business Corporation Act, the Company may by special resolution:
(i) create special rights or restrictions for, and attach those special rights or restrictions to,

the shares of any class or series of shares, whether or not any or all of those shares have
been issued; or

(i) vary or delete any special rights or restriction attached to the shares of any class or series
of shares, whether or not any or all of those shares have been issued.

(0 Transfers of Common Shares
A transfer of a Common Share of the Company must not be registered unless:

(i) a duly signed instrument of transfer in respect of the share has been received by the
Company;

(i) if a share certificate has been issued by the Company in respect of the share to be
transferred, that share certificate has been surrendered to the Company; and

(i) if a non-transferable written acknowledgment of the shareholder’s right to obtain a
share certificate has been issued by the Company in respect of the share to be
transferred, that acknowledgment has been surrendered to the Company.
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Other than described above, there are no provisions in the Company’s Articles limiting the
transfer of the Common Shares.

Payment of dividends

Subject to the Business Corporations Act (British Columbia), the Directors may from time to time
declare and authorize payment of such dividends as they may deem advisable.

The Directors may set a date as the record date for the purpose of determining shareholder
entitled to receive payment of a dividend. The record date must not precede the date on which
the dividend is to be paid by more than two months. If no record date is set, the record date
is 5 p.m. on the date on which the Directors pass the resolution declaring the dividend.

All dividends on shares of any class or series of shares must be declared and paid according to
the number of such shares held.

No dividends bear interest against the Company.

Any dividend or other distribution payable in cash in respect of shares may be paid by cheque,
made payable to the order of the person to whom is sent, and mailed to the address of the
shareholder.

Borrowing powers
The Company, if authorized by the Directors, may:

(i) borrow money in the manner and amount, on the security, from the sources and on the
terms and conditions that they consider appropriate;

(i) issue bonds, debentures and other debt obligations either outright or as security for any
liability of obligation of the Company or any other person and at such discounts or
premiums and on such other terms as they consider appropriate;

(i) guarantee the repayment of money by any other person or the performance of any
obligation of any other person; and

(iv)  mortgage, charge, whether by way of specific or floating charge, grant a security interest
in, or give other security on, the whole or any part of the present and future assets and
undertaking of the Company.

Directors

(i) Directors shall be elected by an ordinary resolution of Shareholders or approved by a
resolution of the Directors.

(ii) The minimum number of Directors is three and there is no maximum number of
Directors.

(i) Each Director ceases to hold office prior to the election of Directors at an annual general
meeting.

(iv)  The Directors may, at any time, appoint a person to be a Director either to fill a vacancy
or as an addition to the existing Directors. Where a person is appointed to fill a vacancy,
or as an additional Director (provided that the number of additional Directors must not
exceed one third of the number of Directors elected at the last annual general meeting),
the term shall not exceed the term that remained when the person who has ceased to
be a Director ceased to hold office.

(v) A Director may be removed from office:

(A)  with or without cause, by a special resolution of Shareholders passed at a meeting
of Shareholders called for the purposes of removing the Director or for purposes
including the removal of the Director; or

(B)  if a Director is no longer qualified to act.
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6.2

6.3

6.4

(vi)  No shareholding qualification is required by a Director.

(vii)  The Directors may by resolution of the Directors appoint officers of the Company at
such times as may be considered necessary or expedient.

(9) Meetings of Shareholders

The Directors may call meetings of the Shareholders at such times and in such manner and at
such places as they consider necessary or desirable, subject to the provisions of the Articles
and the Business Corporations Act (British Columbia). In addition, the Directors will convene a
meeting of Shareholders upon the written requisition of Shareholders entitled to exercise 5%
or more of the issued shares that carry the right to vote at the meeting.

An annual general meeting of the Shareholders shall be called by at least 21 days’ notice.

The accidental omission to give notice of a meeting to a Shareholder or another Director, or
the fact that a Shareholder or another Director has not received notice, does not invalidate the
meeting. A Shareholder may be represented at a meeting of Shareholders by a proxy who may
speak and vote on behalf of the Shareholder. The instrument appointing a proxy shall be
produced at the place designated for the meeting before the time for holding the meeting at
which the person named in such instrument proposes to vote. The notice of the meeting may
specify an alternative or additional place or time at or by which the proxy shall be presented.

(h)  Pre-emption rights of Shareholders

There are no provisions in the Articles that require new Common Shares to be issued on a pre-
emptive basis to existing Shareholders.

Stock Option Plan
Background

The purpose of the Stock Option Plan is to provide an incentive to the directors, officers, employees,
consultants and other personnel of the Company or any of its subsidiaries to achieve the longer-term
objectives of the Company, to give suitable recognition to the ability and industry of such persons who
contribute materially to the success of the Company and to attract and retain persons of experience
and ability by providing them with the opportunity to acquire an increased proprietary interest in the
Company.

Administration

The Directors are responsible for administering the Stock Option Plan and have full and final discretion
to interpret its provisions and to prescribe, amend, rescind and waive the rules and regulations
governing its administration and operation.

Eligibility

The Directors can designate those directors, officers, employees, consultants or other personnel of the
Company or its subsidiaries who are granted Options (“Optionholders”) pursuant to the Stock Option
Plan. Subject to the policies (the “Exchange Policies”) of the TSXV or any other stock exchange on
which the Common Shares are listed (the “Exchange”) and certain other limitations, the Directors
are authorized to provide for the grant and exercise of Options on such terms (which may vary as
between Options) as they shall determine. No Option may be granted to any person except upon
recommendation of the Board.

Participation

Participation in the Stock Option Plan is entirely voluntary and any decision not to participate shall not
affect an individual’s relationship or employment with the Company. The granting of an Option
pursuant to the Stock Option Plan shall in no way be construed as conferring on any Optionholder
any right with respect to continuance as a director, officer, employee or consultant of the Company
or any of its subsidiaries. Options are not affected by any change of employment of the Optionholder
or by the Optionholder ceasing to be a director, officer or a consultant of the Company or any of its
subsidiaries where the Optionholder at the same time becomes or continues to be a director, officer,
full-time employee or consultant of the Company or any of its subsidiaries.
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6.6

6.7

6.8

6.9

Shares subject to Options

The number of authorized but unissued Common Shares that may be issued upon the exercise of
Options granted under the Stock Option Plan at any time plus the number of Common Shares reserved
for issuance under outstanding incentive stock options otherwise granted by the Company shall not
exceed 10% of the issued and outstanding Common Shares as at the closing of the initial public
offering of the Common Shares on the TSXV.

In addition, unless the Company receives the permission of the stock exchange or exchanges on which
the Common Shares are listed to exceed such threshold, the Options granted under the Stock Option
Plan together with all of the Company’s other previously established stock option plans or grants,
must not result at any time in:

(@  the number of Common Shares reserved for issuance pursuant to Options granted to insiders
(as defined in the Exchange Policies) exceeding 10% of the issued and outstanding Common
Shares;

(b)  the grant to insiders (as defined in the Exchange Policies) within a 12-month period, of a
number of Options exceeding 10% of the outstanding Common Shares; or

(0 the grant to any one Optionholder within a 12-month period, of a number of Options
exceeding 5% of the issued and outstanding Common Shares.

Option price and exercise price

Subject to prior termination under the Stock Option Plan, each Option and all rights thereunder expire
on the date set out in the stock option agreement entered into between the Company and each
Optionholder, which shall be the date of expiry of the period determined by the Board of Directors
during which the Optionholder may exercise the Option (the “Option Period”). The Option Period
cannot exceed a period of 5 years from the date the relevant Option is granted unless the Company
receives the permission of the stock exchange or exchanges on which the Common Shares are then
listed, and, in any event, no Option can be exercisable for a period exceeding 10 years from the date
it is granted.

Subject to Exchange Policies and any limitations imposed by any relevant regulatory authority, the
exercise price of an Option granted under the Stock Option Plan shall be as determined by the Board
of Directors when such Option is granted and shall be an amount at least equal to the last per share
closing price for the Common Shares on the Exchange before the date of grant of the Option (less
any applicable discount under the Exchange Policies).

Exercise of Options

Subject to Exchange Policies, the Board of Directors may, in its sole discretion, determine the time
during which an Option shall vest and the method of vesting, or that no vesting restriction shall exist.

Subject to any vesting limitations which may be imposed by the Directors at the time of grant of an
Option, an Optionholder is generally entitled to exercise an Option granted to him at any time prior
to the expiry of the Option Period. If an Optionholder ceases to be a director, officer, employee or
consultant of the Company or its subsidiaries for any reason other than death, the Optionholder may
within 90 days or prior to the expiry of the Option Period, whichever is earlier, exercise any Option
held. If an Optionholder dies, the Option previously granted to him is exercisable within one year
following the date of the death or prior to the expiry of the Option Period, whichever is earlier, by the
person or persons to whom the Optionholder’s rights under the Option pass.

Anti-dilution

On certain variations to the share capital of the Company, the number of Common Shares comprised
in existing Options may be adjusted so as to avoid the dilution of such Options.

Transferability of Options
No right or interest of any Optionholder under the Stock Option Plan is assignable or transferable.
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7

8

Options granted to the Directors and Senior Managers

As at September 21, 2021, (being the latest practicable date prior to publication of this Document)
the outstanding Options that have been granted to the Directors and Senior Managers or any member

of their immediate families (“Connected Persons”), are as follows:

Number of Exercise
options over price
Name Date of grant Common shares CAD$ Expiry date
Sodero Dario 18 November 2016 500,000 $0.10 18 November 2021
Lopez-Portillo Jose Ramon 18 November 2016 600,000 $0.10 18 November 2021
Lopez-Portillo Jose Ramon 5 April 2018 244,286 $0.12 5 April 2023
Sodero Dario 5 April 2018 203,571 $0.12 5 April 2023
Borovskiy Sergey 5 April 2018 703,571 $0.12 5 April 2023
Benedetto Luca 5 April 2018 1,312,858 $0.12 5 April 2023
Cattaneo Andrea 5 April 2018 3,910,225 $0.12 5 April 2023
Sodero Dario 30 December 2020 4,285,714 $0.03 30 December 2025
Lopez-Portillo Jose Ramon 30 December 2020 4,285,714 $0.03 30 December 2025
Borovskiy Sergey 30 December 2020 4,285,714 $0.03 30 December 2025
Benedetto Luca 30 December 2020 4,285,714 $0.03 30 December 2025
Cattaneo Andrea 30 December 2020 20,000,002 $0.03 30 December 2025
Ippolito Cattaneo 30 December 2020 4,285,714 $0.03 30 December 2025
Sodero Dario 18 January 2021 5,449,773 $0.03 18 January 2026
Lopez-Portillo Jose Ramon 18 January 2021 5,449,773 $0.03 18 January 2026
Borovskiy Sergey 18 January 2021 5,449,773 $0.03 18 January 2026
Benedetto Luca 18 January 2021 5,449,773 $0.03 18 January 2026
Cattaneo Andrea 18 January 2021 18,165,910 $0.03 18 January 2026
Ippolito Cattaneo 18 January 2021 5,449,773 $0.03 18 January 2026
Cattaneo Andrea 13 May 2021 19,542,645 $0.02 13 May 2026
Ippolito Cattaneo 13 May 2021 6,514,215 $0.02 13 May 2026
Benedetto Luca 13 May 2021 6,514,215 $0.02 13 May 2026
Cattaneo Andrea 06 September 2021 8,329,340 $0.02 06 September 2026
Ippolito Cattaneo 06 September 2021 2,776,446 $0.02 06 September 2026
Benedetto Luca 06 September 2021 2,776,446 $0.02 06 September 2026
TOTAL 140,771,165

Financial assistance to purchase Common Shares of the Company or its holding company

The Company may give financial assistance to any person in connection with the acquisition of its own
Common Shares, subject to applicable law.

Purchase of Common Shares

A company may, subject to applicable law and its articles, purchase, redeem or otherwise acquire and hold
its own shares in the manner provided for under its articles.

Subject to any limitations in the memorandum or articles, shares that a company purchases, redeems or
otherwise acquires may be cancelled or retained.

A company is not prohibited from purchasing and may purchase its own warrants subject to applicable laws
and in accordance with the terms and conditions of the relevant warrant instrument or certificate. There is
no requirement under British Columbia law that a company’s articles contain a specific provision enabling
such purchases and the directors of a company may rely upon the general power contained in its articles.

9 Protection of minorities

The Business Corporations Act (British Columbia) provides certain statutory remedies to Shareholders
including derivative actions, personal actions and representative actions. The courts may consider claims by
shareholders alleging that a company has acted in a manner aggressive or unfairly prejudicial to a
shareholder.
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The Business Corporations Act (British Columbia) further provides that any shareholder of a company is
entitled to payment of the fair value of his shares upon dissenting from any of the following:

(a) certain amendments to the articles of the Company;

(b)  amerger, if the company is a constituent company, unless the company is the surviving company and
the shareholder continues to hold the same or similar class of shares;

() an amalgamation, other than in the case of certain wholly-owned companies;

(d)  any sale, transfer, lease or other disposition of all or substantially all of the Company’s undertaking
other than in the orderly course of business;

(e) a continuation to a jurisdiction other than British Columbia; or
(f) an arrangement, if permitted by the court.

Generally, any other claims against a company by its shareholders must be based on the general laws of
contract or tort applicable in the British Columbia.

Amalgamations and arrangements generally require the approval of two thirds of the votes entitled to vote
and voted at a meeting to approve the transaction.

Any sale, transfer, lease or other disposition of all or substantially all of the undertaking of the company other
than in the ordinary course of business, requires the approval of two thirds of the votes entitled to vote and
voted at a meeting to approve the transaction.

Shareholders dissenting from the proposal to dispose of 50% or more of the assets or from any arrangement
(which may cover other types of reorganization or reconstruction of a company) are entitled to require the
company to pay the fair value of their shares, in accordance with the procedures and conditions laid down
by the Business Corporations Act (British Columbia).

In addition, the Company is subject to Multilateral Instrument 61-101 Protection of Minority Security Holders
in Special Transactions, that regulates transactions such as “insider bids”, “issuer bids,” “business
combinations” and “related party transactions” in order to ensure equal treatment of shareholders. Pursuant
to the rule, certain transactions may be subject to valuation and shareholder voting requirements that are
in addition to those imposed by the Business Corporations Act (British Columbia) and the rules of the TSXV.

10 Management

The Company is managed by its Directors, consisting of not less than three directors. Directors are required
under the Business Corporations Act (British Columbia) to act honestly and in good faith with a view to the
best interests of the company, and to exercise the care, diligence and skill that a reasonably prudent individual
would exercise in comparable circumstances. As outlined above, certain actions require prior approval of
the Shareholders, as a matter of statute. While the Company may provide certain indemnity for its Directors,
the Business Corporations Act (British Columbia) precludes the Directors from taking advantage of such
indemnities unless they act honestly and in good faith and in what they believed to be in the best interests
of the Company, and in the case of criminal proceedings, where the Director had no reasonable cause to
believe that his conduct was unlawful.

1" Inspection of corporate records

Shareholders are entitled to inspect the Articles, the register of directors and other documents listed in the
Business Corporation Act at the records office.

12 Winding up

The Business Corporations Act (British Columbia) makes provision for both voluntary and compulsory winding
up of a company. The shareholders may resolve to appoint a voluntary liquidator.
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13  Takeovers

The Business Corporations Act (British Columbia) and Canadian securities legislation govern takeover bids
for Canadian companies incorporated in the Province of British Columbia. A takeover bid is generally defined
as an offer to acquire outstanding voting or equity securities of a class, made to any holder in the local
jurisdiction of the securities, if such securities, together with the securities held by the offeror and any person
acting jointly or in concert with the offeror would constitute 20% or more of the outstanding securities of
that class, in the aggregate, at the date of the offer. A takeover bid must be made to all holders of securities
of the class subject to the bid who are in the local jurisdiction (with limited exceptions) and must allow those
holders at least 105 days to deposit securities pursuant to the bid. Notwithstanding the foregoing, the
Canadian Securities Administrators have adopted a policy permitting them to issue a cease trade order in the
event the takeover offer is not made to all Canadian security holders.

The availability of a takeover bid to shareholders residing outside Canada will be dependent on whether
such takeover bid may be made to such non-Canadian shareholders pursuant to applicable legislation of the
jurisdiction in which the non-Canadian shareholders resides and the actions of the offeror.

A takeover bid circular will be delivered to the security holders by the offeror detailing the terms of the bid.
The directors of the reporting issuer (in this case, the Company) would then be required to deliver a directors’
circular within 15 days of the date of the bid. The directors’ circular would set out the Board’s
recommendation to accept or reject the bid, including reasons therefor or a statement that the Board is
unable to comment and providing reasons in support of that position.

The Business Corporations Act (British Columbia) permits an acquiror who has been successful in acquiring
90% of the shares of a company (excluding those shares already held by the acquiror), to, within four months
of making the offer to acquire such shares, send written notice to any shareholder who did not accept the
offer, compelling them to sell their shares on the same terms as contained in the original offer. The tendering
obligation is subject to the right of the shareholder to make application to the court, which may set the
terms of the transaction and make any other consequential orders it deems fit. There is no reciprocal
mechanism under Canadian law permitting a shareholder who refuses the original offer to compel the
acquiror to acquire its shares on the terms of the original offer.

Significant amendments to the takeover bid regime in Canada came into force on 9 May 2016. Among
other things the amendments:

(@)  bhave a mandatory tender condition that a minimum of more than 50% of all outstanding securities
of the class subject to the bid be tendered and not withdrawn before the bidder can take up any
securities under the bid (the “New Mandatory Minimum Tender Condition”);

(b)  the bid must be extended by the bidder for at least 10 days once the New Mandatory Minimum
Tender Condition has been satisfied and all other terms and conditions of the bid have been complied
with or waived; and

() the bid must remain open for a minimum deposit period of 105 days. A target company will be
allowed to reduce the deposit period to not less than 35 days in certain circumstances and subject to
certain conditions.

14 Disclosure of Interests in Common Shares

The Company is a reporting issuer in Canada and is subject to Canadian securities laws. Pursuant to such
laws, when a person (an “Acquiror”) acquires beneficial ownership of, or the power to exercise control or
direction over, or securities convertible into, voting or equity securities of any class of a reporting issuer (such
as the Company) that, together with such Acquiror’s securities would constitute 10% or more of the
outstanding securities of that class, the Acquiror must immediately issue and file a press release announcing
the acquisition and file a report of the acquisition with the applicable securities regulatory authority within
two business days thereafter. Certain institutional investors may elect an alternate reporting system. The
Acquiror has a continuing obligation to disclose each further acquisition or disposition of a beneficial
ownership of, the power to exercise direction or control over, or securities convertible into an additional 2%
or more of the outstanding securities of the applicable class.
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The Company is required by Form 51-102F5 of National Instrument 51-102 — Continuous Disclosure
Obligations, to disclose in its information circulars whether, to the knowledge of the Company’s Directors
or executive officers, any person or company beneficially owns, or controls or directs, directly or indirectly,
voting securities carrying 10% or more of the voting rights attached to any class of voting securities of
the Company.

15  Directorships and partnerships

In addition to their respective roles and directorships at the Company and its subsidiaries, the Directors have
been, members of the administrative, management or supervisory bodies (the “directorships”) or partners
of the following companies or partnerships, at any time in the five years prior to the date of this Document.

Name Current directorships/partnerships Previous directorships/partnerships

Jose Ramon Lopez-Portillo Hybridair Ltd —
World SkyCat Ltd

Luca Benedetto — —
Andrea Cattaneo — Belpeso Ltd.

Dario Ezio Sodero Planaval Resources Ltd Cygam Energy Inc.
Rockbridge Resources Inc

Sergey Borovskiy ITI Capital Asia Sanju Hong Kong
Kaisun Holdings PetroChemical Solution
General Transactions Inc.
National Agency for Direct Investment (NAPI).
South China Heavy Industries Group

16 Directors’ confirmations

16.1 Save as set out below and as at the date of this Document, none of the Directors have, at any time
within the last five years:

(@  had any convictions in relation to fraudulent offences;

(b)  been associated with any bankruptcy, receivership or liquidation while acting in the capacity of
a member of the administrative, management or supervisory body or senior management of
any company or other entity;

(a) been subject to any official public incrimination and/or sanctions by any statutory or regulatory
authorities (including any designated professional bodies); or

(d)  ever been disqualified by a court from acting as a director of a company or from acting as a
member of the administrative, management or supervisory bodies of an issuer or from acting
in the management or conduct of the affairs of any issuer.

Andrea Cattaneo was appointed as a director of PEX Plc on 20 December 1995, a company listed on
the main market of the London Stock Exchange, manufacturing socks, holder of the brands Pex and
Bridgedale. Following a severe deterioration of the market in which PEX Plc operated, on 5 November
1999 PEX Plc was placed into administration ultimately resulting in its insolvent liquidation.

16.2 Certain Directors of the Company are also directors of other oil and gas companies and as such may,
in certain circumstances, have a conflict of interest requiring them to abstain from certain decisions.
Conflicts, if any, will be subject to the procedures and remedies set out in the Articles and the Business
Corporations Act (British Columbia). Save as set out below, as at the date of this Document there are
no potential conflicts of interest between any duties owed by the Directors, the Proposed Director or
the Senior Manager of the Company and their private interests or other duties:

(@)  Dario Sodero is the is the President and sole director of Planaval Resources Ltd, an oil and gas
company.
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17
17.1

17.2

17.3

Directors’ and other interests

In addition to the Options and Warrants referred to in paragraphs 17.2 and 17.3 below, respectively,
the interests (beneficial or non-beneficial) in the shares of the Company or any of its subsidiaries held
by the Directors and their respective Connected Persons as at the date of this Document, as well as
the anticipated interests of such persons immediately following Admission, are as follows:

As at the date of
this Document

Immediately following the
Subscription and the Admission

Percentage Percentage

of issued of Enlarged

Number of Common Number of Common

Name Shares Shares (%) Shares Shares in issue
Jose Ramon Lopez-Portillo 48,000 0.01 48,000 0.01
Andrea Cattaneo 61,484,115 4.46 61,484,115 4.46
Dario E. Sodero™ 77,500 0.01 77,500 0.01
Sergey Borowskiy 3,849,289 0.28 3,849,289 0.28

Notes:

M The 77,500 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% of the share capital of Planaval Resources Ltd.

As at May 31, 2021, (being the latest practicable date prior to publication of this Document) the

Warrants held by the Directors and their respective Connected Persons, are as follows:

Grant date

Number
of shares
covered by

the warrants

Exercise Price

(CADS) Expiry Date

Andrea Cattaneo

Dario Sodero

Jose Ramon Lopez-Portillo
Sergey Borowskiy

As at the date of this Document, the Options set out in paragraph 6.10 above have been granted to
the current Directors pursuant to the Stock Option Plan.

Number of Exercise
options over price
Name Date of grant Common shares CADS Expiry date
Sodero Dario 18 November 2016 500,000 $0.10 18 November 2021
Lopez-Portillo Jose Ramon 18 November 2016 600,000 $0.10 18 November 2021
Lopez-Portillo Jose Ramon 5 April 2018 244,286 $0.12 5 April 2023
Sodero Dario 5 April 2018 203,571 $0.12 5 April 2023
Borovskiy Sergey 5 April 2018 703,571 $0.12 5 April 2023
Benedetto Luca 5 April 2018 1,312,858 $0.12 5 April 2023
Cattaneo Andrea 5 April 2018 3,910,225 $0.12 5 April 2023
Sodero Dario 30 December 2020 4,285,714 $0.03 30 December 2025
Lopez-Portillo Jose Ramon 30 December 2020 4,285,714 $0.03 30 December 2025
Borovskiy Sergey 30 December 2020 4,285,714 $0.03 30 December 2025
Benedetto Luca 30 December 2020 4,285,714 $0.03 30 December 2025
Cattaneo Andrea 30 December 2020 20,000,002 $0.03 30 December 2025
lppolito Cattaneo 30 December 2020 4,285,714 $0.03 30 December 2025
Sodero Dario 18 January 2021 5,449,773 $0.03 18 January 2026
Lopez-Portillo Jose Ramon 18 January 2021 5,449,773 $0.03 18 January 2026
Borovskiy Sergey 18 January 2021 5,449,773 $0.03 18 January 2026
Benedetto Luca 18 January 2021 5,449,773 $0.03 18 January 2026
Cattaneo Andrea 18 January 2021 18,165,910 $0.03 18 January 2026
lppolito Cattaneo 18 January 2021 5,449,773 $0.03 18 January 2026
Cattaneo Andrea 13 May 2021 19,542,645 $0.02 13 May 2026
lppolito Cattaneo 13 May 2021 6,514,215 $0.02 13 May 2026
Benedetto Luca 13 May 2021 6,514,215 $0.02 13 May 2026
TOTAL 126,888,933
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17.4 Save as disclosed in paragraphs 17.1, 17.2 and 17.3 above, no Director or their respective Connected
Persons has, nor will they have immediately following Admission, any interest (whether beneficial or
non-beneficial) in the share or loan capital of the Company or any of its subsidiary undertakings.

17.5 Under Canadian law, any person or company that has beneficial ownership of, or control or direction
over, whether direct or indirect, or a combination of beneficial ownership of, and control or direction
over, whether direct or indirect, securities of an issuer carrying more than 10% of the voting rights
attached to all the issuer’s outstanding voting securities, including securities (issued and unissued)
that the person or company is the beneficial owner of, which are convertible into voting securities
within 60 days following that date, or has a right or obligation permitting or requiring the person or
company, whether or not on conditions, to acquire beneficial ownership of the security within 60
days, by a single transaction or a series of linked transactions, is required to notify their holdings
publicly. As at 31 March 2021 (being the latest practicable date before publication of this Document),
in addition to the interests of the Directors, the Proposed Director and the Senior Manager and their
respective Connected Persons disclosed in paragraphs 17.1, 17.2 and 17.3 above, the Company is not
aware of any Shareholders that have a notifiable interest under Canadian law (“Major Shareholders”).

17.6 The Company is not aware of any Major Shareholders that intend to participate in the Subscription
and the Directors and the Senior Managers have not made any applications in respect of the offer of
Subscription Shares.

17.7 Immediately following Admission, as a result of the Subscription, the Directors expect that a number
of persons will have an interest, directly or indirectly, in at least 3% of the voting rights attached to
the Company’s issued Common Shares. Such persons will be required to notify such interests to the
Company in accordance with the provisions of Chapter 5 of the Disclosure Guidance and Transparency
Rules sourcebook, and such interests will be notified by the Company to the public.

17.8 Asat May 31, 2021, (being the latest practicable date prior to the publication of this Document), the
Company was not aware of any person or persons who, directly or indirectly, jointly or severally,
exercise or could exercise control over the Company nor is it aware of any arrangements, the operation
of which may at a subsequent date result in a change in control of the Company.

17.9 Those interested, directly or indirectly, in 3% or more of the issued Common Shares of the Company
do not now and, following the Subscription and Admission, will not have, different voting rights from
other holders of Common Shares.

18  Directors’ terms of employment

The Directors and their functions are set out in Part 11: “Directors, Senior Management and Corporate
Governance”. The Directors are appointed at each annual general meeting of the Shareholders (each an
“AGM") and may also be appointed at a special meeting of shareholders if one of the purposes for which
the meeting was called was the election of directors. Directors will hold office until the close of the next AGM
or until a successor is duly elected or appointed or his or her office is earlier vacated in accordance with the
Business Corporations Act (British Columbia) and the Articles of the Company.

The Directors’ may receive an annual retainer, meeting fees plus options (which options are set within the
guidelines prescribed by the TSXV) and expense reimbursements. The Remuneration Committee is
responsible for reviewing and recommending to the Board the retainer and fees to be paid to members of
the Board.

A Director’s term of office is terminable in accordance with the provisions of the Business Corporations Act
(British Columbia). Pursuant to the Business Corporations Act (British Columbia), a director will cease to hold
office by reason of: (i) death or resignation; (ii) expiration of his or her term of office; or

(i) removal or disqualification in accordance with the provisions of the Business Corporations Act (British
Columbia). A director may be removed from office if the shareholders of a corporation so vote by
special resolution or otherwise as provided for in the Articles. A director may become disqualified if:

(i) he is less than 18 years of age; (ii) is found by a court to be of unsound mind; (iii) is an undischarged
bankrupt; or (iv) is convicted of an offense involving fraud. Further details of the terms of employment
of each Director are set out below.
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The Company has a Board that it believes has the expertise to identify, select and complete successful
acquisitions and to manage the Group.

For the current financial year, the Directors will be entitled to receive a fee to be determined by the
Remuneration Committee following Admission.

The Directors are subject to the Canadian common law fiduciary duty in respect of the Company which
obliges them not to disclose the confidential information of the Company and to act honestly and in good
faith, with a view to the best interests of the Company. Mr Lopez-Portillo, and Mr Sodero do not have a
service contract with the Company or any other member of the Group. Details of the Directors are set out
at paragraph 2.1 of Part 11 of the Prospectus.

19 Personnel

19.1 As at May 31, 2021, (being the latest practicable date prior to publication of this Document) the
Company and its subsidiaries had 41 full time employees based in its offices in London in the UK, Point
Noire (Republic of the Congo), Tunisia and Genoa in ltaly.

19.2 The daily operations and maintenance of producing fields in Italy are managed, on behalf of Canoel
[talia S.r.I., by a leading service company that employs more than 12 work units for the management
of the wells. These numbers are not included in the roster of the Company’s employees.

20  Working Capital

The Company is of the opinion that, taking into account the Net Proceeds receivable by the Company, the
Company will have sufficient working capital for its present requirements, that is for the next 12 months from
the date of this Document.

21  Significant changes
Financial performance

There has been no significant change in the financial performance of the Group since 31 March 2021, being
the end of the last financial period for which the annual financial information to have been published.

Financial Position

Save for the following changes, there has been no significant change in the financial position of the Group
since 31 March 2021, being the end of the last financial period for which the annual financial information
to have been published:

1. The Subscription to raise £3m announced on 2 November 2021 (and as set out in Part 10).

2 The issue of the Capitalisation Shares in settlement of liabilities of €1m and £90k (as set out in Part 10).
3 The Sale of Tunisian oil production for approximately US$4.5m announced on 8 July 2021.

4. The Loan for Tunisian Development of €2.1m announced on 26 May 2021.

5 The Placing of new Common Shares of NOK6m announced on 11 May 2021.

22 Litigation

There are no governmental, legal or arbitration proceedings (including any such proceedings which are
pending or threatened of which the Group is aware) since the Company’s incorporation which may have, or
have had in the recent past, significant effects on the financial position or profitability of the Group.

23 Dividends
The Company has never paid a dividend and currently has no plans to do so.

24  City Code

The City Code does not apply to the Company. There are no Canadian laws relating to the Common Shares
and squeeze-out and/or sell-out rules, save as provided by the Business Corporations Act (British Columbia)
and Canadian securities laws (as to which see the paragraph 14 of this Part 18).
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25

Material contracts

The following are all of the contracts (not being contracts entered into in the ordinary course of business)
that have been entered into by the Group which (i) are, or may be, material to the Group; or (ii) contain
obligations or entitlements which are, or may be, material to the Group as at the date of this Document.

25.1

25.2

253

Share Purchase Agreement (“SPA") with Anglo African Oil & Gas plc

On December 27, 2019, the Company announced that it had signed a conditional share purchase
agreement (“SPA") with AIM quoted Anglo African Oil & Gas plc (“AAOG") for the acquisition of an
80 percent interest in AAOG's fully owned subsidiary in the Republic of the Congo, Anglo African Qil
& Gas Congo S.A.U (“AAOG Congo"”) (“Acquisition”).

The SPA is conditional, inter alia, on the passing of an ordinary resolution of shareholders in AAOG
in a General Meeting approving the Acquisition and certain regulatory requirements in the Republic
of the Congo including consent of the Minister of Hydrocarbons (“Completion”).

This SPA was subject to modification, in the subsequent months and, on 5 May 2020, Zenith
announced the successful completion of the acquisition from the AIM listed Anglo African Oil & Gas
PLC of a 100 per cent interest in its fully owned subsidiary in the Republic of the Congo, AAOG
Congo. The total consideration paid to Anglo African Oil & Gas PLC amounted to GBP 200,000.

The transfer of ownership of AAOG Congo is subject to a regulatory approval in the Republic of the
Congo.

AAQOG Congo held a 56 per cent majority interest in, and was the operator of the Tilapia oilfield in
the Republic of the Congo (the “Congo License 1”). The remaining 44 per cent were held by the
national oil company, Société Nationale des Pétroles du Congo (“SNPC"). The Congo License | is
located in the Lower Republic of the Congo Basin, West African Atlantic Margin, which extends from
Gabon down to Angola, a prolific hydrocarbon region in which certain individual wells have recorded
production rates of up to 5,000 barrels of oil per day. It is situated 1.8 kilometres offshore and entered
into production in 2008. Having been drilled from onshore, there is no requirement for offshore
drilling equipment. Qil storage and processing facilities are a 45-minute drive from Pointe Noire and
17 kilometres from the nearest refinery.

Agreement regarding the publication of a prospectus with Allenby Capital Limited

Pursuant to an agreement dated 23 July 2020 between the Company and Allenby Capital Limited, the
Company engaged Allenby Capital Limited as the Company’s exclusive financial adviser in connection
with the proposed publication of this Document.

In consideration for its services in relation to the appointment, Allenby Capital Limited will be paid: (i)
3 payments of £7,500, with the first payment to be paid on signing the engagement letter and the
2 further payments to be paid for each month for 2 months thereafter; and (i) £52,500 on the
approval of the prospectus by the FCA. The Company agreed to reimburse Allenby Capital Limited for
all expenses incurred in connection with its services including Allenby Capital Limited's legal fees and
the Company will be liable for certain abortive fees if the engagement is terminated for a reason
other than a material breach by Allenby Capital Limited.

This agreement was put on hold in December 2019 and recommenced with certain amendments on
1 August 2020, including two additional payments of £7,500 each based on progress with the
Prospectus.

Transfer Agency and Registrarship Agreement

The Company entered into a transfer agency and registrarship agreement (the “Registrar Agreement”)
with Olympia Trust Company (“Olympia”) on 5 March 2008. On 11 July 2014, the

Company 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 Registrar Agreement.
The formal assignment and transfer to the Registrar occurred on such date as was determined by the
Registrar on or before 30 November 2014.
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25.4

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

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

If the Company 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 Company 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.

Depositary Agreement

A depositary agreement dated 3 January 2017 (the “Depositary Agreement”) between the Company
and Computershare Investor Services PLC (the “Depositary”) under which the Company appoints the
Depositary to constitute and issue from time to time, upon the terms of the deed poll executed by
Computershare on or about the date of the Depositary Agreement (the “Deed Poll”), a series of
uncertificated depositary interests (“Depositary Interests”) representing securities issued by the
Company 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 Company 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
extent available to the Company) information, which concerns or relates to Computershare’s
obligations under the Depositary Agreement. The agreement sets out the procedures to be followed
where the Company is to pay or make a dividend or other distribution. The Company is to indemnify
Computershare for any loss it may suffer as a result of the performance of the Depositary Agreement
except to the extent that any losses result from Computershare’s own negligence, fraud or wilful
default. Computershare is to indemnify the Company for any loss the Company may suffer as a result
of or in connection with Computershare’s fraud, negligence or wilful default save that the aggregate
liability of the Depositary to the Company over any 12-month period shall in no circumstances
whatsoever exceed twice the amount of the fees payable to the Depositary in any 12-month period
in respect of a single claim or in the aggregate. Subject to earlier termination, the Depositary is
appointed for a fixed term of one year and thereafter until terminated by either party giving not less
than six months’ notice. In the event of termination, the parties agree to phase out the Depositary’s
operations in an efficient manner without adverse effect on the members of the Company and the
Depositary shall deliver to the Company (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
Company. The Company is to pay certain fees and charges, including an annual fee, a fee based on
the number of Depositary Interests per year and certain CREST related fees. Computershare is also
entitled to recover reasonable out of pocket fees and expenses.
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25.5 REDPSA

On 16 March 2016, the Company’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 Aran will hold an 80%
participating interest in the REDPSA while SOA holds the remaining 20%. The delivery of the capital
assets previously used in respect of the petroleum operations at the three fields in Azerbaijan from the
previous operating company to Aran Qil Operating Company Limited, a wholly owned subsidiary of
the Contractor Parties, officially completed on 11 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 of each area.

Rehabilitation and production programme

The Rehabilitation and Production programme was signed on 3 October 2017 and approved by
SOCAR on the same date. It provides for a maximum production of approximately 2,382 barrels of
crude oil per day. The programme involved drilling 26 development wells: 21 in Muradkhanli and 5
in Jafarli with the cost per well, being $4.3million. Therefore, a total of $111.8 million would be spent
on drilling. The programme also involved the workover of 44 wells, which includes 12 old well
reactivations, with the cost per workover being $150,000. Therefore, a total of $6.85 million would
be spent on the workovers. Additionally, the programme provided for facility upgrades of $2.5million
and involved running a 64km2 3D exploration seismic and drilling a 1-5000m exploration well. The
total net cash flow for the programme was $176 million and the total OPEX of $122.5 million and
total CAPEX of $121.15 million.

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

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.

. Compensatory petroleum
The Contractor Parties have an obligation to:

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

until the amount delivered is the equivalent of approximately 315,000 barrels of
“compensatory” crude oil to SOCAR (”Compensatory Petroleum™).

The balance of production remaining after (i) the relevant Compensatory Petroleum has been delivered
and (i) 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.

The REDPSA was terminated in accordance with its terms on 18 May 2020.
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25.6

25.7

25.8

259

Convertible loan USD 1,500,000

On 5 September 2018, the Company entered into a US$1,500,000 unsecured convertible loan facility,
with the lenders, YA Il PN Ltd and Riverfort Global Opportunities PCC Ltd, with a term of 18 months
starting from August 30, 2018. Zenith shall pay interest on the outstanding amount of the convertible
loans at the rate of 0% per annum. The Facility includes an initial immediate advance of US$1,300,000
and a further advance of US$200,000, to be provided at a later time and only at the discretion of the
Lenders.

On January 7, 2019, the Company successful renegotiated the terms of this unsecured Convertible
Loan Facility, that now is also repaid in cash.

On September 17, 2019, conversion has been made for a total of 5,343,774 common shares (the
“Conversion Shares”) at a price of £0.021 per Conversion Share equivalent to a total amount of
Us$140,000.

As announced on April 23, 2021, the Company extended the maturity date for this loan that now is
repayable at the end of the year 2021 and following recent repayments, the liability in relation to the
Facility stands at US$0.45 million as at the date of this document.

Convertible loan up to GBP 1,000,000

On January 7, 2019, the Company entered into a new unsecured convertible loan facility with Charles
Street Securities Europe LLP, for an aggregate total amount of up to £1 million with a consortium of
lenders. The loan facility had a term of 24 months, and the Company pays interest on the outstanding
amount of the loan facility at the rate of 8% per annum. The loan facility was repayable on January
15, 2021. On January 2021, the loan repayment terms were amended and now the loan is repayable
on January 15, 2022, and the Company repaid the 50% of the outstanding principal amount for
£323,747 (approximately CAD$ 562,000). With certain limitations, the Convertible Loan Notes
("CLNs") is convertible into Common Shares of the Company. To date, the current liability in relation
to the Facility stands at £323,747 (approximately CAD$ 562,000).

USD $320,000 and USD $200,000 General Line of Credit Agreements

As disclosed in the latest audited accounts for the financial year ended March 31,2020, the Company
had two general line of credit agreements (the “Credit Agreements”) for an outstanding combined
principal amount of US$480,000 on which interest continued to accrue.

These facilities were partially repaid on January 6, 2021 and April 23, 2021 and the final repayment
was completed on June 1, 2021, as announced by the Company to the market. The Credit
Agreements are no longer in place and no amounts are oustanding.

Zenith 8% EMTN - Loan Notes

Commencing 11 January 2019, the Issuer issued Loan Notes with the duration of 2 years. The maturity
date of the Notes is 20 December 2021, and they carry an interest charge of 8 per cent per annum,
payable semi-annually. As at the date of this document, the Issuer sold an aggregate amount of EUR
2,960,000 of the loan notes. These loan notes will be settled on maturity from a combination of the
Company’s existing cash resources and an exchange for Medium Term Notes (as set out in 25.10
below).

The Loan Notes listed on the Third Market (MTF) of the Vienna Stock Exchange (“Wiener Borse AG")
This issuance is part of an approval to list up to EURO 10 million in several tranches. The Notes are
governed by Austrian law and, since the Notes are not convertible into equity of Zenith.
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25.10 Zenith Multi-Currency Medium Term Note Programme

25.11

On 6 November 2019, the Company had its prospectus approved for a EUR 25m Euro Medium Term
Note programme, allowing notes to be issued in multiple currencies including EUR, CAD, GBP, USD
and CHF. The notes are governed by Austrian law and traded on the Vienna Stock Exchange (" Wiener
Borse AG"). The notes mature on 27 January 2024. As of the date of this document, the Company
had sold notes for

Currency Quantity CADS$ equivalent ISIN Description
EUR 506,000 729,674 XS52108546735 ZEEX 10.125 01/27/24 MTN
ush 1,954,000 2,194,792 XS52108546651 ZEEX 10.300 01/27/24 MTN
GBP 1,352,000 2,449,313 XS$2108546578 ZEEX 10.375 01/27/24 MTN

, all of which were held in treasury. The Notes are governed by Austrian law and, since the Notes are
not convertible into equity of Zenith.

Equity Sharing Agreement

On February 14, 2020, the Company entered into an equity sharing agreement (“ESA"”) with a
consortium of institutional investors (“Investors”) for a total amount of NOK 9,700,000
(approximately £810,000 or US$1,051,000)

The Investors conditionally agreed to subscribe for 50,000,000 ESA Shares at the issue price of NOK
0.194 for gross proceeds of NOK 9,700,000. The ESA proceeds will be pledged to the Investors under
the ESA pursuant to which the Company is entitled to receive back those proceeds on a pro rata
monthly basis over a period of 12 months, subject to adjustment upwards or downwards each month
depending on the Company’s share price at the time. As a result of entering into the ESA, the
aggregate amount received by the Company under the ESA may be more or less than NOK 9,700,000,
as further explained below.

There is no upper limit placed on the additional proceeds receivable by the Company as part of the
monthly settlements and the amount available in subsequent months is not affected. At the same
time, the Company notes the corresponding risk that a fall in Zenith's share price could reduce the
amount of proceeds received by the Company.

In accordance with the terms of the ESA, the Company will enter into the ESA, pursuant to which
Zenith will return the NOK 9,700,000 proceeds of the ESA to the Investors. The ESA will enable the
Company to benefit from any share price appreciation over the Benchmark Price of NOK 0.2231 (as
defined below). However, if the Company’s share price is less than the Benchmark Price then the
amount received by the Company under the ESA will be less than the gross proceeds of the ESA
which were pledged by the Company to the Investors at the outset.

The ESA provides that the Company will receive 12 equal monthly settlement amounts as measured
against a benchmark share price of NOK 0.2231 per ESA Share (the “Benchmark Price”). The
monthly settlement amounts for the Sharing Agreement are structured to commence one month
following the signature of the Sharing agreement.

If the measured share price (the “Measured Price”), calculated as the average of the 10 lowest daily
VWAP of the Company’s ordinary shares for the calendar month of each settlement date, exceeds the
Benchmark Price, the Company will receive more than 100 per cent. of that monthly settlement due
on a pro rata basis according to the excess of the Measured Price over the Benchmark Price. There is
no upper limit placed on the additional proceeds receivable by the Company as part of the monthly
settlements and the amount available in subsequent months is not affected. Should the Measured
Price be below the Benchmark Price, the Company will receive less than 100 per cent. of the monthly
settlement calculated on a pro rata basis and the Company will not be entitled to receive the shortfall
at any later date.

In no event will fluctuations in the Company’s share price result in any increase in the number of ESA
Shares issued by the Company or received by the Investors. A decline in the Company’s share price
would not result in any advantage accruing to the Investors and the ESA allows both the Investors and
the Company to benefit from future share price appreciation.
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According to an agreement between the parties, this facility is currently suspended due to the market
difficulties subsequent to the pandemic covid-19 emergency. This facility will recommence on
Admission. Prior to suspension of the agreement, 3 monthly pro rata entitlements of proceeds had
been paid to the Company; the new termination date of the agreement following its
recommencement from Admission it will be June 2022.

25.12 Share Purchase Agreement (“SPA") with KUFPEC Tunisia Limited

On April 20, 2020, the Company’s newly created wholly owned subsidiary Zenith Energy Netherlands
B.V. (“Zenith Netherlands”) has signed a conditional sale and purchase agreement (“SPA") with
KUFPEC (Tunisia) Limited (“Seller”), a 100% subsidiary of Kuwait Foreign Petroleum Exploration
Company K.S.C.C, a subsidiary of the State of Kuwait's national oil company, for the acquisition of a
working interest in, inter alia, the North Kairouan permit and the Sidi El Kilani Concession (the
“Tunisian Acquisition”), which contains the Sidi El Kilani oilfield (“SLK").

The Seller holds an undivided 22.5% interest in the Tunisian Acquisition, together with 25 Class B
shares in Compagnie Tuniso-Koweito-Chinoise de Pétrole (CTKCP), the operator, representing 22.5%
of the issued share capital of the company.

Zenith's partners in the Tunisian Acquisition will include the national oil company of Tunisia, Entreprise
Tunisienne d'Activités Pétrolieres (ETAP) with a 55% interest and CNPC, China National Petroleum
Corporation with a 22.5% interest.

The Seller has agreed to sell, assign and transfer to Zenith Netherlands the Tunisian Acquisition on the
terms and subject to the conditions set out in the SPA.

The consideration payable by Zenith Netherlands under the SPA is US$500,000 (equivalent to
CAD$700k).

On June 11, 2020, the Company announced that it had made payment for a total of US$250,000 to
Kuwait Foreign Petroleum Exploration Company K.S.C.C (“KUFPEC"), in relation to the Tunisian
Acquisition.

Completion of the Tunisian Acquisition remains conditional on approval being granted from the
Comité Consultatif des Hydrocarbures of the Republic of Tunisia in respect of the transfer of the
Seller's right, title and interest in and under the Tunisian Acquisition to Zenith Netherlands. Zenith
has initiated the necessary formalities in relation to the aforementioned approval process and a final
decision is expected by 3Q2021.

On June 25, 2021, the Companies agreed for an extension agreement of the longstop date for the
completion, which is now 31 October 2021.

The SPA for the acquisition of KUFPEC Tunisia Ltd's working interest in the SLK concession had had
a revised long stop date of 31 October 2021. It has not proved possible to obtain the required
regulatory approvals within that timescale. The parties are currently in discussion regarding
restructuring the nature of the transaction, however there can be no guarantee that this will be
successfully completed. The revised agreement may or may not include the accumulated oil production
since the original agreement was agreed. The Company’s financial plan has not included any revenues
from SLK.

25.13 Share Purchase Agreement (“SPA") with CNPC International (Tunisia) Ltd.

On September 8, 2020, the Company’s wholly owned subsidiary, Zenith Energy Netherlands B.V.
signed a conditional sale and purchase agreement (“SPA") with CNPC International (Tunisia) Ltd.,
(“Seller”), a 100% subsidiary of CNPCI, China National Petroleum Corporation International Ltd.,
for the acquisition of a working interest in, inter alia, the North Kairouan permit and the Sidi El Kilani
Concession (the “Tunisian Acquisition”), which contains the producing Sidi El Kilani oilfield (“SLK").

The Seller holds an undivided 22.5% interest in the Tunisian Acquisition, together with 25 Class B
shares in Compagnie Tuniso-Koweito-Chinoise de Pétrole (CTKCP), the operator, representing 25%
of the issued share capital of the company.
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The Seller agreed to sell, assign and transfer to Zenith Netherlands the Tunisian Acquisition on the
terms and subject to the conditions set out in the SPA. The consideration payable by Zenith
Netherlands under the terms of the SPA is US$300,000 (the “Consideration”).

Completion of the SPA is conditional on approval being granted by the Comité Consultatif des
Hydrocarbures (“CCH") of the Republic of Tunisia in respect of the transfer of the Seller’s right, title
and interest in and under the SLK Concession to Zenith Netherlands (“Completion”), which is
expected by 4Q2021 (long stop date 30 November 2021).

25.14 Swiss Loan CHF 837,500

On 30 March 2017, the Group acquired the Swiss based company Altasol SA, and assumed a loan
subscribed for the former owner on 21 December 2015 for the initial amount of CHF 838,000 The
loan bears interest at a rate of 2.32 per cent per annum. The loan is repayable in anticipated quarterly
tranches of CHF 12,500 (plus accrued interest) and the maturity date is 7 July 2022.

As at the date of this document, this loan has been repaid in full, in advance of the scheduled
repayment.

25.15 Share Purchase Agreement (“SPA") with Candax Energy Limited for the acquisition of Ecumed
Petroleum Zarzis Ltd in Tunisia.

On March 15, 2021, the Company announced that Zenith Energy Africa Limited (“ZEAL"), its newly
incorporated fully owned subsidiary, has entered into a share purchase agreement (“SPA") with
Candax Energy Limited (“Candax”) for the acquisition of a 100 percent interest in Candax's fully
owned subsidiary in Barbados, Ecumed Petroleum Zarzis Ltd (“EPZ") (the “Acquisition”), which holds
a 45% interest in the Ezzaouia Concession (“Ezzaouia”).

Pursuant to the terms of the SPA, ZEAL has agreed to acquire 100% of the issued share capital of EPZ
for the aggregate amount of US$150,000, paid by the Company at completion, as well an additional
US$100,000 to be satisfied by the issue of ordinary shares in the share capital of Zenith to be issued
within sixty days of completion (“Consideration Shares”) and a royalty payable and calculated as
US$0.35 per each barrel of hydrocarbons produced from the Ezzaouia oilfield and allocable to EPZ,
with the royalty not being less than an amount of US$50,000 per annum for a period of ten years.

Acquisition Highlights
o Ezzaouia is located in onshore Tunisia on the Zarzis peninsula, south of the island of Djerba in
the southern Gulf of Gabes.

] First discovered by Marathon Petroleum Corporation in 1986, with production activities starting
in 1990 with a peak production being achieved of 35,000 barrels of oil per day in 1991.

o Ezzaouia produces an average of 40 API gravity oil from the Zebbag (Lower Cretaceous) and
Mrabatine (Upper Jurassic) formations.

o It is operated by MARETAP, a joint operating company owned in partnership with the national
oil company of Tunisia, ETAP (Entreprise Tunisienne d'Activités Pétrolieres) on a 50:50 basis,
which holds a 55 percent interest in Ezzaouia.

o It produced at a rate of approximately of 551 bopd (approximately 248 bopd net to Zenith)
during March 2021

o Approximately 25,000 barrels of oil were held in storage at the acquisition date, with a
commercial value of approximately US$1,250,000.

o Planned field production optimisation and workover activities are expected to increase Ezzaouia
gross production to 1,000 bopd (potentially resulting in a production of 450 bopd net to
Zenith).

o The Acquisition has certain development obligations during the course of the new 20-year

concession including the drilling of a side-track, the drilling of a replacement well and that of
a development well.
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On April 19, 2019, the Tunisian State represented by the Ministry of Industry and Small &
Medium Enterprises informed ETAP and EPZ that the Comité Consultatif des Hydrocarbures
("CCH") had provided a favourable opinion to the application submitted by ETAP and EPZ for
a new 20-year concession to be called “Ezzaouia” (the “New Concession™).

A Convention for the New Concession (the agreed work programme between ETAP and EPZ)
has been signed by both parties.

The New Concession is currently awaiting parliamentary approval.

Ezzaouia has modern oil treatment and storage facilities with a total field storage capacity of
approximately 20,000 barrels of oil.

MARETAP, the joint operating company, operates an oil storage terminal, connected to
Ezzaouia by way of two pipelines (one for gas and one for oil respectively), at the port of Zarzis,
with a storage capacity of approximately 200,000 barrels of oil, from which all oil production
from Ezzaouia is exported to the international markets.

25.16 Share Purchase Agreement (“SPA") with Candax Energy Limited for the acquisition of Ecumed
Petroleum Tunisia Ltd in Tunisia.

On April 30, 2021, the Company announced that Compagnie Du Desert Ltd ("CDD"), its recently
incorporated fully owned subsidiary, has entered into a share purchase agreement (“SPA") with
Candax Energy Limited (“Candax”) for the acquisition of a 100 percent interest in Candax's fully
owned subsidiary in Barbados, Ecumed Petroleum Tunisia Ltd (“EPT"”) (the “Acquisitions”), which
holds a 100% interest in the El Bibane and Robbana concessions in Tunisia.

Pursuant to the terms of the SPA, CDD has agreed to acquire 100% of the issued share capital of EPT
for a nominal consideration of US$100 payable at completion, as well an additional consideration of
approximately USD$200,000 in the form of assumption of debt, paid by the Company on May 2021.

El Bibane Highlights

The El Bibane concession (“El Bibane”) is located 16 kilometres offshore from the port of Zarzis
in the Gulf of Gabes, covering an area of approximately 228 square kilometres and in
approximately 7-8 meters water depth. The field was discovered by Marathon Oil Corporation
in 1982. However, it was not developed until 1998. Upon initial development, a peak
production of 4,500 bopd was achieved. The reservoir is located in the cretaceous Zebbag
fractured dolomite formation at approximately 2,150 metres below surface.

Zenith has acquired a 100% working interest in El Bibane.

A total of three wells remain active within El Bibane: EBB-5, EBB-4 and EBB-3RE2. A total of 6
wells plus 4 sidetracks have been drilled.

EBB-5 currently produces approximately 80-100 barrels of condensate per day (APl 49/50) with
5.5-6 MMSCF of natural gas from well EBB-5, which is re-injected into the formation via well
EBB-4.

It is expected that, by utilising new technologies, well EBB-4 may achieve commercial
production of natural gas in addition to its current use as an injector well.

EBB-3 suffered string damage and has been temporarily shut-in, having previously produced at
a rate of between approximately 500-600 barrels of oil per day (35 API) prior to production
being suspended. The low oil price environment during 2020 and the material investment
required to restore production from this well have prevented the necessary repair work from
being implemented.

Zenith has already obtained market quotations for the well intervention required to restore
production from well EBB-3 for an amount of approximately US$3.5 million.

In the event of a successful well intervention in EBB-3, the Company expects to produce
approximately 500 barrels of oil equivalent per day from El Bibane.
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o Candax commissioned an independent reserves evaluation, as of December 31, 2019, for the
contingent reserves (1C) of El Bibane which evaluated remaining oil in place as 25.7 MMSTBO
and 6.5 BCF of natural gas.

o Zenith has commissioned a new Competent Person’s Report, in compliance with Canadian
securities laws, specifically the C OGE Handbook and National Instrument 51-101 — Standards
of Disclosure for Qil and Gas Activities, in order to obtain an updated reserves evaluation for
the El Bibane concession.

] El Bibane expires on December 31, 2033.

Robbana Highlights

o The Robbana concession (“Robbana”), covering 48 square kilometres and located onshore in
the island of Djerba in the southern Gulf of Gabes, was discovered in 1988, achieving a peak
production of 500 bopd in 1994. The ROB-1 well encountered two hydrocarbon-bearing
reservoirs in the Cretaceous Upper Meloussi Sandstone formation. Only two wells have been
drilled in Robbana since discovery, ROB-1 which is still in production and ROB-2 which is
temporarily abandoned.

] Robbana currently produces approximately 25 barrels of oil per day from ROB-1, having
previously produced approximately 50 barrels of oil per day prior to an unsuccessful well
intervention.

. Studies have suggested that an infill well, to be drilled in the proximity of well ROB-1, is
expected to produce approximately 200 barrels of oil per day.

o Candax commissioned an independent reserves evaluation, as of December 31, 2019, for the
contingent reserves (1C) of Robbana which evaluated remaining oil in place as 10.99 MMSTBO.
The study noted specifically noted that the “Middle Triassic sandstones of the Ras Hamra
formation present a very significant ‘high-risk/high reward’ exploration objective.”

o Zenith has commissioned a new Competent Person’s Report, in compliance with Canadian
securities laws, specifically the COGE Handbook and National Instrument 51-101 — Standards
of Disclosure for Qil and Gas Activities, in order to obtain an updated reserves evaluation for
Robbana.

o Robbana expires on November 4, 2034,

25.17 Loan for Tunisian Development with Winance for a total amount of EUR 2.1 million

On May 26, 2021, Zenith entered into a loan agreement with Winance, a Dubai registered single-
family office (the “Lender”), for a total amount of EUR 2.1 million (approximately £1.8 million or
approximately NOK 21.4 million) (the “Loan Agreement”), including fees.

The Loan Agreement has a duration of six months, does not attract interest and an upfront
arrangement fee, equal to 5 percent (€0.1m) of the total drawdown amount of €2.0m, has been
paid to the Lender in accordance with the terms of the Loan Agreement.

During each month prior to the maturity date, Zenith shall make repayments in accordance with the
Loan Agreement (“Instalments”), with the first Instalment was paid on the month of July 2021. The
required amount of each monthly repayment Instalment will be of Euro250,000.

100,000,000 new common shares of no par value (the “Reserve Shares”) have been issued to the
Lender to be held in a depositary institution designated by the Lender.

Under the terms of the Loan Agreement, Zenith may elect to pay each Instalment either by cash or
by utilising the Reserve Shares, by delivering to the Lender an amount of Reserve Shares equivalent
to the quotient obtained by dividing the Instalment Amount by 95 percent of the applicable VWAP
(volume weighted average price) for the period of ten business days prior to the due date for each
Instalment.
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As of the date of this document, the outstanding balance to be repaid stands at Euro 1,000,000,
with all four monthly repayments to date having been settled by the transfer of the Reserve Shares
to the Lender. The Company has agreed with the Lender regarding an issue of 100,000,000 further
Common Shares in full and final settlement, to be issued on Admission.

25.18 EUR 1,500,000 Credit Line Agreement & Debt Settlement

On 24 February 2021, the Issuer announced that it has entered into a credit line agreement with the
lender, Orca Capital GmbH, for a period of one year for an amount of up to EUR 1,500,000. The
credit line bears interest at a rate of 9 per cent per annum in respect of any amount advanced by the
lender. This facility was repaid during 2021, with the final payment being made on 29 July 2021.

25.19 Subscription agreement with Investors

On 27 October 2021 the Company entered into identical subscription agreements with certain existing
shareholders in both the UK and Norway, who wished to invest in the Common Shares of the
Company.

Under these Subscription Agreements, the Company issued a total of 272,727,273 Common Shares
at a price of £0.011 (equivalent to approximately NOK 0.13), a discount of approximately 7% to
Zenith's London Stock Exchange closing share price on November 1, 2021, to raise gross proceeds of
approximately £3 million (equivalent to approximately 34,500,000 NOK). No commissions were
payable under the Subscription Agreements.

26  Related party transactions

Details of related party transactions entered into by the Company or members of the Group during the
period covered by the historic financial information are set out in note 24 of the consolidated financial
statements of the Company for the years ended 31 March 2021, and note 25 of those for 2020 and 2019
and in note 21 to the unaudited condensed consolidated interim financial statements of the Company for
the six months ended 30 September 2020 and comparative period (30 September 2019), all of which are
incorporate by reference in Part 11: “Historical Financial Information” of this Document.

Save as set out above, there are no related party transactions that were entered into (and still subsist) during
the period covered by the consolidated historical financial information and during the period from 1 October
2020 to the date of this Document.

27 Remuneration and benefits — named executive officers
Key management compensation

Key management personnel are those people having authority and responsibility for planning, directing and
controlling the activities of an entity, either directly or indirectly. The following table summarizes annual
compensation and long-term compensation of the Group’s “Named Executive Officers” for the two most
recently completed financial years that ended on March 31, 2020. The named executive officers equate to
key management personnel:
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Short term Other Other Share

employee short-term  long-term based Other

benefit benefits benefits  payments benefits Total

Name Year® CAD $'000 CAD $'000 CAD $'000 CAD $'000 CAD $'000 CAD $'000
Andrea Cattaneo™ 2020 567 — — — 724 1,291
2021 564 — — — 130 694

Luigi Regis Milano®@ 2020 61 — — — 31 92
2021 30 — — — — 30

Jose Ramon Lopez-Portillo 2020 — — — — 31 31
2021 — — — — — —

Dario Ezio Sodero® 2020 19 — — — 31 50
2021 3 — — — — 3

Erik Larre 2020 — — — — — —
2021 — — — — — —

Sergey Borovskiy 2020 — — — — 31 31
2021 — — — — — —

Luca® Benedetto 2020 231 — — — 38 269
2021 228 — — — 4 232

Notes:

1. Andrea Cattaneo was appointed President and Chief Executive Officer effective 01 January 2009. As proposed by the Compensation
Committee, Mr. Cattaneo’s annual consulting fee payment is approximately £210k (CAD $364k), payable in equal monthly instalments,
plus an annual bonus compensation of CAD$200k from the parent Company.

In addition, Andrea Cattaneo also received other benefits for the year ended March 31, 2021, of CAD$130k for health insurance and
accommodation.

2. Mr. Luigi Regis Milano had a yearly compensation of CAD$30k (Euro 20k equivalent) from subsidiary undertakings for the year ended
March 31, 2021

3. Mr. Sodero received a fee for professional consulting services of approximately CAD$3k during the year ended March 31, 2021.

4. Mr. Luca Benedetto was appointed as Chief Financial Officer from April 2017 and received compensation of CAD$166k from the parent
Company and CAD$62k from subsidiary undertakings, and other benefits for CAD$4k for health insurance, during the year ended
March 31, 2021.

The Group has a stock options plan (the “Plan”) for its directors, employees and consultants. The maximum
number of shares available under the Plan is limited to 10% of the issued and outstanding common shares
at the time of granting options. Granted options are fully vested on the date of grant, at which time all
related share based payment expense is recognised in the consolidated statement of comprehensive income.
Share options expire five years from the date of granting.

The table below represent the movement of the options during the FY 2021, and the comparative period
2020.

September 30, 2021 September 30, 2020

Number of  Exercise price Number of Exercise price
Grant Date options per unit CAD$ options per unit CAD$S Expiry Date
November 2016 1,100,000 $0.10 1,100,000 $0.10  November 2021
November 2017 — — 500,000 $0.18  November 2022
April 2018 6,374,511 $0.12 7,485,225 $0.12 April 2023
December 2020 41,428,572 $0.03 — —  December 2025
January 2021 45,414,775 $0.03 — — January 2026
May 2021 32,571,075 $0.02 — — May 2026
September 2021 13,882,232 $0.02 — —  September 2026
TOTAL 140,771,165 $0.03 9,085,225 0.12

The Group has a stock options plan (the “Plan”) for its directors, employees and consultants. The maximum
number of shares available under the Plan is limited to 10% of the issued and outstanding common shares
at the time of granting options. Granted options are fully vested on the date of grant, at which time all
related share based payment expense is recognised in the consolidated statement of comprehensive income.
Share options expire five years from the date of granting.
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The table below represent the movement of the options during the 6 months ended 30 September 2021,
and the comparative period 2020.

Number of options
Balance - April 1, 2020 9,085,225

Options issued —
Options exercised —
Options expired —

Balance - September 30, 2020 9,085,225
Balance - April 1, 2021 94,317,858
Options issued 46,453,307

Options exercised —
Options expired _

Balance - September 30, 2021 140,771,165

As of September 30, 2021, the Group had 140,771,165 (2019 — 9,085,225) stock options outstanding
relating to 140,771,165 shares and exercisable at a weighted average exercise price of CAD$ 0.03 (2020 -
CAD$ 0.12) per share with a weighted average life remaining of 3.51 years.

The fair value of the options was calculated using the Black-Scholes pricing model calculations based on the
following significant assumptions:

Risk-free interest rate 0.50% —0.70%
Expected volatility 100%

Expected life 5 years
Dividends Nil

Granting of options

o On December 30, 2020, the Board of Directors resolved to grant its directors, certain employees and
consultants a total of 50,000,000 stock options (the “Options”), in accordance with the Company’s
Stock Option Plan. The Options have an exercise price of NOK 0.20 per Option (approximately £0.017
or CAD$0.03), a premium of approximately 30% to December 29, 2020’s, closing price on the
Euronext Growth of the Oslo Stock Exchange. The Options are fully vested and have an expiry date
of five years from the date of granting.

o On January 18, 2021, the Board of Directors resolved to grant its directors, certain employees and
consultants a total of 45,414,775 stock options (the “Options”), in accordance with the Company’s
Stock Option Plan. The Options have an exercise price of NOK 0.20 per Option (approximately
equivalent to £0.017/CAD$0.03), a premium of approximately 47% to the last closing price on the
Euronext Growth of the Oslo Stock Exchange (15.01.2021). The Options are fully vested and have an
expiry date of five years from the date of granting.

o On May 13, 2021, the Board of Directors resolved to grant its directors, certain employees and
consultants a total of 32,571,075 stock options, in accordance with the Company’s Stock Option
Plan. The Options will have an exercise price of NOK 0.12 per Option (approximately equivalent to
£0.01), a premium of approximately 12% in respect of the last closing price on Euronext Growth
Oslo (12.05.2021). The Options are fully vested and have the duration of five years from the date of
granting.

o On September 9, 2021, the Board of Directors resolved to grant its directors, certain employees and
consultants a total of 13,882,232 stock options, in accordance with the Company’s Stock Option
Plan. The Options will have an exercise price of NOK 0.125 per Option (approximately equivalent to
£0.01). The Options are fully vested and have the duration of five years from the date of granting.
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Exercise of options
There was no exercise of options during the period.

Expiry of options
There were no options expired during the period.

28

Accounts

The Company’s annual report and accounts will be made up to 31 March in each year. It is expected that
the Company will make public its annual report and accounts within 120 days of each financial year end and
within 60 days for the interim six-months (or earlier if possible) and that copies of the annual report and
accounts will be sent to Shareholders within six months of each financial year end (or earlier if possible).

29

Issues of new Common Shares

The Directors are authorised to issue an unlimited number of Common Shares. There are no statutory
pre-emption rights.

30
30.1

30.2

30.3

30.4

31
31.1

31.2

Consents

PKF Littlejohn LLP has given and has not withdrawn its written consent to the inclusion in this
Document of its reports set out in Part 11 “Historical Financial Information” and that to the best of
their 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 and has
authorised the contents of those parts of this Document which comprise its reports for the purposes
of Annex 3 sections 1.2 and 1.3 of the Prospectus Regulation Rules.

Chapman Petroleum, in its capacity as Competent Person, has given and has not withdrawn its written
consent to the inclusion in this Document of its Competent Person’s Reports in Part 19 of this
Document, that Chapman Petroleum accepts responsibility for the information contained in its
Competent Person’s Reports as set out in Part 19 this Document, and that to the best of their
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 and has authorised
the contents of those parts of this Document which comprise its reports for the purposes of Annex 3
sections 1.2 and 1.3, and Rule 5.3.2R(2)(f) of the Prospectus Regulation Rules.

Allenby Capital Limited has given and not withdrawn its written consent to the inclusion in this
Document of its name in the form and context in which it is included.

Thomson Reuters (Professional) UK Limited (trading as Practical Law) has given and not withdrawn its
written consent to the extraction of information from its publications:

(@)  Energy and Natural Resources Multi-Jurisdictional Guide 2014 (Oil and gas regulation in
Argentina: overview); and

(b)  Energy and Natural Resources Global Guide 2015 (Qil and gas regulation in Azerbaijan:
overview),

as reproduced in Part 8: “Information on the Group”.

General

The total expenses incurred (or to be incurred) by the Company in connection with Admission and the
Subscription are approximately £150,000. The estimated Net Proceeds, after deducting fees and
expenses in connection with the Subscription, are approximately £2,850,000.

No material changes have occurred since the effective date of the Competent Person’s Report, the
omission of which would make the Competent Person’s Report misleading.
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32 Documents available for inspection

Copies of the following documents will be available for inspection in physical form during usual business
hours on any day (except Saturdays, Sundays and public holidays) at the offices of Zenith Energy Limited for
a period of 12 months following Admission:

(i) the Articles;

(i) the historical financial information of the Group in respect of the years ended 31 March 2021, 2020,
2019 and 2018, together with the related accountant’s report from PKF Littlejohn LLP, which is set
out in Part 11: “Historical Financial Information” of this Document;

(i) the CPR;
(iv)  the consent letters referred to in paragraph 30 of this Part 18; and
(v)  this Document.

In addition, for the purposes of Rule 3.2.4R(3) of the Prospectus Regulation Rules, this Document will be
published in electronic form and be available on the Company’s website at www.zenithenergy.ca subject to
certain access restrictions applicable to persons located or resident outside the United Kingdom.

The date of this Document is 12 November 2021.
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PART 15
NOTICES TO INVESTORS

The distribution of this Document and the Subscription may be restricted by law in certain jurisdictions and
therefore persons into whose possession this Document comes should inform themselves about and observe
any restrictions, including those set out below. Any failure to comply with these restrictions may constitute
a violation of the securities laws of any such jurisdiction.

1. General

No action has been or will be taken in any jurisdiction that would permit a public offering of the Common
Shares, or possession or distribution of this Document or any other offering material in any country or
jurisdiction where action for that purpose is required. Accordingly, the Common Shares may not be offered
or sold, directly or indirectly, and neither this Document nor any other offering material or advertisement in
connection with the Common Shares may be distributed or published in or from any country or jurisdiction
except under circumstances that will result in compliance with any and all applicable rules and regulations
of any such country or jurisdiction. Any failure to comply with these restrictions may constitute a violation
of the securities laws of any such jurisdiction. This Document does not constitute an offer to subscribe for
any of the Common Shares offered hereby to any person in any jurisdiction to whom it is unlawful to make
such offer or solicitation in such jurisdiction.

This Document has been approved by the FCA as a prospectus for the purposes of section 85 of FSMA, and
of the Prospectus Regulation Rules. No arrangement has been made with the competent authority in any
EEA State (or any other jurisdiction) for the use of this Document as an approved prospectus in such
jurisdiction and accordingly no public offer is to be made in any EEA state (or in any other jurisdiction). Issue
or circulation of this Document may be prohibited in countries other than those in relation to which notices
are given below.

2. For the attention of Canadian investors

The Subscription Shares will be subject to resale restrictions imposed by, and subscribers for Subscription
Shares may not be able to resell such Subscription Shares except in accordance with, applicable Canadian
securities law and subscribers for Subscription Shares have undertaken that (i) they will not offer, sell or
deliver, directly or indirectly, any of the Subscription Shares in Canada or to or for the benefit of any person
resident in Canada until the expiry of any relevant hold period under applicable Canadian securities laws of
four months and one day from Admission, unless a trade is permitted under Canadian securities laws; and
(i) they will notify any transferee of Subscription Shares of the applicable resale restrictions.

Under Canadian securities law, subject to certain exceptions, securities which are not distributed under a
Canadian prospectus are subject to a restricted period in Canada of four months and one day after the
distribution date. The Common Shares to be issued outside of Canada pursuant to the Subscription will not
be distributed under a Canadian prospectus and will be subject to a four month and a day restricted period
in Canada (beginning on the date the Common Shares are issued by the Company) which will prevent such
Common Shares from being resold in Canada during the restricted period unless a trade is permitted under
Canadian securities laws.

3. For the attention of European Economic Area investors

In relation to each member state of the European Economic Area which has implemented the Prospectus
Regulation (each, a “Relevant Member State”), an offer to the public of the Common Shares may only
be made once the prospectus has been approved or passported in such Relevant Member State in accordance
with the Prospectus Regulation as implemented by such Relevant Member State. No application has or will
be made for the prospectus to be approved or passported under the Prospectus Regulation. For the other
Relevant Member States an offer to the public in that Relevant Member State of any Common Shares may
only be made at any time under the following exemptions under the Prospectus Regulation, if they have been
implemented in that Relevant Member State:

o to any legal entity which is a qualified investor as defined under the Prospectus Regulation Rules;
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o to fewer than 150, natural or legal persons (other than qualified investors as defined in the Prospectus
Regulation) in such Relevant Member State subject to obtaining prior consent of the Company for any
such offer; or

o in any other circumstances falling within Article 1(4) of the Prospectus Regulation Rules,

provided that no such offer of Common Shares shall result in a requirement for the publication by the
Company of a prospectus pursuant to Article 3 of the Prospectus Regulation. For the purposes of this
provision, the expression an “offer to the public” in relation to any offer of Common Shares in any Relevant
Member State means the communication in any form and by any means of sufficient information on the
terms of the offer and any Common Shares to be offered so as to enable an investor to decide to purchase
or subscribe for the Common Shares, as the same may be varied in that Relevant Member State by any
measure implementing the Prospectus Regulation in that Relevant Member State and the expression
“Prospectus Regulation” means Regulation (EU) 2017/1129 (and any amendments, thereto, to the extent
implemented in the Relevant Member State) and includes any relevant implementing measure in each
Relevant Member State.

During the period up to but excluding the date on which the Prospectus Regulation is implemented in
member states of the EEA, this Document may not be used for, or in connection with, and does not
constitute, any offer of Common Shares or an invitation to purchase or subscribe for any Common Shares
in any member state of the EEA in which such offer or invitation would be unlawful.

The distribution of this Document in other jurisdictions may be restricted by law and therefore persons into
whose possession this Document comes should inform themselves about and observe any such restrictions.

4, For the attention of UK investors

This Document comprises a prospectus relating to the Company prepared in accordance with the Prospectus
Regulation Rules and approved by the FCA under section 87A of FSMA. This Document has been filed with
the FCA and made available to the public in accordance with Rule 3.2 of the Prospectus Regulation Rules.

In the United Kingdom this Document is for distribution to, and is directed only at, legal entities which are
qualified investors as defined under the Prospectus Regulation Rules and are (i) persons having professional
experience in matters relating to investments who fall within the definition of investment professionals in
Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (the “Order”);
or (ii) high net worth bodies corporate, unincorporated associations and partnerships and trustees of high
value trusts as described in Article 49(2) of the Order; or (iii) persons to whom it may otherwise be lawfully
distributed under the Order, (all such persons together being “Relevant Persons”). In the United Kingdom,
any investment or investment activity to which this Document relates is only available to and will only be
engaged in with Relevant Persons. Persons who are not Relevant Persons should not act or rely on this
Document or any of its contents.
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PART 16

CREST AND DEPOSITORY INTERESTS

1. CREST and Depositary Arrangements

The Company has established arrangements to enable investors to settle interests in the Common Shares
through the CREST system. CREST is a paperless settlement system allowing securities to be transferred from
one person’s CREST account to another without the need to use share certificates or written instruments of
transfer. Securities issued by non-UK companies, such as the Company, cannot be held or transferred
electronically in the CREST system. However, depositary interests allow such securities to be dematerialised
and settled electronically through CREST. Where investors choose to settle interests in the Common Shares
through the CREST system, and pursuant to depositary arrangements established by the Company,
Computershare Investor Services plc (the “Depositary”) will hold the Common Shares and issue
dematerialised depositary interests (the “Depositary Interests”) representing the underlying Common
Shares, which will be held on trust for the holders of the Depositary Interests. The Depositary Interests will
be independent securities constituted under English law which may be held and transferred through the
CREST system. Investors should note that it is the Depositary Interests which are and will be admitted to and
settled through CREST and not the Common Shares.

The Depositary has and will issue the dematerialised Depositary Interests. The Depositary Interests will be
independent securities constituted under English law which may be held and transferred through the CREST
system.

The Depositary Interests have and will be created pursuant to and issued on the terms of a deed poll dated
29 November 2016 and executed by the Depositary in favour of the holders of the Depositary Interests from
time to time (the “Deed Poll”). Prospective holders of Depositary Interests should note that they will have
no rights against CRESTCo or its subsidiaries in respect of the underlying Common Shares or the Depositary
Interests representing them.

The Common Shares have and will be transferred to the Custodian and the Depositary will issue Depositary
Interests to participating members and provide the necessary custodial services. In relation to those Common
Shares held by Shareholders in uncertificated form, although the Company’s register shows the Custodian
as the legal holder of the Common Shares, the beneficial interest in the Common Shares remains with the
holder of Depositary Interests, who has the benefit of all the rights attaching to the Common Shares as if
the holder of Depositary Interests were named on the certificated Common Share register itself.

Each Depositary Interest is and will be represented as one Common Share, for the purposes of determining,
for example, in the case of Common Shares, eligibility for any dividends. The Depositary Interests do and will
have the same ISIN number as the underlying Common Shares and will not require a separate listing on the
Official List. The Depositary Interests are traded and settled within the CREST system in the same way as any
other CREST securities.

2. Deed Poll

In summary, the Deed Poll contains provisions to the following effect, which are binding on holders of
Depositary Interests:

Holders of Depositary Interests warrant, inter alia, that Common Shares held by the Depositary or the
Custodian (on behalf of the Depositary) are free and clear of all liens, charges, encumbrances or third-party
interests and that such transfers or issues are not in contravention of the Company’s constitutional documents
or any contractual obligation, law or regulation. Each holder of Depositary Interests indemnifies the
Depositary for any losses the Depositary incurs as a result of a breach of this warranty.

The Depositary and any Custodian must pass on to holders of Depositary Interests and, so far as they are
reasonably able, exercise on behalf of holders of Depositary Interests all rights and entitlements received or
to which they are entitled in respect of the underlying Common Shares which are capable of being passed
on or exercised. Rights and entitlements to cash distributions, to information, to make choices and elections
and to attend and vote at meetings shall, subject to the Deed Poll, be passed on in the form in which they
are received together with amendments and additional documentation necessary to effect such passing-on,
or, as the case may be, exercised in accordance with the Deed Poll.
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The Depositary will be entitled to cancel Depositary Interests and withdraw the underlying Common Shares
in certain circumstances including where a holder of Depositary Interests has failed to perform any obligation
under the Deed Poll or any other agreement or instrument with respect to the Depositary Interests.

The Deed Poll contains provisions excluding and limiting the Depositary’s liability. For example, the Depositary
shall not be liable to any holder of Depositary Interests or any other person for liabilities in connection with
the performance or non-performance of obligations under the Deed Poll or otherwise except as may result
from its negligence or wilful default or fraud. Furthermore, except in the case of personal injury or death,
the Depositary’s liability to a holder of Depositary Interests will be limited to the lesser of:

a. the value of the Common Shares and other deposited property properly attributable to the Depositary
Interests to which the liability relates; and

b. that proportion of £5 million which corresponds to the proportion which the amount the Depositary
would otherwise be liable to pay to the holder of Depositary Interests bears to the aggregate of the
amounts the Depositary would otherwise be liable to pay to all such holders in respect of the same
act, omission or event which gave rise to such liability or, if there are no such amounts, £5 million.

The Depositary is not liable for any losses attributable to or resulting from the Company’s negligence or
wilful default or fraud or that of the CREST operator.

The Depositary is entitled to charge holders of Depositary Interests fees and expenses for the provision of its
services under the Deed Poll.

Each holder of Depositary Interests is liable to indemnify the Depositary and any Custodian (and their agents,
officers and employees) against all liabilities arising from or incurred in connection with, or arising from any
act related to, the Deed Poll so far as they relate to the property held for the account of Depositary Interests
held by that holder, other than those resulting from the wilful default, negligence or fraud of the Depositary,
or the Custodian or any agent, if such Custodian or agent is a member of the Depositary’s group, or, if not
being a member of the same group, the Depositary shall have failed to exercise reasonable care in the
appointment and continued use of such Custodian or agent.

The Depositary may terminate the Deed Poll by giving not less than 30 days’ prior notice. During such notice
period, holders may cancel their Depositary Interests and withdraw their deposited property and, if any
Depositary Interests remain outstanding after termination, the Depositary must as soon as reasonably
practicable, among other things, deliver the deposited property in respect of the Depositary Interests to the
relevant holder of Depositary Interests or, at its discretion sell all or part of such deposited property. It shall,
as soon as reasonably practicable deliver the net proceeds of any such sale, after deducting any sums due
to the Depositary, together with any other cash held by it under the Deed Poll pro rata to holders of
Depositary Interests in respect of their Depositary Interests.

The Depositary or the Custodian may require from any holder, or former or prospective holder, information
as to the capacity in which Depositary Interests are owned or held and the identity of any other person with
any interest of any kind in such Depositary Interests or the underlying Common Shares and holders are
bound to provide such information requested. Furthermore, to the extent that the Company’s constitutional
documents require disclosure to the Company of, or limitations in relation to, beneficial or other ownership
of, or interests of any kind whatsoever, in the Common Shares, the holders of Depositary Interests are to
comply with such provisions and with the Company’s instructions with respect thereto.

It should also be noted that holders of Depositary Interests may not have the opportunity to exercise all of
the rights and entitlements available to holders of Common Shares in the Company, including, for example,
in the case of Shareholders, the ability to vote on a show of hands. In relation to voting, it will be important
for holders of Depositary Interests to give prompt instructions to the Depositary or its nominated Custodian,
in accordance with any voting arrangements made available to them, to vote the underlying Common Shares
on their behalf or, to the extent possible, to take advantage of any arrangements enabling holders of
Depositary Interests to vote such Common Shares as a proxy of the Depositary or its nominated Custodian.

A copy of the Deed Poll can be obtained on request in writing to the Depositary.
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3. Depositary Agreement

The Depositary Agreement between the Company and the Depositary under which the Company appoints
the Depositary to constitute and issue from time to time, upon the terms of the Deed Poll, a series of
Depositary Interests representing securities issued by the Company and to provide certain other services in
connection with such Depositary Interests with a view to facilitating the indirect holding by participants in
CREST. The Depository agrees that it will comply with the terms of the Deed Poll and that it will perform its
obligations with reasonable care and skill. The Depository 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. The Depository 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
Company agrees to provide such assistance, information and documentation to the Depository as is
reasonably required by the Depository for the purposes of performing its duties, responsibilities and
obligations under the Deed Poll and the Depositary Agreement, including (to the extent available to the
Company) information, which concerns or relates to the Depository’s obligations under the Depositary
Agreement. The agreement sets out the procedures to be followed where the Company is to pay or make
a dividend or other distribution. The Company is to indemnify Depository for any loss it may suffer as a result
of the performance of the Depositary Agreement except to the extent that any losses result from the
Depository’s own negligence, fraud or wilful default. The Depository is to indemnify the Company for any
loss the Company may suffer as a result of or in connection with the Depository’s fraud, negligence or wilful
default save that the aggregate liability of the Depositary to the Company over any 12-month period shall
in no circumstances whatsoever exceed twice the amount of the fees payable to the Depositary in any 12-
month period in respect of a single claim or in the aggregate. Subject to earlier termination, the Depositary
is appointed for a fixed term of one year and thereafter until terminated by either party giving not less than
six months’ notice. In the event of termination, the parties agree to phase out the Depositary’s operations
in an efficient manner without adverse effect on the members of the Company and the Depositary shall
deliver to the Company (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 Company. The Company is to pay
certain fees and charges, including an annual fee, a fee based on the number of Depositary Interests per year
and certain CREST related fees. Computershare is also entitled to recover reasonable out of pocket fees and
expenses.
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PART 17

DEFINITIONS

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

"AAOG Congo”

"Admission”

“Admission Shares”

“Altasol SA”

“Aran Oil”

“ARC Ratings”

"Articles”

“BCRA Ratings”

“BD-260 drilling rig”

“Business Corporations Act”

“Business Day”

“Canadian Placing Shares”

“Canoel Italia S.r.l.”

“Capitalisation Shares”

"certificated” or "in certificated
form”

“Chairman”

“Chapman Petroleum”,
“Chapman” or the
“Competent Person”

Anglo African Oil & Gas Congo S.A.U., a company established under
the laws of the Republic of the Congo;

means admission of the Subscription Shares, Admission Shares and
Capitalisation Shares to the standard segment of the Official List
and to trading on the Main Market of the London Stock Exchange;

means the 1,086,842,772 Common Shares in issue but not yet
admitted the standard segment of the Official List and to trading to
the Main Market of the London Stock Exchange;

a company established under the laws of Switzerland with its
corporate seat in Lausanne, Switzerland,;

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, Azerbaijan;

ARC Ratings, S.A., a company established under the laws of
Portugal with its corporate seat in Lisbon, Portugal;

means the Notice of Articles and Articles of the Company in force
from time to time;

BCRA — Credit Rating Agency AD;

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;

means the Business Corporations Act (British Columbia), SBC 2002,
c57,

means a day (other than a Saturday or a Sunday) on which banks are
open for business in London and British Columbia;

means the 47,812,500 Common Shares issued under the Canadian
private placing announced on 2 August 2019;

a company established under the laws of Italy with its corporate seat
in Genoa, Italy;

the 108,181,818 Common Shares being issued in settlement of
outstanding liabilities, as set out in Part 10(6) of this document;

means in relation to a share, warrant or other security, a share,
warrant or other security, title to which is recorded in the relevant
register of the share, warrant or other security concerned as being
held in certificated form (that is, not in CREST);

means the Chairman of the Board from time to time, as the context
requires;

means 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;
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“Chapman Report 2021 - Italy”

“Chapman Report 2021 - Congo”

“Chapman Report 2021 - Tunisia
(Sidi El Kilani Concession)”

“Chapman Report 2021 - Tunisia
(El Bibane, Robbana and
Ezzaouia Concessions)”

“Chapman Reports 2021"

"City Code”
"CNPC"

“Common Shares”

“Company”, “Issuer” or “Zenith”

"Convertible Loan Notes”

“Congo License I"

“Congo License 11"

"CTKCP”

“CPR" or “Competent Person’s
Report”

"CREST” or “CREST System”

"CREST Manual”

report about the oil and natural gas reserves and the value of future
net revenue of Zenith Energy Ltd. in Italy as evaluated by Chapman
Petroleum Engineering Ltd. as at 30 September 2021, and dated 1
October 2021; Part 19 (A) to this Prospectus;

report about the oil reserves and the value of future net revenue of
Zenith Energy Ltd. in the Republic of the Congo as evaluated by
Chapman Petroleum Engineering Ltd. as of 30 September 2021,
and dated 1 October 2021; Part 19 (D) to this Prospectus;

report about the oil reserves and the value of future net revenue of
Zenith Energy Ltd. in Tunisia as evaluated by Chapman Petroleum
Engineering Ltd. as of 30 September 2021, and dated 1 October
2021; Part 19 (B) to this Prospectus;

report about the oil reserves and the value of future net revenue of
Zenith Energy Ltd. in Tunisia as evaluated by Chapman Petroleum
Engineering Ltd. as of 30 September 2021, and dated 1 October
2021; Part 19 (C) to this Prospectus;

collectively, The Chapman Report 2021 — Italy, the Chapman Report
2021 - Congo, the Chapman Report 2021 — Tunisia (Sidi El Kilani
Concession) and the Chapman Report 2021 — Tunisia (El Bibane,
Robbana and Ezzaouia Concessions)

means the UK City Code on Takeovers and Mergers;
China National Petroleum Corporation;

means the common shares of no par value in the capital of the
Company including, if the context requires, the Admission Shares,
Capitalisation Shares and the Subscription Shares;

means Zenith Energy Ltd., a corporation incorporated in British
Columbia under the British Corporations Act (British Columbia) on
20 September 2007, with number BC0803216;

means the GBP unsecured convertible loan notes unsecured
convertible loan notes issued by the Company as described in
paragraph 5.3 of Part 14 (Additional Information) of this document;

a 56 per cent majority interest in the Tilapia oilfield in the Republic
of the Congo, previously held by AAOG Congo. The Congo License
| expired on 18 July 2020;

a 60 per cent interest in the Tilapia Il oilfield in the Republic of the
Congo, which has not yet been awarded to Zenith Congo;

Compagnie Tuniso — Koweito Chinoise de Petrole is located in
Tunisia and is operating the North Kairouan permit and the Sidi El
Kilani concession;

means the Chapman Reports 2021;

means the paperless settlement system operated by Euroclear
enabling securities to be evidenced otherwise than by certificates
and transferred otherwise than by written instruments;

means the compendium of documents entitled “CREST Manual”
issued by Euroclear from time to time and comprising the CREST
Reference Manual, the CREST Central Counterparty Service Manual,
the CREST International Manual, the CREST Rules, the CSS
Operations Manual and the CREST Glossary of Terms;
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"CREST Regulations”

“CREST Requirements”

"CRESTCo"

"Custodian”
“Deed Poll”
“Depositary”

“Depositary Agreement

“Depositary Interests”

"DGH"

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

"Directors’ Letters of Appointment”

"Disclosure Guidance and
Transparency Rules” or “DTR"

“Document” or “this Document”
or "Prospectus” or “this
Prospectus”

IIE EAI’
“EEA States”

"“Effective Date”

“Enlarged Common Shares in Issue”

llE U"
"Euroclear”

“Euronext Growth Market of the
Oslo Bars”

“Exchange Act”

"Existing Shares”

"FCA"

means The Uncertified Securities Regulations 2001 (SI 2001 No.
3755), as amended;

means the rules and requirements of Euroclear as may be applicable
to issuers from time to time, including those specified in the CREST
Manual;

means CRESTCo Limited, the operator (as defined in the
Uncertificated Regulations) of CREST;

means the custodian nominated by the Depositary;

means the Deed Poll as defined on page 101;

means Computershare Investor Services plc;

means the Depositary Agreement as defined on page 103;

means the dematerialised depositary interests (denominated in
Pounds Sterling) in respect of the Shares issued or to be issued by
the Depositary;

General Directorate for Hydrocarbons (Tunisia)

means the board of directors of the Company as at the date of this
Document, whose names are set out on page 28 of this Document,
or the board of directors from time to time of the Company, as the
context requires, and “Director” is to be construed accordingly;

means the letters of appointment for each of the Directors, details
of which are set out in Part 14: "Additional Information”;

means the disclosure guidance and transparency rules sourcebook
of the FCA made pursuant to section 73A of FSMA as amended
from time to time;

means this document comprising a prospectus relating to the
Company prepared in accordance with the Prospectus Regulation
Rules made under section 73A of FSMA and approved by the FCA
under section 87A of FSMA,

means the European Economic Area;

means the member states of the European Union and the European
Economic Area, each an “EEA State”;

means 11 August 2016

means the Existing Shares, the Admission Shares, the Capitalisation
Shares and the Subscription Shares;

means the Member States of the European Union;
means Euroclear UK & Ireland Limited;

Euronext Growth Market is a Multilateral trading facility (MTF)
operated by the Oslo Bars, Norway;

means the US Securities Exchange Act of 1934, as amended;

means the existing Common Shares (excluding the Admission
Shares, the Subscription Shares and the Capitalisation Shares) as at
the date of this Document;

means the UK Financial Conduct Authority;

106



“Financial Statements 2018"

"Financial Statements 2019"

"Financial Statements 2020"

“Financial Statements 2021"

“Financial Year 2018"
“Financial Year 2019”
“Financial Year 2020"
“Financial Year 2021"

“Interim Financial Statements
2020/2021"

“IPO Prospectus”

“January Placing”

“Listing Rules”

“London Stock Exchange”
“Market Abuse Regulation”

“Net Proceeds”

IINOK"
"Official List”

“Qil Share Agreement”

"Options”

“Pounds Sterling” or "£"

“Premium Listing”

"Prospectus Regulation”

the audited financial statements of the Issuer in respect of the
financial year ending 31 March 2018;

the audited financial statements of the Issuer in respect of the
financial year ending 31 March 2019;

the audited financial statements of the Issuer in respect of the
financial year ending 31 March 2020;

the audited financial statements of the Issuer in respect of the
financial year ending 31 March 2021;

financial year of the issuer ending 31 March 2018;
financial year of the issuer ending 31 March 2019;
financial year of the issuer ending 31 March 2020;
financial year of the issuer ending 31 March 2021;

the unaudited interim financial statements for the six months period
ended 30 September 2020.

means the prospectus issued in connection with the IPO;

means the placing of 9,000,000 Common Shares, as announced on
24 January 2018;

means the listing rules of the FCA made pursuant to section 73A of
FSMA as amended from time to time;

means London Stock Exchange plc;
The Market Abuse Regulation (594/2014),

means the funds received on closing of the Subscription less any
expenses paid or payable in connection with Admission and the
Subscription;

Norwegian krone, the currency of the Kingdom of Norway;
means the official list maintained by the FCA,

means the obligation connected with a business combination
completed in July 2010, pursuant to which, for a period of three
years commencing 30 November 2010, the Group would provide
the vendor with 50% of the annual gross revenue derived from the
sale of barrels of oil from the properties and 25% of the annual
gross revenue derived from the sale of barrels of oil;

means the stock options over Common Shares granted pursuant to
the Stock Option Plan;

means British pounds sterling, the lawful currency of the UK;

means a listing on the Premium Listing Segment of the Official List
under Chapter 6 of the Listing Rules;

means the UK version of Regulation (EU) No 2017/1129 of the
European Parliament and of the 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, which is part of UK law by virtue of the
European Union (Withdrawal) Act 2018;
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"Prospectus Regulation Rules”

“REDPSA”

"Registrar”

“Registrar Agreement”

“Regulatory Information Service”

"SEC"
“Securities Act”
“Senior Manager”

"Settlement Shares”

“Share Settlement”

“Shareholders”

"SLK"
"SM Pn
"SNPC”

"SOA"

"SOCAR"
"SOCARMO”

“Standard Listing”

“Stock Option Plan”

“Subsidiary”

means the rules set out by the FCA concerning and implementing
the Prospectus Regulation;

means the Rehabilitation, Exploration, Development and Production
Sharing Agreement entered into on 16 March 2016 between
SOCAR, Zenith Aran and SOA, as described in section 25 of Part 14:
" Additional Information";

means Computershare Trust Company of Canada or any other
registrar appointed by the Company from time to time;

means the transfer agency and registrarship agreement dated
5 March 2008 between the Company and Olympia Trust Company,
and in which Olympia Trust Company’s right, title and interest were
assigned and transferred to the Registrar in 2014, further details of
which are set out in Part 18: “Additional Information”;

means a regulatory information service authorised by the UK Listing
Authority to receive, process and disseminate regulatory information
in respect of listed companies;

means the US securities and Exchange Commission;
means the US Securities Act of 1933, as amended;

means the senior manager of the Company whose name is set out
in Part 11: "Directors, Senior Management and Corporate
Governance” under the heading “Senior Management"”;

means the 1,598,579 Common Shares issued in settlement of debt
in Canada, as announced on 24 January 2018;

Means the business process whereby securities or interests in
securities are delivered, in simultaneous exchange for payment of
money, to fulfil contractual obligations, such as those arising under
securities trades;

means the holders of the Common Shares and/or Subscription
Shares, as the context requires;

Sidi El Kilani oilfield;
Société de Maintenance Pétroliére;

Société Nationale des Pétroles du Congo (national oil company of
the Republic of the Congo);

SOCAR Oil Affiliate, a company incorporated under the laws of
Azerbaijan;

the State Oil Company of Azerbaijan Republic;
The Marketing and Operations Department of SOCAR;

means a listing on the Standard Listing Segment of the Official List
under Chapter 14 of the Listing Rules;

the Company’s shareholder approved stock option plan, further
details of which are set out in paragraph 6 of Part 18: “Additional
Information” of this Document;

as defined in section 2(2) of the Business Corporations Act (British
Columbia);
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“Subscription”

“Subscription Price”

“Subscription Shares”

“Takeover Panel”
“Torrente Cigno Concession”

“Trading Day"”

"TSXV”

“Tunisian Acquisition”

“Tunisian Acquisition Part I”

“Tunisian Acquisition Part II”

"uncertificated” or
"uncertificated form”

“United Kingdom” or “UK"
“United States” or “US"

uv AT"

“Warrants”

"Zenith Aran”

“Zenith Congo”

The subscription for the Subscription Shares at the Subscription Price
that is detailed in Part 10 of this document;

1.1 pence per Subscription Share;

the 272,727,273 new Common Shares subscribed for under the
Subscription;

means the UK Panel on Takeovers and Mergers;
The gad production concession at Torrente Cigno, Italy;

means a day on which the main market of the London Stock
Exchange (or such other applicable securities exchange or quotation
system on which the Shares are listed) is open for business (other
than a day on which the main market of the London Stock Exchange
(or such other applicable securities exchange or quotation system)
is scheduled to or does close prior to its regular weekday closing
time);

means the TSX Venture Exchange;

Tunisian Acquisition Part | together with Tunisian Acquisition Part II;
therefore, the acquisition of a total working interest of 45 per cent
in, inter alia, the North Kairouan permit and the Sidi El Kilani
concession;

acquisition of a working interest of 22.5 per cent in, inter alia, the
North Kairouan permit and the Sidi El Kilani concession from
KUFPEC (Tunisia);

acquisition of its working interest of 22.5 per cent in, inter alia, the
North Kairouan permit and the Sidi El Kilani concession from CNPC;

means, in relation to a share or other security, a share or other
security, title to which is recorded in the relevant register of the
share or other security concerned as being held in uncertificated
form (that is, in CREST) and title to which may be transferred by
using CREST;

means the United Kingdom of Great Britain and Northern Ireland;
has the meaning given to the term “United States” in Regulation S;

means (i) within the EU, any tax imposed by any Member State in
conformity with the Directive of the Council of the European Union
on the common system of value added tax (2006/112/EC), and (i)
outside the EU, any tax corresponding to, or substantially similar to,
the common system of value added tax referred to in paragraph (i)
of this definition;

means the warrants to subscribe for Common Shares, as more
particularly described in paragraph 4 of Part 14: "Additional
Information” of this Document;

Zenith Aran Oil Company Limited (the Company’s wholly- owned
subsidiary), a company incorporated under the laws of the British
Virgin Islands;

Zenith Energy Congo SA, a company established under the laws of
the Republic of the Congo; and
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“Zenith Netherlands” Zenith Energy Netherlands B.V., a company established under the
laws of the Netherlands.

References to a “company” in this Document shall be construed so as to include any company, corporation
or other body corporate, wherever and however incorporated or established.
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PART 18
GLOSSARY OF TECHNICAL TERMS

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

Reserves

Reserves are estimated remaining quantities of oil and natural gas and related substances anticipated to be
recoverable from known accumulations, as of a given date, based on:

(@  Analysis of drilling, geological, geophysical and engineering data;
(b)  The use of established technology;

() Specified economic conditions, which are generally accepted as being reasonable, and shall be
disclosed.

Reserves are classified according to the degree of certainty associated with the estimates.

Proved reserves are those reserves that can be estimated with a high degree of certainty to be recoverable
It is likely that the actual remaining quantities recovered will exceed the estimated proved reserves.

Probable reserves 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 of the
estimated proved plus probable reserves.

Possible reserves are those additional reserves that are less certain to be recovered than probable reserves.
It is unlikely that the actual remaining quantities recovered will exceed the sum of the estimated proved plus
probable plus possible reserves.

Each of the reserves categories (proved, probable and possible) may be divided into developed and
undeveloped categories:

(@)  Developed reserves are those reserves that 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.g.,
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.

Developed non-producing 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)  Undeveloped reserves are those reserves expected to be recovered from known accumulations where
a significant expenditure (e.g., 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 category (proved,
probable, possible) to which they are assigned.

In multi-well pools it may be appropriate to allocate total pool reserves between the developed and
undeveloped categories or to subdivide 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 specific wells, facilities, and completion intervals in the pool and their
respective development and production status.
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Levels of Certainty for Reported Reserves

The qualitative certainty levels referred to in the definitions above 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 highest-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:

(@)  atleast a 90% probability that the quantities actually recovered will equal or exceed the estimated
proved reserves;

(b)  atleast a 50% probability that the quantities actually recovered will equal or exceed the sum of the
estimated proved plus probable reserves; and

(0 atleasta 10% probability that the quantities actually recovered will equal or exceed the sum of the
estimated proved plus probable plus 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. In principle, there should be no difference
between estimates prepared using probabilistic or deterministic methods.

General

“BIT” Before Income Tax;

“AIT"” After Income Tax;

“M$" Thousands of Dollars;

“Effective Date” The date for which the Present Value of the future cash flows and
reserve categories are established,;

“SUS” United States Dollars;

"BRENT” North Sea Qil — the common reference for crude oil used for oil price
comparisons outside North America:

"WTI"” West Texas Intermediate — the common reference for crude oil used

Technical Data

for oil price comparisons in North America:

“psia” Pounds per square inch absolute;

“MSTB" Thousands of Stock Tank barrels of oil (oil volume at 60 F and
14.65 psia);

“"MMscf” Millions of standard cubic feet of gas (gas volume at 60 f and
14.65 psia);

“Bbls"” Barrels;

“Mbbls” Thousands of barrels;

“"MMBTU" Millions of British Thermal Units — heating value of natural gas;

“STB/d"” Stock Tank Barrels of oil per day — oil production rate;

“"Mscf/d” Thousands of standard cubic feet of gas per day — gas production
rate;

"“GOR (scf/STB)” Gas-Oil ratio (standard cubic feet of solution gas per stick tank barrel

of oil);
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umKB"

"EOR"
"GJ”

7]

“Marketable or Sales Natural Gas

"NGLs"

“Raw Gas”

"EUR"

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,
guantities 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
guantities 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;
and

Estimated Ultimate Recovery.
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PART 19
COMPETENT PERSON’S REPORT

Chapman Report 2021 — Italy
Chapman Report 2021 — Tunisia (Sidi El Kilani Concession)
Chapman Report 2021 — Tunisia (El Bibane, Robbana and Ezzaouia Concessions)

Chapman Report 2021 — Congo
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Chapial ce:rorcum engineering 1ta.

1122 - drh Streer 50, Suite 700, Calgary, Albarte T2R 181 # Phone: [403] 204-4141 = Fax: (403] 26547259 = weww chapeng.ab.ca

October 7, 2021

Zenith Enargy Lid.

Suite 1500, 15th Floor Bankers Court
850 - 2nd Streat SW

Calgary AB Canada T2P OR8

Attention: Mr. Andrea Cattaneo

Dear Sir

Re: Competent Persons Report, Reserve and Economic Evaluation = Zanith Enargy Lid.

ltaly Concessions = September 30, 2021
In accordance with your authorizalion we have prepared a competent persons report of 8 reserve and
economic avaluation of oil and gas properies located in Italy, owned by for Zenith Energy Lid. (the
“Company”) for an effective date of September 30, 2021 (Oclober 1, 2021).

This evaluation has been carried out in accordance with slandards et out in the Canadian Oil and Gas
Evaluation Handbook ("COGEH™), the professional practice standard under cwr Permit to Practice with
APEGA and under the guidelines of the European Securities and Markets Authority (ESMA). The report
has been prepared and/or supervized by a "Qualified Reserves Evaluator™ under Ml 51-101 as
demaonsirated on the accompanying Certificate of Qualfication of the author(s).

The INTRODUCTION contains the authorization and purpose of the report amd describes the
methodslogy and economec paramaters wsed in the preparation of this report.

The EXECUTIVE SUMMARY presents an overview of the evaluated property and addresses the
summary information required by ESMA, Section 132,

The SUMMARY OF RESERVES AND ECONOMICS complaments the Executive Summary and contains
a concise preseniation of the results of this reserve and economic evaluation, The nel prasant values
prasentad in this report do not necessarily represant the fair market value of the reserves evaluated in
this report. All monetary values presented in this reporl are expressed in terms of US dollars.,

The DISCUSSION contains a description of the interests and burdens, reservas and gealogy, producton
forecasts, product prices, capital and operating costs and a map of each major property. The economic
results and cash flow foreécasts (before income tax) are also presented on an enlity and property
summany bevel.
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A REPRESENTATION LETTER from the Company confirming that to the best of their knowledge all the
information they provided for our use in the preparation of this report was complete and accurate as of the
effective date, is enclosed folowing the Glossary,

Because the reserves dala are based on judgments regarding future events, actual results will vary and
the variations may be significant. We have no responsibility to update cur report for events and
carcumstancas which may have occurrad sinca the preparation date of this report,

Prior 1o public disciosure of information derived from this report, of our name as author, our writhen
consent must be oblained, as 1o the information being disclosed and the manner in which it is presanied.
This report may not be reproduced, distributed or made available for use by any other party without cur
wrillen consent and may nol be reproduced for distribution at any time withoul the complete context of the
report, unless olherwise reéviewed and approved by us.

We consent Lo the submission of this report, in its entirety, 10 securities regulatory agencies and siock
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.
PERMIT TO PRACTICE
CHAPMAN PETROLEUM ENGINEERING LTD.
[Original Signed By] [Criginal Signed By:]
[Signature], [Licensed Professionals Stamp) Signature C. W Chapmarn
[Membership 1D Number]
Oclober 7, 2021 Date October 7, 2027
C.W. Chapman, P, Eng., PERMIT NUMBER: P 4201
President The Association of Professional Engineers
and Geoscientists of Alberta

[APEGA 1D Number]
[Criginal Signed By:)

[Signature]
Klorinda Kaci, B.Sc., B.A. Tech.,

Economics Coordinator / Technical Assistant

eweAmlETTD

3 I.'llplll Petroewm Engineering Led,
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CERTIFICATE OF QUALIFICATION

I, C. W, CHAPMAN, P. Eng., Professional Engineer of the Cily of Calgary, Alberta, Canada,
officing at Suite 700, 1122 - 4™ Street 5.W_, hereby cerfify:

1. THAT | am a registered Professional Engineer in the Province of Alberta and a membar of the
Australasian Institute of Mining and Matallurgy.

2. THAT | graduated from the University of Alberta with a Bachelor of Science degree in Mechanical
Engineering in 1571,

3 THAT | have been employed in the petroleum industry since graduation by warious companies
and have been direclly involved in reservoir engineering, petrophwsics, operations, and
avaluations during that time

4, THAT | have In excess of 40 years in the conduct of evaluation and engineenng studies relating
o oil & gas fields in Canada and around the world,

5. THAT | participated directly in the evaluation of these assels and properties and preparation of
this report for Zenith Energy Lid., dated Oclober 7, 2021 and the parametars 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 1o
data.

B THAT | have nol, nor do | expact o receive, any direct or indirect inferest in the propertias or
securities of Zenith Energy Ltd., its participanis or any affiliale thereof

T. THAT | have not examined all of the documents pertaining to the ownership and agreements
referred toin this report, or the chain of Title for the oil and gas properties discussed,

8. A personal field examination of these properties was considered o be unnecessary bacauss the
data available from the Company’s records and public sources was salisfaciony for our purposes.

PERMIT TO PRACTICE
CHAPMAN PETROLEUM ENGINEERING LTD.
[Criginal Signed By:] [Oviginal Signed By
[Signature), [Licensed Professional's Stamp) Signature £ W Chapemarnt
[Membership 1D Mumber]
Dctaber 7, 2021 Diata October 7, 20271
C. W. Chapman, P. Eng., PERMIT HUMBER: P 4201
President The Asscciation of Prolessional Engineers
and Gaoscientists of Alcerta

[APEGA ID Number]

4 (M F ] ] F | Pp—— g
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CERTIFICATE OF QUALIFICATION

|, Klorinda Kaci, of the city of Calgary. Alberta, Canada officing at Suite 700, 1122 - 4" Street
S.W., Calgary, Alberta hereby certify:

1. THAT | am & member of Society of Petroleum Enginears.

2. THAT | hald a Bachelor of Apgplied Technology in Petroleum Engineering from Southenn Alberla
Institute of Technology (SAIT) in Calgary (June 2003). | hold a Bachelor of Science degree in
Civil Engineering from Tirana University of Albania 19889,

3. THAT | have baen amployed in the patraleum industry from 1984 o 2000 in Adbania, and from
Jarnuary 2008 to the present time in Cakgary,

4, THAT | participated direclly in the evaluation of these assets and properties and preparation of
this repart for Zenith Enargy Lid., dated Ociober 7, 2021 and the paramelers and condilivis
amployed in this evaluation were examined by me and adopled as representative and appropeiale
in establishing the value of thesa oil and gas properties according 1o the information available to
date,

B THAT | have noi, nor do | expect to receive, any direct or indirect interest in the properties or
securities of Zenith Energy Ltd., its parlicipants or any affiliale thereof,

B THAT | have nol examined all of the dotumeants pertaining to the ownership and agreements
referred 1o in this report, or the chain of Title for the oil and gas properlies discussed

7. A personal field examination of these properlies was considered 1o be unnecessary because the
data available from the Company's recerds and public sources was satisfactory for our purposes.

[Original Signed By:)

[Signature|

Kiorinda Kaci, B.Sc., B.A.Tech,,

Economics Coordinator f Technical Assisiant

5 mm.mmmw_

120



CERTIFICATE OF QUALIFICATION

I, D. J. BRIERE, P. Eng.. Professional Engineer of the City of Calgary, Alberta, Canada,
officing at Suite 700, 1122 — 4™ Streat S.W., hereby cerlify:

1. THAT | am a registered Professional Enginaer in the Province of Albarta.

2. THAT | graduated from the University of Calgary with a Bachelor of Science degree in
Electrical Engineering im 1978,

3 THAT | have been employed in the patroleum indusiry since graduation by varigus
companies and have been directly involved in reservoir engineering, petrophysics,
oparalions, and evaluations during that time.

4, THAT | have over 30 years of experience in engineering studies relating to oil & gas fielkds in
Canada and around the world.

5. THAT | participated direclly in the evaluation of these assels and properties and preparation
of this report for Zenith Energy Ltd., dated October 7, 2021 and the parameters and
condixns employed in this evaluabon were examined by me and adopled as representative
and appropriate in establishing the value of these oil and gas properies according o the
wifarmaton available to date.

6. THAT | have nof, nor do | expact to receive, any direct or indirect interest in the properties or
securities of Zenith Energy Ltd., its participants or any affiliaie therecd.,

7. THAT | have not examined all of the documents pertaining to the ownership and agreements
referred i in this report, or the chain of Title for the oil and gas properties discussed,

8. A personal field examination of these properties was considered (o bé unnecessary because
the data available from the Compamy's records and public sources was satisfactory Tor our
purposes.

[Criginal Signed By:]

[Signature], [Licensed Professionals Stamp)
[Membership ID Mumber]

Cictober T, 2021

4.0, Brigre, P.Eng.

Vice Prasident = Enginaearing

6 m.mwm_
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CERTIFICATE OF QUALIFICATION

|, REBECCA J. HOWE, of the City of Calgary, Alberta, Canada, officing at Suite 700, 1122 - 4®
Stroet S.W., hereby certify:

THAT | am a Certified Petroleum Geologist as recognized by the Division of Professional Affairs
of the Amercan Associalion of Petroleum Geologists and a member of the Canadian Society of
Patroleum Geologists.

THAT | graduated from Brandon University, Manitoba with a Bachelor of Science degree in
Geology in 2007,

THAT | participated directly in the evaluation of these assets and properies and preparation of
this report for Zenith Energy Lid., dated October ¥, 2021 and the parameters and conditions
employed in this evaluation were examined by me and adopted as represenfalive and
g i inler 0 eslablishing e value of ese ol and gas propertes acconding to the information
availabla to date.

THAT | have not, nor do | expect 1o receive, any direct or indirect interast in ihe properias or
securities of Zenith Energy Lid., its participants or any affiliate thereof,

THAT | have not examined all of the documents perfaining to the ownership and agreements
refarred to in this report, or tha chain of Title for the oll and gas properbes discussed.

A personal ield examination of these properies was considerad 10 be unnecessary becausa the
data available from the Company's records and public sources was salisfactory for our
PUrposes.

[Sriginal Signed By:]

[Signature], [AAPG Membership Stamp)
[Membership |10 Mumber]

October T, 2021

Rebecca J. Howe, B.SC.

Associale
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COMPETENT PERSONS REPORT

RESERVE AND ECONOMIC EVALUATION
GAS PROPERTIES

ITALY CONCESSIONS

Owned by
ZENITH ENERGY LTD.

September 30, 2021
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8 LRapmMan e e engineering 120 —

123




TABLE OF CONTENTS

LT [T T

=2 T T

Summary of Company Reserves and EComomits. ..o eem s emm s enmas semn s

LT 1

Crrignbation Mag... ..o

[TALY
Lucera Concession. _.............
Mizano Adriatico Concession
Tarrente Cigno Concession..........

KO PRI Y s v o A A A N N AR AR

wr 30

n
...... v AT
63

Company Representationm LEtbar.........ccvmrmmmsssms s srsssssssss oo s s ssnsssmssssnssnns BY

124

HWHMEMMJ



Ao oMo

B B O i e et e

INTRODUCTIOMN
INDEX

Purpose of the Report................

L0 T oo

Scope of the Repor

4.1
4.2
4.3
4.4
4.5

Bases of REPOML.. o,

2.1
D2
5.3
5.4
55
5.6
a.7

Evalualion STNENT LB . .. oo et e e e e et ety er e

6.1
6.2

6.3

Land Sumvly SYBEEIM. ... i st e e et e e s

[ 1T

Barrels of Dl Equivalent. . ... e

Environmental Liabilities

...... 11
.1
1
.1
-1
"
L2
13
=13
.13

SoUrCes O I ONTIAION. .. ittt et e e e e e e e e e e v

Royalties. ... ..o

Capital Expenditures and Opearating Costs...... ... ..............

Income Tax Parameters. .
Abandonment and Restaration... ...

Ganaral..........ooccoviii i

Resourse Defintions. ..

62.1. Feserves.........

6.2.2. Conlingant RESOUNTES. ... .....oori e vesses e s
6.2.3. Progpeclive RESOURTES. .. ... ..ottt e e ees e

Dragram of Maturity Subclasses.

BE WIBIE

10

w14

14
.
- 14
- 14
L4
15
. 15

16

NN 3

mm.mwm_

125




1.

INTRODUCTION

AUTHORIZATION

This evalualion has been authorized by Mr. Andrea Catlaneo, on behalf of Zenith Energy Lid. The
engineering analysis has been performed during the month of May 2021 and updated during October
2021,

PURPOSE OF THE REPORT

The purpose of this reporl was lo prepare a third parly independant appraisal of the oil and gas
reserves owned by Zenith Energy Lid,

The valwes in this report do mot include the value of the Companys undeveloped land holdings nor
the tangible value of their inferest in associated plant and well site facilities they may acquire,

USE OF THE REPORT

The repor is intended for annual corporate disclosure and filing requirements and financial planning

SCOPE OF THE REPORT

41  Methodology

The evaluation of the reserves and resources of these properties includad in the report has
been conducted under a discounted cash flow analysis of estimated fulure net revenue, which
= e principal ool for estimalbng il and gas properly valuwes and supporting capital investment
decisions,

42 Land Survey System

Thie Nalian Cadastral Land Swrway Systemn esiablishes real property boundaries based on
modern geodetics and historical land claims.

! CRapman ceooum engineering 1. —
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4.3

The complete wnificabon of the country was done in 1870 when large parts of the Appennien
Peninsula was coverad by cadasiral surveys, mainly carmied out by Piedmont, the Kingdom of
Maples and the Papal State (Frazzica et al., 2009).

In the first decades of the twentieth century, the lalian Institute of Military Geography (Istituto
Geografico Militare; 1.G.M) developed four independent geodetic networks. Today the Genova
1902 dalum s more or less used for all parts of the country,

ltalian Cadastral system geodetic data can be oblained from the ltalian geodetic data portal,
and it provides access to all geodetic base data of the country, according to the Open Access
strategy.

Economics

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
he cash flows, however, if for any reason more extensive breakdown of the cash fiow 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.

The economic preseniation 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
adjusied for oil quality and heating value of gas. Qi prices also inclede the deduction for
rucking costs where applicable for royally deductions,

The second level includes the revenues, FI’.‘I':,I'-ElliH-. oparatng Cosls, Procassing incomsa,
abanconmen] Costs, capital and cash flow of the property. Operating cosis are presenied for
the gross property and the company share, spht between variable and fixed costs, and the
effective cost per BOE.

Net revenues are presented annually and as a nel back in $/BOE @ 6 Mscl/STB. Revenue
from cusiom processing of oil or gas is presented separately.

The third leval 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

12 CRapman reoeun eoginsering 101 —
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are summarized on the bottom right of the page. These dala are not relevant in the case of
corporate evaluabons bul are useful in assassing individual capital projects.

For corporale consolidabons a second page is included, which repeats the before tax cash fliow
and presents the Taxable Income, INoome Tax F'E]I'HHE. Adter Incomea Tax Cash Flows and nat

prasent values After Income Tax.
44 Barrels of Oil Ivalent

If at any time in this reporl reference is made lo “Barrels of Qil Equivalant” (BOE), the
conversion used is B Mscf : 1 STB (8 Mcf : 1 bbl).

BOEs may be misleading, particularly if used in isolation. A& BOE comversion ratio of 6 Ml : 1
bl = bazsed on an energy equivalency conversion method primarily applicable at the burmer tip
and does not represent value equivalency al the well head.

4.5 Environmental

We have been advised by the Company thal they are in material compliance with all
Envirommental Laws and do mot have any Environmental Claims pending, as demonstrated in
the Reprasantation Latter attached.

3. BASIS OF REPORT

5.1  Sources of Information

Sources of the data used in the preparation of this report are as follows:

i} ©Ownership and Burdens have been derived from the Company's land records and ather
informaltion from the Company as reguired for clarification;

i) Production data is acquired directly from the Company or the operator of the property,;

i} Well dala is accessed from the Company's well files,

iv) Operating Costs are based on actual revenue and expense slatements provided by the
Company for established properbes or from discussions with the Company and our
experience in the area for new or non-preducing properties:;

13 CRapman recoeu eogineering 2. —
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5.2

5.3

o4

5.5

5.6

ar

v} Price differentials are derved from revenue statemants, compared fo actual posted prices
for the appropriate benchmark price over a pericd of several months for eslablished
properiies or from discussions with the Company and our experience in the area for new or
non-praducing properties;

wi) Timing of Development Plans and Capital estimates are normally determined by
discussions with the Company together with our experience and judgment.

Pr P

Gas and Matural Gas Liguids (NGL) prices in laly are based on hisiorical dala,

Product Sales Arrangement
The Company does nof have any “hedge® contracls in place al his lme.
Iti

Production levels in Italy predicted in this report fall balow the threshold which would make the
royalties applicable, therefore there are no royalty burdens on the takan gas production.

Capital Ex i n ratin

Ciperating costs and capital expendiures have been based on hisforical experience and
analogy whera nacessary and are expressed in current year dollars bul for economsc purposes
are escalated at 2% per year after the current year.

Income Tax Parameters

The Company's existing tax peols are sufficient to offset any income laxes.

Abandonment and Restoration

Abandonment and restoration costs, net of salvage, have been intluded in the cash flows for
the final event of any particular well. The abandonment cost does nol impact (he 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.

14 ﬂlpﬂlmme
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In this report, we have accounled for these costs for only the wells which are being evalualed
and have nol incleded oiher shul-in or suspended wells in the Company’s inventory or their

facities and pipelines.

6. EVALUATION STANDARD USED

6.1

General

This evaluation and report preparation have been canied oul in accordance with standards sat
out in the APEGA professional practice standard “The Canadian Oil and Gas Evaluation
Handbook®, 3" Edition December 2018 ("COGEH"), prepared by the Calgary Chapler of the
Society of Patroleum Evaluation Enginears (SPEE).

COGEH uses the SPE-PRMS (2018 Updalte) resource ciassification sysiam shown in the balow

diagram.
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6.2

By way of explanation, "“CLASS forms the verfical acis of the PRMS diagram and reprasents
the range of Chance of Commerciality. Likewise, 'CATEGORY" forms the horizontal axis and
provides a measure of the uncerlainty in estimates of the Resource Class.

Petroleum Inilially-In-Place (PIP) s that quantity of petrodesm that is estimated fo exist
originglly in naturally occurring accumulalions with reference lo the above diagram and is
potentially producible. It includes that guantity of petroleum thal is estimated, as of a given
dale, o be contaned in known accumulations, pror to produclion, plus those estimated
quantities in accumulations yet to be discovered [equivalent [0 “total resources”).

Discovered PIIP (equivalent to "discovered resources’) s thal quantity of pefrolaum that is
asiimated, as of a given date, o be confainad in known aocumulations prior to production, The
Discoverad PIIP includes production, Reserves, and Contingent Resources: the remainder is

unrecaverable.

Undiscovered PIIP (equivalent o "undiscoverad rescurces”) is that quantity of petraleum that is
astimated, on a given date, to be contained in accumulations yei to be discovered. The
recoverable portion of undiscoverad petroleum inially in place is referred 1o as “Prospective
Resourcas”, the remainder as “unrecoverable”,

Unrecoverable is that portion of Discovered or Undiscovered PIIF quantities which is estimated,
as of a given date, not to be recoverable by future development projects. A portion of these
gquantities may become recoverable in the fulure as commercial circumstances change or
technological developments occur; the remaining porlion may never be recovered due lo the
physicalichemical consiraints represented by subsurface interaction of fluids and reservoir
rocks,

The following definitions have been exiracted from COGEH and represent an overview of the
respurce definitions and evaluation criteria reguired for compliance wilh the Canadian
Securities Mational Instrument 51-101. These definitions are considered to be compliant with
the PRMS - 2018, in thal they use the same primary nomenclalure, principles and concepts.

16 CRapman re.oeum engineering 11a. —
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6.2.1 Reserves

The following Reserves definitions and guidefines are designed lo assist evaluators in
making Reserves eslimaltes on a reasonably consistent basis and assist users of
evaluation reports in understanding what such repors comtain and, if necessary, in
Judging whether avalualons have followead ganarally accepted standards.

Reserves are eslimated remaining quanlities of oil and natural gas and related
substances anticipated 1o be recoverable from known accumulations, as of a given date,
based on the analysis of drilling, geclogical, geophysical, and engineering data; the use
of established technology; and specified economic conditions, which are generally
accepted as being reasonable. Reserves are further classified according to the leval of
ciarfanty associated wilth the astimates and may be subclassified based on development
and production status,

The guidelines oullneg

+ general criteria for classifying reservas,

= procedures and metheds for estimating reserves,

+ confidence kevels of individual enlity and aggregate reserves estimatas,
+ varification and tesling of Reserves estimales.

The following definitions apply to both estimates of individual Reserves Entities and the
aggregate of reserves for multiple enlities.

RESERVES CATEGORIES
Resarves are calegonzed according 1o the probability that at least a specific volume will
be produced. In a broad sense, Reserves categories reflect the following expectations

regarding the associated astimates:

Besenves Category Confidence Characterization
Proved (1P) Low Estimate. Conservative
Proved + Probable (2P) Best Eslimale
Proved +Probable +Possible (3P) High Estimate, Optimistic
1
! mm. Petraleum Emgineering Lidl e

132



a. Proved Reserves are those reserves thal can be estimated with a high degree of
certainty o be recoverable. It is likely that the actual remaining quanbibes recoversd
will excead tha astimated Proved Reserves.

b. Probable Reserves are those additional reserves thal are less certain o be
recovered than Prowved Resarves. It is equally likely that the aclual remaining
guantities recovered will be greater or less than the sum of the estimated Proved +
Probable Resarves.

¢. Possible Reserves are those additional reserves that are l=ss certain o be recoverad
than probable reserves. 1L s l.ll'llil:ﬂgr that the actual rm-aining quanljlim recovenesd
will exceed the sum of the estimated Proved + Probable + Possible Reserves,

DEVELOPMENT AND PRODUCTION STATUS
Each of the reserves calegories (proved, probable and possible) may be divided into
developed and undeveloped calegonies.

a, Developed Reserves are those Reserves thal are expected to be recovered from
existing wells and installed facilties or, if faciliies have not been installed, that would
irvolve a low axpenditure (a.9., when compared to the cost of drilling a well) to put
the Resenes on production. The developed calegory may be subdiided nbo
producing and non-producing.

i. Developed Producing Reserves are those reserves thal are expected o be
recovered from complebon inlervals open at the time of the eslimate. These
reserves may be curently producing or, if shul-in, they must have previously
beaen on preduction, and the date of resumplion of production must be known
wilh reasonable certainty.

i. Developed Mon-Producing Resarves are those reserves that either have not
bean on prpduction, or have n-rﬂl.-'luusly bean on pmﬂu::tl-nn. but are shul-in and
the date of resumplion of production is wunknown,

b. Undeveloped Reserves are lhose reserves expected to be recoverad from known
accumulations whare a significant expenditure (e.g.. whan compared lo the cost of
driling a well) is required to render them capable of production. Thay must fully mset

18 ChRapman qc.oe. engineerng e, —
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the requirements of the Reserves classification (Proved, Probable, Passible) to which
they are assigned,

In multi-well pocls, it may be appropriate 1o allccate total pool Reserves between the
Devedoped and Undevelopad calegories or fo sub-divide the Developed Reserves for the
pool between Developed Producing and Developed Non-Producing. This alloecation
should be based on the estimator’s assessment as 1o the reserves that will be recovered
from specific wells, facilities and completion intervals in the pool and their respective
development and production status.

LEVELS OF CERTAINTY FOR REPORTED RESERVES
Tha gualitatve certainty levels contained in the definibons are applicable fo “individual
Respres entities,” which refers (o he owest level at which Seservas calculabons are

performed, and to "Reporied Reserves,” which refers to the highest level sum of

individual entily estimates for which Reserves estimates are presented. Reported

Resarves should target the following levels of cerlaintly under a speciiic sel of economic

conditions:

= Al least a 90 percent probabilily thal the quamiies actually recovered will equal or
axceed the estimated Proved Reserves,

« Al least a 50 percent probability that the quantities actually recovared will equal or
exceed the sum of the estimated Proved + Probable reserves,

= Al kEast a 10 percent probability that the quantities aclually recovered will equal or
exceed the sum of the estimaled Proved + Probable + Possible resenes.

A guantitative measere of the cerainty levels peraining 1o estimates prepared for the
various Reserves categories is desirable to provide a clearer understanding of the
associated reks and uncerlainties. Howewver, the majority of Reserves estimales are
prepared using determinigtic methods that do notl provide a mathematically derived
fguantitative maasure of probability. In principle, there should be no difference betweean
eslimates prepared using probabdisbe or delerminishc methods.

Additional clarificalion of certainty levels associaled with Reserves estimales and the
effect of aggregation is provided in Section 5.7.1.6, The Porlfclio Effect, of COGEH.
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£.2.2 Contingent Resources

Contingent Resources are those quantities of petroleum estimated, as of a given dale, to
be potentially recoverable from known accumulations using established ftechnology or
technology under development (TUD), bul which are not currently considered to be
commercially recoverable due 1o one or more contingencies. Contingent Resources are
furthier calegorized in accordance with the level of certainty associated with the astimatas
and may be sub-classified based on project maturty andior characlenzed by iheir

aconomic slatus.

Contingencies may include economic, environmental, social and political faclors,
regulatory matters, a lack of markets or prolonged timeatable for development. Contingant
Resourcas have a Chance of Development that is less than cerain

Contingent resources are further cabegorized acconding to their level of certainly
assotiated with the estimates and may be sub-classified based on project maturity andior
characienzed by their economass status,

Project Maturity Sub-Classes are: Development Pending, Development on Hold,
Development Undarified and Developmen! Not Viable, as demonsirated in the charl
below (Section 6.3).

Reports on Conlingent Resources must specify the level of malurity and usually include
1C, 2C and 3C estimates,

Thare is no cartainty that it will ba commercially viable to produce amy portion of the
Contingant Resourcas,

6.2.3 Prospective Resources

Prospeclive Resowrces are those gquantities of pefroleum estimated, as of a given date, o
be potentially recoverable from wndiscovered accumulations by application of Tuture
development projects. FProspeclive resowrces have both an associaled Chance of
Digcovery and a Chance of Development. Prospective resources are further subdivided
in accordance with the level of certainty associated with recoverable eslimates assuming
hair discovery and devalopmeant and may be sub-classified based an project matuwrity.
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The project matwrity subclasses describe the slage of exploralion and broadly correspond
to chance of commercialfty from in increasing order from “play” o “lead” to “prospect” as
demaonstrated in the chart below (Section 6.3).

A "play” is a family of geclogically similar fields, discoveries, prospects and leads. It
woukd have the lowasl chance of commarciality in these project maturily subclasses.

A Clead” is a potential accumulation within a play that requires more data acquisition
andfor evaluation i order bo be classified as a prospect.

A “prospect” is a potential accumulation within a play that is sufficiently well defined to
represent a viable drilling target. A “prospect” would have the highest chance of
commarciality.

Thera is no cerainty that any portion of the resources will be discovered. 1T discoverad,
thene 3 o Carlainty thal it will ba commercially viable to produece any portion of the
Mesources.

63 Project Maturity Sub-Classes
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7. SITE VISIT

A personal field examination of these properties was nol considerad 1o be necessary because the
data available from the Company’s records and public sources were satisfaciory for our purposes.
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EXECUTIVE SUMMARY

This Executive Summary presenis an overview of the Company's properties and results of the evaluation
and, in particular, addresses the information required by the European Securities and Markets Authority
[ESMA), Seclion 132,

(a) Detlails of the reserves established under COGEH (NI 51-101) standards are presented with their
associated net present values on the Table 1 found in the Summary of Company Reserves and
Economics. The Company has sufficient accumulated tax pools to offset the cash flows projected in
thig report therefore before and afler {ax values are egqual,

ib) The anlicipated project e of theso propertics based on the established proved and probable
reserves and production forecasts 15 years,

(&) The below concessions are evaluated herein,

* Lucera Concession — This concession is scheduled to expire in 2022 bul axtensions ara axpecied
based on the remaining reserves.

s Misano Concession — This concession was originally scheduled bo expire in 2020 but extensions
are expected based on the remaining reserves.

# Torrente Cigno Concession — This concession was originally scheduled to expire in 2019, but has
apparently been renewed (o akgn with the Campany's additional development plans.

In general we have made the assumplion for this evaluation that extensions to the producing
concessions will be granted due to continuing production. For the other production concessions not
evalualed this is a non-issue relating to this report.

(d) All properties in this report are located in active producing fields with conventional infrastructura for
producing o markel, The figlds are developed and have many years of production history. The
Company s planning for future develgpment and expansion of these properties.

(e) The results of this evaluation are based on facts and assumptions typical of this type of engagement.
It should be noted that under COGEH Section 7.8.2 evaluations are conducted withou! consideration
of the availability of capital for funding the scheduled development. The product price forecasts used
for this evaluation, shown in Attachment 1a, are based on history and analysis and reflect a current
industry consensus, however variations may occur and the variations could be material,
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Attachment 1a
CHAPMAMN PETROLEUM ENGINEERING LTD.
International Price - Cruda Oil & Matural Gas
HISTORICAL, CONSTANT, CURRENT AND FUTURE PRICES

Octobar 1, 2021
Misano
Torrente Cigne  Europe Gas Torrente Cigno  Adriatico Lucera
Brent Spot
(ICEj[1] Condensate [2] Gas[3] Gas]5] Gas[4] Gasf4)
Date SUSISTE SLSISTE EUSMef SUSMcT SUS/Med SUSMcr
HISTORICAL PRICES
2012 111,83 A 11.48 /A P, MN/A
2013 108.56 135 52 1180 710 14.89 11.44
2014 89,43 g7.04 10,10 .70 1042 9.70
25 53.32 £1.50 7.30 LET 6.73 587
2018 4508 69,26 4.55 4 24 =12 447
2017 5475 4,28 6,01 £ 45 B.13 545
2014 T1.64 £2.99 768 522 A M/A
2018 B4d.11 L) B.15 £ 8 A MA
2020 43,40 4017 334 429 MiA 1Y
2031 5 monins G7.58 &7.56 10,74 WA, kA MIA
CONSTANT PRICES (The average of the first-day-of-the-month price for the preceding 12 months-SEC)
LBas MUA, M, Mt 7Y MR
FORECAST PRICE
2031 T9.28 7605 5.50 343 736 5.59
2032 7613 7290 £.60 347 .50 569
2023 7208 88,75 5.60 3.51 7.50 560
2024 69.83 56,60 5.0 354 763 5.BO
J0Es 71.22 &T.599 5.B0 358 .77 B.90
2026 7285 59.42 5.66 iEZ 7.B5 5,05
2027 T4.10 T0.87 5.52 .65 r.83 &.0F
2025 T5.58 T2.35 5.98 3.70 8.01 c. 08
2023 i T3.88 6.0 3.74 808 2,14
2030 THE3 7540 810 378 BAT G20
203 8021 76,08 6.18 3.82 827 6.28
LK 81,81 TE.58 5,26 386 81338 6.36
S0 8345 BO.22 6.34 3.91 848 645
2034 8512 B1.849 G642 395 8&0 6.53
2035 aE.B2 B354 6.50 350 870 5681
2038 88.55 8532 6.58 4.03 B.81 669

Escalatod 2% thereafter

Mets:

[
12]

13
[4]
(5]

Thas Brent Spof price |3 eslimabed based on hislorkc data.

Tormenia Cigna Condensale prcs keacast s based on Chapman price torecasl phus dMarence of actuslly received In 7.C. in
HAM0-201 009

Evsfops gas price forecas! comis from Word Bunk Forecas! (dnnual prices and Price Fonecssrs)

ltaly gas price forecas! is based on schualy received lild price compans 1o Ewopesn gas price in 2015004 - 2099009

Toirente Cigno prios reflacts ihi red peica from ekectrical gencrolion rmveniss sicalated 1.083% per year (after consbderstion of
elecinicty from B olher owner),
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SUMMARY OF COMPANY RESERVES AND ECONOMICS

INDEX
Forecast Prices and Costs
Tabde 1 Swmmary af Company Resarves and Econpmics — Before Income Tax ... ... 268
Consolidated Cash Fiows
Table 1a Taotal Proved Developed Prodwcing............oocevvie e vivinrnns e 2T
Table 1b:  Total Proved Developed... ..o e, .28
Table 1¢:  Total Proved Plus Probable . 4t i s (T T O A

25
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Tabde 1 Forpcat Priced & Cowls

Summary of Company Reserns and Econcaics
Baforg Income Tan

Qetobaer 1, 201
ialy Propeie
Zonith Enengy Lid
MHel Te Appraised Intarest
Resereos Cumulstie Cash Flos [BIT) - WSS
Light amd Coarwanbicrul
b= Ol Malural gas MGL
METE Mgl Mol . Distounted at- o
Deacription E@.!..L&L_ELMMMMEE
Proed Diremicpd Prosiucing
Wiaang Adrtics Concasson i L] & [ a 0 b | 0 187 168
Tormende Cigno Concossion 2] @ TEa TEE 11 11 318 158 1,734 1,588 1438
Tetal Prowed Developed Produssing 1] ] TR ETE 1 11 A3 FRL 1943 1,744 1,887
Proved Deveioped Mon-Produacng
Lusoera Conoasson [=] =] 115 115 =] ] Pk 213 188 158 151
Iatal Froved Ueveloped Mon-Producing o -] s 114 -] ] 243 anz 188 L[] 184
Tolal Proved Dovelopes 1] ] a1 i i 14 3678 338 AR 15332 1,748
Probatis
Probable Divelopsd Praducing
Ligans Adnatiss Datcmigan Inge ] [ 41 41 ] ] 154 108 T 40 3%
Tiormgmme Cigie Concasson ingr il 1) 1 435 1,435 25 i 5 & 3 4TE 1 B 1,134 o]
Tedal Probable Developed Produing [=] 1] 1,480 1,480 25 % FY.TT FEE 1,748 ERTE 44
Probable Devidaped Mon-Sroducing
Lucna Concisiga Incr 1] 1] i i) [¢] 0 1 48 . ar o) T3
Torinl Frobabis Doveloped Mon-Producing a 1] ) Fi) ] L] ] Al ar el 3
Probabls Unduveboped
Torrente Cigno Corcassnn 0 0 13413 13473 G 218 S840 30281 10,310 & 470 4545
Total Frobable Lindeuveksgss o o 13403 13403 M6 16 BB0E 20,281 10,518 AT 4,843
Tolal Probabe -] <] 14821 1453 M1 I EXRIE 32000 13,063 7502 EAID
Tatal Proved Plus Probabie 1] o 182 1883 382 282 ES1BE  PEIOM 14,10% 0,604 TALR

MIUSE means (RSuinds of United Siaies dollars.

Gross rmeres are (e 106l of i Compssy's wirsing nienesi shane bedone digucon & royaites cwesd by olhers

et reserons ane B tolal of the Company's woriing andior royalty nigrest Sane afier deducing e amounts RENDUAES 1o foyales cwhed By offhen
Calamng may not 80d precisely du 1 Setumulatie rounding of sk trcughout T nesod
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LUCERA GAS CONCESSION
ONSHORE ITALY
DISCUSSION

Property Description

The Company owns 13.6% working imterast in 1he Lucera gas CONCEsson covering approximately
13,361 acres and localed onshore Ialy along the Adriatic coast. This concession is scheduled 1o
expire in 2022 but an extension is expecied to be granted based an the remaining reserves.

A map showing the Lucera concession location is presented in Figure 1a, and a description of the
ownearship is presanted in Tabls 1,

Geology

The regional geclogy of italy 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 lypes of lithosphere with
different characteristics but pertaining o the same Adriatic plate.!

1. In the north central Apennines, thin continental lithospheare at the surface o the foreland, and
probably thinner at depth, occurs;

2. In the southern Apenmines, thick continenlal lithosphere oocurs in the foreland, whereas
probably old oceanic lithesphere constibutes the slab al depth to the west [northern
prologation of the lonian Masozoic basin;

A In the southern sector, offshore Calabria, old cceanic lonian lithosphere occurs both in the
foreland and at depih.

The Lucera exploration play has gas resources inthe Cenozoic Upper Tertiary Pliocene
sand levels of the Bradano Trough as represented n the Stratigraphic Column of Fig 2b.

Ve An Intreduction Te The lalian Geology” — Carle Doglioni and Giovanni Flores, 1997
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Resarves

Total gross proved developed non-producing conventional non-associated marketable gas
reserves of B30 MMscl have been estimated for the two producing gas wells. Thasa estimates
are based on a conservalive production decline analyses as presented in Figure 3a,

Gross probable additional developed non-producing conventional non-associated marketable gas
reserves of 198 MMscl bave been estimaled for the same two wells based on the best fit
production decline analyses, as presented in Figure 4a.
Production

Thi Lucera gas conceéssion was producing at a total rate of 538 Mscfid as of May 2016, There
were some problems with the gas treatment plant, and the produchon was temporarnly suspanded.
Production is expacted to resume in May, 2022 when the problems with the treatment plant are
anticipated o be solved,

Product Prices

An average 2021 gas price of $5.59/Mscf has bean used for this area based on information
provided by the Comparmy, which reflects a correlation to the World Bank European posied gas
price.

Capital Expenditures
There are no forecasted capital expenditures as presented in Table 3a.
Total abandonment and reclamation liabilites of $114,000 (515500 net to tha Compamny) have
been eslimated based on a reasonable expectalion for these types of wells. The abandonment
and sibe reclamation costs are presented in Table 3b,

Qperating Costs

Operating costs for this area have been estimated to be $4.900 per well per month plus
31.89%Mscf, based on information provided by the Company.
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Economics

An economic SUMMany’ & presentsd on Tabde 4 and the results of our economic analysis are
presented on Tables 4a and 4b.
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Takiy 1

Schadule of Lands, Inberests and Royalty Burdens

Qctobar 1, 2031
Eanith Endrgy L
Lucer Concesakon, Onahng aky
— Apprained Inserest Royalty Burdens
Rights Grons Working Royaky Basic Crrrricieg
Deasription Crrweriged A el b % o] ]
Lucera Conossson Al 13,384 19 5000 . TO000  [1)

iGermral Notes - [1] Only # el 28 millon cubes meters ancually (533 8 MMOF). 0% at lorecas! rates

Fighits Crwned © [&] AN PEMNG
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System | Series Stage Age (Ma)
ZONES OF INTEREST
Quaternary | Pleistocene | Gelasian younger l
Piacenzian |2.588-3.600 | w— GAS ZONE
Pliocene
Zanclean |3.600-5332 | = GAS ZONE
Messinian |5.332-7.246 | g== GAS ZONE
Tortonian |7.246-11.608
Neogene
Serravallian|11.608-13.65
Miocene
Langhian |13.65-15.97
Burdigalian |15.97-20.43
Aquitanian |20.43-23.03
-ﬂiuuﬂnu Chattian older
ZENITH ENERGY LTD.

38
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Table I

Swmmbry of Anticipated Capital Expenditures
Develogmant
Cetobar 1, 2001
Lenith Enargy Lid.

Lucera Concosslon, Onahor [Laly

Cap#al Gross Mk
Inbenesi Capital Capital
Description Ciparation % Lt 4]
No ardcipaied Capital anpndunes
42
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Table 1o

Suwmmary of Anlicipated Capital Expendiiures
Abandanment and Restaration

Cctober 1, 3021
2onith Erargy Led.

Lucera Concession, Dahone aly

Capital Gross Mot
Inbarest Capital Capital
Daurlgﬁm ‘Wall Paramaiars % ME ME
Lisoara Concessan Abandon 2 Qa5 walls, reclaim tha land 1.3 8000 112 18

Mole  ME means thousands of doltars.
Ty abover capilal values are expressed in ems of curman] dollar values wishout escalation

a3 I':ilmll Petraleum Engineering Led, e

158



Tibhy & Forecast Prices & Costs
Summary of Company Reserses and ECoaomics
Bafoen Income Tax
Ochobsr 1, DO

Zanith Enangy Lbd
Lucera Concanslon, taly

Hat Ta Appraised Inlerewt

Modium Matural gas ML
Oil WESTH Midgcd MEESy Discounbed &
Dncription Gross _ Wel  Gross Mol Gross  Nel Undlc Sniear  \0%Ayear  iShiyear  J0%rpear
Proesd Dareplogad Mon-Producing
Basta-1. Angperte 0. 5 Catenra 2 i 3 118 116 Q 0 243 213 188 88 131
Tetal Preved Devedoped Moa-Produting o L] 118 15 Q o 343 2 158 133 151
Probable
Probabis Developed Mon-Producisg
Baaia-1, Reggente 8. 5 Caleing 2 s 2 2 2 2 ¢ 4 04 48 L1i 2 n
Total Probabile Developed Non-Producing ] a i i | ] o £ a8 e I n
Total Proved Flus ProBabie [ ] 143 143 o 1] 7 %1 el 18T 174

MLESE maded eeands of Lnfed States dollars.

Gross resenvss an e iotal of the Compainy's werking insarest sharm befove dedection of royaliad fwied By Gihers
Hee! recaervies. B0 the tolad of the Company's wirking andior royaity intenest shans Ser SRIUSING 158 ST0URS atiributabie o rovales oweasd by oihen
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MISANO ADRIATICO GAS CONCESSION
ONSHORE ITALY
DISCUSSION

Property Descriplion

The Company owns 100% working interest in the Misano Adriatico gas concession covering
approximalely 642 acres, and located onshore Maly along the Adriatic coast. This concession
was scheduled to expire in 2020 bul an extension has been granted based on lhe remaining
MEseres

A map showing the Misando Adralbico concession location is presented in Figure 1a, and a
description of the ownershep s presented in Tabde 1.

Geology

The regional geclogy 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 Mhosphere with
different characteristics but periaining io the same Adriatic plale,’

1. Intha north cantral Apennines, thin continental Mhosphera al the surface in the foreland, and
protably thinner al depth, occurs;

2. In the soulhern Apennines, thick continental Mhosphenre occurs in the foreland, whereas
probably ofd oceanic lithosphere constitutes the slab at depth fo the wesl (northern
prologation of the lonian Mesozoe basin;

3. In the southern secior, offshore Calabria, old cceanic lonian Fhosphere occurs both in the
foretand and at depth.

The Misano Adriatico exploration play has gas resgurces in the Cenozoic Upper Terliary Pliocene
gand levels as represented in the Stratigraphic Column of Fig 2b.

"*An Introduction To The lealian Geology' — Carlo Doglioni and Giovanni Flores, 1997
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Raserves
Total gross proved developed producing conventional non-associated markelable gas reservas of
B8 MMscl have been estimated for the one producing gas well. This estimate is based on a

conservalive production decline analysis as presenied o Figure 3a.

Gross probable addiional developed producing conventional non-associaled markeiable gas
reserves of 41 MMscl have been estimated for the same well based on the best Tl produchion
decling anakysis, as presented in Figure 4a.

Production
The Misano Adriatico gas concession is being produced from well Mizang 2 which has baan
historically producing 36 Msclfd prior 1o being shul-in during 2020 for political reasons. The well
is expected o be placed back on production inJuly 2021,

Product Prices

An average 2021 gas price of 57.368/Mscl has been used for this area based on information
provided by the Company, which reflects a correlation to Warld Bank European posted gas prices

Capital Expenditures
There are no forecasied capilal expenditures as presented in Table 3a.
Total abandonment and reclamation liabilities of $57,000 (557,000 maet to the Company) have

been estimated based on a reasonable expectation for these types of walls, The abandonmeant
and sibe reclamation costs ara presented in Table 3b.

Operating Costs

Operating costs for this area have been estimated 1o be 5706 per well per month plus $1.95Mscf,
based on information provided by the Company.

49 CRapman ve:oeum engineering 1. —
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Economics

An economic summary 5 presented on Table 4 and the results of cur economic analysis are
presented on Tables 4a and 4b.
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System | Series Stage Age (Ma)
ZONES OF INTEREST
Quaternary | Pleistocene | Gelasian younger l
Piacenzian |2.588-3.600 | w— GAS ZONE
Pliocene
Zanclean |3.600-5332 | = GAS ZONE
Messinian |5.332-7.246 | g== GAS ZONE
Tortonian |7.246-11.608
Neogene
Serravallian|11.608-13.65
Miocene
Langhian |13.65-15.97
Burdigalian |15.97-20.43
Aquitanian |20.43-23.03
-ﬂiuuﬂnu Chattian older
ZENITH ENERGY LTD.

54

ITALY
STRATIGRAPHIC CHART

OCT. 2021 JOB No. 6770 FIGURE No. 2b

Chapman re:oieun engineering 12a.

169



Tagke 1

Jumirdirp of Jroas Retiress
Ocbobesr 1, 3321

Zuris Enaigy L.

Bl igarg e o G meide b Deighien by

el a
inial Ulimane  Cumuliive BEnaaieg Remaaed  Almenng
Rate RG#® P genny,  ROIP (paw]  ROIP (ealad) ROLs
Dasnption Mehd [Wbech)  (MMee) (MMwch)  (Wisc)  (0bh)
Frem Deviinaed Priguiing
Mriari Adnaiain Cononaaion bl g ] 532 43 L I (1]
Tatai Prereea » ELH] 1% L) " ]
Erfanie Wk (iTopadd
Wty Adiafios Cononason b g (3w | O 43 <] (& ] &1 [
Tetil Probable o EE] -] ] &1 ]
Total Prosisd Pligs Probata b | B (%] 158 iF: ] a

55
Chapman c.oe. enginecring 1o —

170



SO JOPpUS| B3

i Fl s BIOZ BriZ LI0Z -] L SI0 FI0Z £10Z ZT0E 1102
Eld 3 1| [ 1 H ) ﬁu—

ot

L EEHEH R LR A B I
LJ LA T TR ._ iiaitiiil
bR 0 s 0 RO OO ot I P
P i suactd EUORHE B e b bt L O ERRDR 2100 | PV PR R
- SSSIETY B EEees, ——STIRRER a1 m 10800 hak H
T IREEN RE = bt —-iliiem ..l.m" ||||| I“T. ..._... —l
EEEIREEEH BTN RN e s ==
o TEH TN 0
143 _ F1131 IREE] [l | ] H 1if: 2 | B

8
2 A1 EAE] RS b aaet R MORRL N AR R 1O
5
s

JOBWH/ 198 “HON +
JOBWH/BLS “NOD o
FOSWM/ 1G98 "HOPUD] e

SS110R jo Joquny -

priosy "sog A)1oQ =

.
S
=
I,

i
1
1]
0
0
0

R R I R B AR EEE R R E E P
T .nﬂn [Erpa———
i HEE Fridlis
1 H B 1 &R B

i ! 1 IRERE T s :
1 H FLIRAER R ibeqettoapueeeri oo iddiipgiaacspe! IERR R R R ER R ERI BRI HE
N + Il Rl EEREEl FERERRENR NN R ¥ -
..... : Il H =TT = P
| s i E H IR RN VAR EE R FE R R RN RN B IRREL Fitid
14 11 SRR R 1 it g
I Pl
Tt i HEHE
HE B HERR TN IREE =TTT1
———— W |
i (AERERENE R IRREE B B
1 -_ T e memew IREEE = H
T T T ) -d - SEIRRERRRNEENEE NN : EVTT 1 -
il EEES4REREE ERARNNNRNEE] BEEE i SRNNENEENE] NEEEY T -
R 1 111 [ AEEN EE SRS IIR N BRI PR R R EEE 1 1
L0T EEERT RN T e e e A

03 10| JpY-0UDS [H :UO| JOWIoY . .01
O30 101 JpY - CUDE | | =TI

00 10 JPY-CUDS |

Bu)anpoud padojansg pencsy AHOLSIH KO LIN00N

171




Figure 4a

arog

£50&

J08 JDPUS | B

10z

ST0Z FI10Z

E10Z

ZT0E

uuuuu

an

I B N B ERRN B F R SR DR Rl DR B = 1T
..... - P H = R e ey SRS R
...... r{id [ EEEEE EEEES EEEEE SRR B b
R e e e e e i =1 I 1 T
BB BRE RS B i 4 ) [l d::
SR RRRREE RE] | i :
........ H 1111113 H 1
T bdr—rr =i nn H i
1111 FEEEEEEL HEER RN AR EH HHH I BB T i .
IAERE B 118 .T._u. - i J
...... i HHN THTT T : |
i m i 1 FEF Tt i H |
’ H i H i 1]
1 : LTI T | = HE
e 1]
. 11 B r - | ]

.n-m

a
S

p/iosH ‘sog &) og -

””m 0T

o1l

| qeqou.ld Bnjd paaodd

DI 10| JPY=CUDE |H P

O3 | D] JPY-0UDE |

AHOLSIH NOILINDOH

ST, o

HOO =
“HOPUSY o
ST =

Ell=n 3o 4

57

JOSHH/ 198 "HOM +
} OBHH/BLS
}9BHH/ 198

oA
cooo
e =

172



Deacrigtion

Table Ja

Sammary of Anticipated Capital Exponditures
Daval opmant
Octobar 1, 3021

Zonith Energy Lid,

Migana Adriatico Concosslon, Onshore IRaly

Operstion

Capital GroRs LT
Irlarast Capital Capltal
) M3 5]

Ko anbcipaled capilal erpardiungs
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Table 3b

Summary of Anticipated Capital Expenditures
Abandonment and Restosation

Ootaber 1, 2021
Lanith Engrgy Lid,

Misane Adristico Concession, Onshore Italy

Capital Gross Mot
Inlerast Capital Capital
__Desciription Well Paramedars % M5 M5
Migars Adnatico Concassion Abandon 1 gas wall, reclarmn the nd 1000000 1 57
Total Abandonment and Restoration 57 a7

Mg W& megans thousands of dodlars.
Thir above caoilal valuas ans expresssd in tarme of curnent dollar values wilhous ascalation
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Takls 4 Forocas? Prices & Costs
Swmmary of Company Relerces and Econpmics
Balony incoma Tax

Chctober 1. 2021
Zenith Enorgy Lid

Misano Adriatico Concassion, Raly

Hat To Appralsed Imtarest

Repprves Cumulative Cash Flow (BIT) - MUSS
Light and Canviflional
Modium Cil Halural gas MNGL
METE MMsci MEhis Dlscountad si:
DCeacriptizn Gross Mel Oross Mgl Groas Mel  Undisc, $%iyear 10%year 15%fyear Z0%Symar
Proved Developed Producing
Misaro-2 b {¥ [ a4 a [a] 55 PR 210 187 184
Tianal Proved Dovelopad Produscing ] ) .1} BA [} [i] 255 234 Hiy &7 [
Probavis
Probabde Davaloped Progluging
Mgano-2 N, 0 a &1 41 o o 154 104 T 43 b
Totel Prabable Developed Producing ] 1] i1 41 ] 1] 154 106 " 4% k2.4
Tobtsl Proved Plus Probable 2 1] 18 129 1] o 403 40 F2d! 138 i}

MUSS means thousands of Unitod Stalos dollars.

Geoed redarves e the total of Te Company’s working interes! sham bafors doduction of royalies. cwned by others
Hel resonvas are the iotsl of the Company’s working andicr rayally inbarest share afler daducting the amounts afiributable 1o PoyEties cwned by olhers
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a) Massaera Vincelli 1, Produclion and Forecast Plot... ... ............ I
(Summary of Decling Analysis)

Table 3: Summary of Anticipated Capital Expendltures
a) Development .. R | :
b) Abandonment and Restoration... PR .

Table 4: Summary of Company Reserves and EConomics. .. ............ooeeevieiresre s, B0

Consolidated Cash Flows
a) Masseria 'l.-"mallli—vaadDE'.'EFn-pad Pm-dur:ng . e B
b} Total Proved Plus Probable. .. S— I - a2
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Individual Cash Flows
¢} Massera Vincelli 1 = Proved Plus Probable Developed Producing......... B3
d) Hz Loc. Masseria Vincelli 2 — Probable Undevedoped. .. .._.................... B4
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TORRENTE CIGNO GAS CONCESSION
ONSHORE ITALY
DISCUSSION

Property Description

The Company owns 45% working interest in the Torrente Cigno gas concession covering
approximately 2,545 acres and located onshore Italy along the Adriatic coast. The Company
owns a 100% working interest in an electrical generation facility which 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, but can be extended, n arder o align with the Company's
addibonal devaloprment plans.

A map showing the Torrente Cigno concession location i présented in Figure 1a, and a
description of the ownership is presented in Table 1.

Geology

The regional gaology of Italy as shown in Figure 2a places the compamy's proparties 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
differant characteristics but pertaining to the same Adratic plate. 1

1. Inthe norih ceniral Apennmes, thin continental lithosphere at the surface in the foreland, and
probably thinner at depth, ocours;

2. In the southern Apennines, thick continental lithosphere occurs in the foreland, whereas
probably old gceanic lithosphere constilutes the slab at depth to the west (noethern
prolegateon of the lonian Mesozoic basin;

3. In the southern sector. offshore Calabria, old oceanic lonian lithosphere ooours both in the
fareland and al depth.

" *An Introduction To The halian 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 tho
Stratigraphic Column of Figure 2b and as seen in the structure of Figure 2c.

Reservis

Total gross proved developed producing conventional non-associated markelable gas reserves of
788 MMscf and 11.0 Mbbl of condensate have been estimated for the one producing gas well
Masseria Vincelli 1. These estimates are based on volumelns analyses as presented in Table 2a.

Gross probable additional developed producing conventional non-associated marketable gas
resserves of 1,430 MMscf and 26 Mbbl of condensate have been estimated for the same MV well
based on a volumetric analysis assuming an improved drainage area and slightly higher
condensale’gas ralio, 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 reservas of the tolal
accumulation.)

Production

The Masseria Vincelli 1 well is located in the southern parl of Torrente Cigno concession. The
MV1 wall has been producing from the top of the Apulian platform carbonates belonging o or
oligo-Miocena ransgressive deposits. The well came into production during the month of October
2002,

The well Masseria Vincelli 1 was historically producing at a fairly constant rate of 458 Mscf'd into
the Comparny's elactrical genaration facility until it was shut-in in 2020 for political reasons, The
prospecl is expected to be reaclivated in July 2021 at the same production rale which is predicted
to be constant for the next six years o maintain operabon of a singhe 1.4 MWh unil before
commencing a decline.

The offsat probable horizontal well location Masseria Vincelli 2 is expected to be drilled in 2021
and produce al a rate of 1,000 Msclid which will mainain the cperation of the ather threa 1.4

66 CRapman reoeun engineering 1.
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MWh units at the elecincal generation facility for a number of years. Later in Iife, as the wall
declines, non ulilized unilts will be taken off line,

Product Prices

A nat effeclive gas price for 2021 of $3.43Mscl has besn establshed 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
voluma o account for the purchase of the pariner's 55% share of the gas,

Condensate is sold for 576, 05/80|

Capital Expenditures

Total capital expendiures of 53,333 000 (51,500,000 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 1o the Company) have boen astimated
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 $9,887 per manth,
plus 30.79%Mscl net to the Company, based on revenue and expense statements provided.
These casts account for the reimbursement of well and gas handling costs from the 55% W

partner and cosls relating o 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 1

Schedule of Lands, derests and B oyalty Burdens
SRober 1, DO

Zenith Erwergy Ltd,

Terrestp Cigng Conciaion, Qnshore Raly

Appratead Intaresl Royalty Burdens
Rights Gross Working Renalty Basle Crverriding
Desgriplion Craigd ACE b % k] %
WLpk R Vgl 1 (Al 2585 Lty - 700G 1) -

Wlassaniy Vinosih 2 {Locaios)

General Noles  [1] I aver 35 milion cublc meters annuaily (222.0 MMCF)
|2] This gas is used Sor poddnsg genarglicn nom e Company's 100% cwned tacilty mnd pivaniis fom
aieciriciny sales i realized by the Compary af 100%

Fights Ownad © [4] A8 PARG

THis CONCESEON B REMiiuiid I Enpes in 2008 An exlersion & oapeched 1o ba pramied i akgn with
he Company's B0SCNE] Devslopmant plicg
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System | Series Stage Age (Ma)

Quaternary | Pleistocene | Gelasian younger
Piacenzian |2.588-3.600 | #— GAS ZONE
Pliocene
Zanclean |3.600-5.332 | #== GAS ZONE
Messinian |5.332-7 245 | 4 GAS ZONE
Tortonian |7.246-11.608 JONE OF INTEREST
Neogene
Serravallian|11.608-13.65
Miocene

Langhian |13.65-15.97

Burdigalian |15.97-20.43

Aquitanian |20.43-23.03

- Oligocene | Chattian older

ZENITH ENERGY LTD.

ITALY
STRATIGRAPHIC CHART

OCT. 2021 JOB No. 6770 FIGURE No. 2b
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MOLISE REGION, ITALY

MASSERIA VINCELLI STRUCTURE

OCT. 2021

JOB No. 6770 FIGURE No. 2¢
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Takla 2a

SUMHARY OF GROEE REEERVES AND RESEBRVOIE PARAMETERS
October 1, 2021

Torrente Clgono, Italy

MYV-1
Apullian Carbonates (1]
Frowad Frowvad
Devaloped Producing Plus Probable
FRODUCT TYFE
Hon-Asscciated Gas
RESERVOIR FARAMETERS
Regervolr Pressure, peia 2,048 2,846
Reservolr Temperature, deg F 134 134
Average Poroaity, % 15.0 15.0
Average Water Saturationm, % n.a 0.0
Compressibilicy Factor, 2 0.798 0.798
Petroleum Inicfally-in-Place, Mscf/fac,fo 1009.0 1008.5
Reservoir Loss, W 40.0 40,0
Surface Loss, % 7.0 T.0
RESERVES
Het Pay, feet iz.0 32.0
Area, acres 160 240
Petroleum Inicially-in-Place, MMsct 5,168 7,745
Reserves Initcially-in-Place, MMscf 3,100 4,647
Cumulative Broduction, sMsct 2,253 2,253
Remaining Raw Reserves, MMacf ad'T 2,394
Remaining Marketable Reserves, MMscE TBB Z,226
MGL's Recovery, bbl/HMscE 15 i5
Remaining MGL'as, bblse 12,705 15,910
Wote: (1} Imterval 2240.0 - 22%%5.0 m KR,
74
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Table 2Zb

SUMMARY OF GROSS RESERVES AND RESERVOIR PAEAMETERS

October 1, 2021

Torrente Cigno, Italy

PRODUCT TYFPE
Hon-hasociated Gas
EESEEVOIR PARAMETERS

Reservoir Pressure, paia
Regervoir Temperature, deg F
Average Porosity, %

Average Water Saturation, %
Compressibility Factor, 2

Petroleum Initially-in-Place, Mscf/ac.fc
Reservoir Losa, &
Burface Loss, &

RESERVES

Het Pay, feat
Area, acres

Fetroleum Imitially-in-Place, MMacf
Reserves Inicially-in-Place, MMact
Cumulative Production, Mescf
Remaining Raw Reserves, MMacfl
Resaining Marketable Reserves, MMacof

NGL's Reccowvaery, bbl/MMact
Remaining NGL's, bbla

Hote: (1) Interval 2240.0 - 2258.0 m KB.

75

Total Proved plus Probable
MYl & MV2
Apullian Carbonate (1)

—— — I

2,946
134
15.0
300
0.79%8

100% . @
a0.0
T.0

Ta.0
450

31,784
19,070

2,282
16,817
15,640

15
252,255

mmnmmwmmm_
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Tabie 3a

Summary of Anlicipated Capital Expendituros
Dewalopmons
Ceetober 1, 2029
Zenith Enargy Lid,

Tarrenbe Cigan Coancession, Onshomn Italy

Capital Grosa L
Indorost Capital Capital
Duscription Ciaba Oporation % WE M3
[Probabiy
Loc. Magsoria Yecall 3 March <22 Morizontal oriling, testing, comgplelion, and tiein 45,0000 3,333 1,500
Todal Probabls 3333 1,500

Hole M5 moeand ikouaands of dodlans.

They aleovdy GCapiad values are sspressed in Iprms of Gurrnent Solar walues without escalation,
Uniges datale are known, driling costs hasg baen apil 7% Intangible and 30% Tangiibile kor b purposes

78
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Tabde Ik

Summary of Anicipated Capial Expanditunes
Abandorment and Resltaration

October 1, 2021
Zanith Erergy Ltd.

Torranbe Clgng Concession, Onshans Italy

Capital Gross Mat
Interest Capital Capital
Deseriplian Well Paramators % ME 5]
Tarenie Cigno Field Abandon 1 gas well M, reciaim the land 45,0000 a7 28
Tarenie Cigna Fiald Abandan 1 gas wall MV2, reclaim the land 45,0000 ar ]
Tedal Abandonment and Restoration 114 f- |

Moie M5 means thousands of dpllars.
The above copial values are axpreddsd in terms of curnant dellar values withoul eseslation
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Summary of Company Reserses and Economics

Takds 4 Fespcast Prices & Costs

Badorn Incoma Tax
Octobar 1, 2021

Zowith Ensrgy Lid.
Torrente Signo Soncassion, [Eaky

Mot To Appraisaed Inlerasl

Resarvis Cumudsiive Cash Flow [BIT) - MUSS
Cightand  Comventicnal
Madium O Matural gas HGL
M5V ___ MMac) 1_“&_ _ Discostld st

e dputen Grows Mot Gross  Wet  Gross Maet  Undisc SWiyosr 10%year 15%hear 30%fyear
Lroved Devglopsd Prodysing

Madgdrh Windali-1  Apullian Carbonaie ] ] TRA TEE i i FRILT 1,604 1,75 1, 568 1,435
Tital Froved Devoloped Producing | ] TR TER 11 1 7,184 1,935 17M 158 143
Prabotia

Probable Developed Producing
Massaria Vinceli-1  Agulian Carbonate Ingr 0

D 1439 1439 3 X ABGY _ 2ATE 1544 11M BOg.
B0

1438 1,830 ki3 % 3,891 ZATS 1544 1.1H

13413 13413  M§ A 50 408 0281 18310 &40 & hay

13413 15413 16 Fald 50,408 Favies 3 10,340 5,470 4543

0 1485F 14EER 20 241 B399 22756 11,953 7,603 5352

Total Probable Developed Producing [i]
Probabie Undevebopod

Massena Vinoelh-Z  Apyilipn Caksrans ]
Todal Prabable Undgvolopad o
Total Probable ]
Totsd Proved Plus Probable [

MUSS moans Ihousands of United States dollars,

Liross resenvls BRI honsl of the Company's worung ebenesl sdne balors deduction of rovaites owned oy others
he! reserves N (he tonsl of the Company's working andior roysity intires! $hane s4er deducting the amounts afrisuisble Io reyakies cwied by clhers
Covumng rray ot S prasaily dus b6 scourulatiee rounding of vabaes thicughout tha mport

2 18040 15540 282 2SR 64,480 BT 13EET BT 6,70
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General
BIT
AIT
MS

Effactive Date

SUS

WTI

ARTC

GRP

BPFD
APOQ

Payoul

GORR

NC

S5 1/150 {5%-15%) Oil

FH
P&NG
Twp

GLOSSARY OF TERMS
{Abbreviations & Definitions)

Before Income Tax
After Income Tax
Thousands of Dollars

The date for which the Present Value of the future cash flows and
reserve calegories are establishad

United States Dollars

West Texas Intermediate — the commen reference for crude of used
for od price comparisons

Alberia Rovalty Tax Credil
Gas Reference Price

Before Payout
After Payout
After Project Payout

The point at which a participant’s original capital investment is
recoverad from its net revenue

Gross Overriding Royalty — percentage of revenue on gross revenue
earmed (can be an interast or a burden)

Mew Crown - crowm royally 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 1-150™ of monthly
production with a minimum percentage of 5% and a maximum of
15%

Freaehold Rioyally

Patrodeum and Matural Gas

Towmniship

Range

Seclion

8% CRaPMAN recroieun engineering 10, —
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psia
MSTE

Mitscf

Bbls
Mbbis
MMETL
STBMd
Mscfid

GOR (schiSTH)

mKB

EOR

GJ

Markeiable or Sales

Matural Gas

MNGLs

Raw Gas

EUR

Pounds per squane inch absolute

Thousands of Stock Tank Barrels of oil {oil volume at B0 F and 14.65
psia)

Millions of standard cubic feet of gas (gas valume at B0 F and 14.85
psia)

Barrels

Thousands of barnels

Millipns of British Thermal Units — heating value of natural gas

Stock Tank Barrels of oil per day — o production rate

Thousands of standard cubic feet of gas per day - gas production
rate

Gas-0i Rabio (standard cubic feel of solution gas per siock flank
barrel of o)

Metres Kelly Bushing = depth of well in relation to the Kelly Bushing
which is located on the floor of tha drilling rig.  The Kelly Bushing is
the wsual reference for all depth measurements during drilling

operations,

Enhanced Oil Recovery

Gigajoules

Matural gas that meels specifications for ils sale, whether il coours
naturally or resulls 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 healing value of markelable natural
gas may vary conziderably, depanding on its composition; therafora,
guantities are usually expressed nat only in volumes but also in

terms of energy content. Reserves are always reported as
markeatable guantities.

Matural Gas Liquids = Those hydrocarbon components that can be
recovered from natural gas as liquids, including but not limited to
ethana, propane, butanes, pentanas plus, condensate, and small
quantities of non-hydrocarbons,

Matural gas as it is produced from the resenoir prior 1o processing.
It is gassous al the conditions under which its Yolume is measured
or astimaled and may inclede wvarying amounts of heavier
hydrocarbons (that may liquefy at aimosphenc conditions) and water
vapour, may also contain sulphur and olher non-hydrocarbon
compounds. Raw natural gas is generally not suitable for end use.

Estimated Ulimate Recovery

8 CHAPMAN cecoieum engmeening 1o —
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ZENITH
1 I\ ENERCGY

October 08, 2021

Chapman Petroleum Englneering Ltd.
700, 1122 — 4" Street SW

Calgary, AB

T2R 1M1

Dear Sir:

Re: Company Representation Letter
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 September 30, 2021, (the effective
date), we herein confirm to the best of our knowledge and belief as of the effective date of
the reserves evaluation, and as applicable, as of today, the following representations and

infermation 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 confirm is, with the exception of immaterial items,
complete and accurate as of the effective date of the reserves evaluation, induding the
following:

= Accounting, financial, tax and contractual data

¢ Asset ownership and related encumbrance information:

* Details concerning product marketing. transportation and processing
arrangements;

* Al technical information including geological, engineering and production and test
data;

» Estimates of future abandonment and reclamation costs.

Zenith Energy Lid Suite 1500, Bah Floor, Tet +1 (587 315 903 WebSAE: waw DEnithenergy.ca
Bsnkers Court BED-2nadl 51, E-mail mipifizerdthenergy.ca W ranimanmargyid
W Calgary. Albarta, T20 ORE 87
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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 individual entity basis and in total, entirely consistent
with that reported by our Company for public disclosure and audit purposes,

3. We confirm that our Company has satisfactory title to all of the assets, whether
tangible, intangible, or otherwise, for which accurate and current ownership

information has been provided.

4. With respect to all information provided to you regarding product marketing,
transportation, and processing arrangements, we confirm that we have disclosed to
you all anticipated changes, terminations, 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. With the possible exception of items of an immaterial nature, we confirm the following
as of the effective date of the evaluation:

* For all operated properties that you have evaluated, no changes have occurred or
are reasanably expected to occur to the operating conditions or methods that
have been used by our Company over the past twelve {12} months, except as
disclosed to you. In the case of non-operated properties, we have advised you of
any such changes of which we have been made aware.

* All regulatory, permits, and licenses required to allow continuity of future
operations and production from the evaluated properties are in place and, except
as disclosed to you, there are no directives, orders, penalties, or regulatory rulings
in effect or expected to come into effect relating to the evaluated properties.

o 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 consistent with those that existed for the same well or entity

immediately prior to this three-month period.

Zanith Energy Lud e 1200, Bah Flgor, Tiek: «1 (5ET) 305 90% Wi eDaiE W e niT e nar Ty A
Biankears Court, B50-2nd 51 E-mnack infolipanirhensngy o WiSrenitherergytod
5\ Calgary, Albarta, T20 0R8 88
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» Except as disclosed to you, we have no plans or intentions related to the
ownership, development or operation of the evaluated properties that could
reasonably be expected to materially affect the production levels or recovery of
reserves from the evaluated properties.

* If material changes of an adverse nature occur in the Company's operating
performance subsequent to the effective date and prior to the report date, we will
Inform you of such material changes prior to requesting your approval for any

public disclasure of reserves information.

6. We hereby confirm that our Company is in material compliance with all Environmental
Laws and does not have any Environmental Claims pending.

Batwean the effective date of the report and the date of this letter, nothing has come to our
attention that has materially affected or could affect our reserves and economic value of
these reserves that has not been disclosed to you.

Yours very truly,

M. G .

President and Chief Executive Officer Vice-President & Chief Financial Officer
Zenith Energy Lid g 1500 150N Fhoos, Tek +1 (557 315 205 WebSinE wara TenafuEneT L cE
Busnibess. Court, B50-2nd S, E-rmait infofieenithenengyca W Szenithenad gyine

&% Calgary, Aiberta. T3P 06l 89
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(B) Chapman Report 2021 - Tunisia (Sidi El Kilani Concession)
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COMPETENT PERSONS REPORT

RESERVE AND ECONOMIC EVALUATION
OIL PROPERTY

SIDI EL KILANI (SLK) CONCESSION
TUNISIA

Owned by
ZENITH ENERGY LTD.

September 30, 2021
(October 1, 2021)
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c,la'lpmall Petroleum Engineering Ltd.

1122 - ath Sireet 3.W ., Suite 700, Colgory, Alberia T2R 1M1 # Phone: (403) 2044141 = Fax: (403] 2644257 * www chopeng.ob.co

October T, 2021

Zanith Energy Ltd.

Suite 1500, 15th Floor Bankers Court
850 - Znd Streat SW

Calgary AB Canada T2P 0R8

Attention: Mr. Andrea Cattaneo

Dear Sir:

Re: Reserve and Economic Evaluation = Zenith Energy Lid.

ilani (SLK) Concession, Tunisia - r
In accordance with your authorization we have performed a reserve and economic evaluation of the Sidi
El Kilani (SLK) Concession located in the Pelagian Basin, onshore Tunisia, owned by Zanith Enargy Ltd
(the "Company™) for an effective date of September 30, 2021 (October 1, 2021).

This evaluation has bean carried out in accordance with standards set oul in the Canadian Od and Gas
Evaluation Handbook ("COGEH"), the professional practice standard under our Permil to Practice with
APEGA and under the guidalines of the European Securities and Markets Authority (ESMA). The report
has been prepared andior supervised By a "Qualified Reserves Evalualor” under MI 51-101 as
demonsirated on the accompanying Certificate of Qualification of the authaor(s).

The INTRODUCTION contains ithe authorizabion and purpose of the reporl and describes the
mathodology and economic paramealers used in the preparation of this repor

The EXECUTIVE SUMMARY presents an overview of the evaluated property and addresses the
summary information required by ESMA, Section 132,

The SUMMARY OF RESERVES AND ECONOMICS complements the Executive Summary and contains
8 concise presentation of the results of this reserve and economic evaluation. The net present values
presenied in this reporl do nol necessarily represent the fair market value of the reserves evaluated in
this repart. All monelary values presented in this report are expressed in terms of US dollars.

The DISCUSSION confains a description of the interests and burdens, reservas and geology, production
forecasts, product prices, capital and operating costs and a map of each major property. The economic
results and cash flow forecasts (before income tax) are also presented on an entity and property
surmimany level,
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A REPRESENTATION LETTER from the Company confirming that to the best of thair knowledge all the
information they provided for our use in the preparation of this report was comglete and accurate as of the
effective dale, is enclosed folowing the Glossary.

Because the reserves data are based on judgments regarding future events, actual results will vary and
the wariations may be significant. We have no responsibility to update our report for events ang
circumstances which may have occurred since the preparation date of this report

Prior to public disclosure of information derived from this reporl, or our name as author, our writlen
consent must be obtained, as to the information being disclosed and the manner in which it is presented.
This report may nol be reproduced, distributed or made available for use by any other party without our
written consent and may nol be reproduced for distribution at any time without the complete context of the
report, unbess otherwise reviewed and approved by us,

We consen! to the submission of this report, in its entirety, to securities regulatory agencies and stock
exchanges, by the Company.

It has been a pleasure 1o prépare this report and the opportunity to have been of service is apprecialed.

Yours wery iruly,
Chapman Petroleum Enginearing Lid.
PERMIT TO PRACTICE
CHAPMAN PETROLEUM ENGINEERING LTD,
[Sriginal Signed By:] _ [Oniginal Signed By:)
[Signature], [Licensed Professional's Stamyp) Signatura C. W Chapman
[Membership ID Number]
October 7, 2021 Date Cetober 7, 2027
C.W. Chapman, P. Eng PERMIT NUMBER: P 4201
President The Association of Professional Engineers
and Geosceniisis of Albeia

[APEGA ID Mumber]

[Original Signed By’
[Signature], [Licensed Professional's Stamp)
[Membership ID Mumber]

Delober T, 2021

Khaled (Kal) A. Latif, P.Geol.

Senior Associate

CCImlET T2

3 CHAPMAN recroieun engineering 120 —
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CERTIFICATE OF QUALIFICATION

I, C. W. CHAPMAN, P. Eng., Professional Engineer of the City of Calgary, Albarta, Canada,
officing at Suite 700, 1122 - 4™ Streat S.W., heraby carlify:

1. THAT | am a registered Professional Engineer in the Province of Alberta and a2 member of the
Ausiralasian institute of Mining and Metaliurgy.

2. THAT | graduated from the University of Alberta with a Bachelor of Science degree in Mechanical
Enginearing in 1871.

3. THAT | have been employed in the petroleum nduslsy since graduation by various companies
and have bDeen directly irvolved in resersoir engineering, petrophysics, operations, and
evaluations during that time.

4. THAT | have in excess of 40 years in lhe conducl of wvalealion and engineering studies relating
to oil & gas fields in Canada and around the world.

5. THAT | participated directly in the evaluation of these assels and properties and praparation of
this report for Zenith Energy Lid., dated Oclober 7, 2021 and the parameters and conditions
employed in this evalualion were examined by me and adopted as representative and appropriate
in establishing the value of these oil and gas properties according to the infermation available to
date,

B. THAT | hawve not, nor do | expect 1o receve, any direct or indinect interast in the properties or
securities of Zenith Energy Ltd., its participants or any affiliate thereof,

. THAT | have nol examined all of the documents perlaining lo the ownership and agreements
refarred to in this report, or the chain of Tithe for the oil and gas properties discussed.

8. A personal field examination of these properties was considerad 1o be unnecessary because he
data available from the Company's records and public sources was satisfaciony for our purposas.

PERMIT TO PRACTICE
CHAPMAN PETROLEUM ENGINEERING LTD,
[Orignal Signed By:]

[Original Signed By:] Signature C.W. Chapman
[Signature], [Licensed Professional’'s Stamp)
[Membership 1D Number] Date Oetobar 7, 2021
Cctober 7, 2021 PERMIT HUMEBER: P 4201
C.W. Chapman, P.Eng. The Association of Professional Engineers
President and Geosciantsts of Albarta

[APEGA |0 Number]
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CERTIFICATE OF QUALIFICATION

I, KHALED (KAL) A. LATIF, P. Geol.. Professional Geologist of the City of Calgary, Alberia,
Canada, officing at Suile 700, 1122 - 47 Sreet 3.W., hereby certily:

1. THAT | am a registered Professional Geologist in the Provinca of Alberta,

2. THAT | graduated from the University of Alexandria with a Bachelor of Science degrea in Geology
in 19749,

3, THAT | have been employed in the petroleum industry since graduation by various companies

and have been direclly imvolved in geclogy, geophysics, potrophysics, operations, and
evaluations during that lime

4 THAT | have in excess of 35 years of experience in the conduct of evaluation and geological
studies relating to oil and gas fields in Canada and imernatonally.

5 THAT | parficipated direclly in the evaluation of these assets and properties and preparation of
thiz report for Zenith Energy Litd., dated October 7, 2021 and the parametlers and condilions
employed in this evaluation were examined by mea and adopled as raprasenlatve and appropriate
in establishing the value of these ol amd gas properies according 1o the infermation available to
date,

. THAT | have not, nor do | expect to receive, any direct or indirect interest in the properties or
securities of Zenith Energy Ltd., its participants or any affillate thereal,

T. THAT | have nol examined all of the documents pertaining to the ownership and agreemants
referred to in this report, or the chain of Title for the oil and gas properties discussed.

B. A personal field examination of these properties was considered to be unnecessary because the
data available from the Company's records and public sources was satisfactory for our purposes.

[Cirginal Signed By:)

[Signaturg], [Licensed Professional's Stamgp)
[Membership 1D Mumbser]

Delober T, 2021

Khaled (Kal) A. Latif, P.Geol.

Senior Associate
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CERTIFICATE OF QUALIFICATION

|. KONSTANTIN ZAITSEV, of the City of Calgary, Alberta, Canada. officing at Suite 700, 1122 - 47
Street 5.W., hereby certify:

THAT | am a Cerlifled Technician in the Province of Alberta.

THAT | graduated from the Kazak Naticnal Technical University, Kazakhstan, Almaty with a Bachebor
of Science degree in Mechanical Engineering in 1996,

THAT | graduated from the South Alberta Institute of Technology, Calgary, Canada with a Bachelor of
Appled Pelroleum Engineering Technology degree in 2010,

THAT | participated directly in the evaluation of these assets and properties and preparation of this
report for Zenith Energy Lid., dated October 7, 2021 and the parameters and conditions employed in
Lhis evalualion were examined by me and adopled as representative and appropriate In establishing
the value of these oil and gas properties according 1o the information available 1o date.

THAT | have nol, nor do | expact o receive, any direct or indirect interest in the properiies or
securities of Zenith Energy Ltd., its participants or any affiliate thareaf,

THAT | have not examined all of the documenls pertaining to the ownership and agreements referred
io im this report, or the chain of Tithe for the oil and gas properties discussed.

A personal field examination of these properties was considerad 1o be unnecessary because the dala
available from the Company's reconds and public sources was salisfactory for our purposeas,

[Criginal Signed By:)
[Signature]

Konstantin Zailsev, C.Tech.

il and Gas Resarves Evaluator
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1.

INTRODUCTION

AUTHORIZATION

This evaluation has been authorized by Mr. Andrea Cattanec, on behalf of Zenith Engrgy Lid.  The
engineenng analysis has baen performed during the month of Juna 2021 and updated during Oclober
2021.

PURPOSE OF THE REPORT

The purpose of this report was to prepare a third party independent appraisal of the oil raservas in the
Sudi El Kilani (SLK) Concassion, Tunsia, owned by Zenith Frengy Lid. for the Company's financial

planning.

The values in this report do not include the value of the Company's undevalopad land holdings nor
Ihve tangible value of their interest in associated plant and well site facilities they may own.

USE OF THE REPORT

The report is intended to support a filing on a selected Stock Exchange and wilh the gowerning
Securilies administrator,

SCOPE OF THE REPORT

41 Methodology

The evaluation of the reserves and resources of these properlies 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 invesiment
decisions.

42 Land Survey System

This property and its boundaries are governed by a Concession agraement,
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4.2 Economics

The economics presentation and melhodology s presented in the Discussion of the report.

L il ivalant

If at any time in this reporl reference is made to "Barrels of O Equivalent” (BOE), 1he
conversion used s 6 Mscl : 1 ST (B Mcf - 1 bbi).

BOEs may be misleading, particularly if used in isolation. A BOE conversion ratio of & Mof @ 1
bbl is based on an energy equivalency comversion method primarily applicable at the burner tip
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 comgpliance with all
Envircnmental Laws and do not have any Environmental Claims pending, a5 demonstrated in
the Representation Letier attached,

5. BASIS OF REPORT

2.1 Sources of Information

Sources of the data used in the preparation of this repor are as follows;

Basic informalion regarding the properly was derived from a seres of Corporate
preseniations of the previous ocwner of the property, and our ndependent research from
published information;

iy The ownarship terms were daetermined as above;

i} Capilal expenditures, operaling cosls and product prices were based on budget material
generaled by the operator

=

3.2  Product Prices

Chapman Petroleum Engineering Lid. conducis continual surveillance and monitoring on a
number of Benchmark product prices both locally and infternationally. Based on historical data,

" mm.mfmm_
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5.3

5.4

2.5

56

currant conditions and our view of the relevant political and economic trends, we independantly
prepare oil, gas and by-product price forecasts including predictions for the near term (first fow
years) wilh 2 percent escalation thereaftar,

In establishing ouwr forecasls we also consider inpul from aperating companies, cansulting firms,
oil & gas marketing companies and financial inslitlulions. Our forecasts are updated quarerdy
and he lalesl one prior lo lhe effeclive dale would generally be used, The lorecas! used for (his
report is presenied as an attachment to the Executive Summary.

The Benchmark Qil Price used in this evaluation is Brent crude, which closely comelates to
crude prices in this region of Africa.

Product Sales Arrangement

The Company does not have any "hedge” confracts in place at this time.

Royalties

Royalties paid 1o the governmant from revanues on this concession are variable based on an
*R" Factor, as discussed in the body of the report.

Capital Expenditures and Operatin

Operating cosls and capital expenditures have been based on historical experence and
analogy whens necessary and are axpressaed in current year dollars but for economic purposes
are escalaled at 2% per vear alfter the current year.

Income Tax Parameters

Tha incomea tax rate on this concession is based on an "R” Factor as follows:

R Tax %%
=1.5 50
15=2 55
2-25 &l
25=3 G5
3=35 7O
=35 75
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5.7 Abandonment and Restoration

Abandonment and restoration costs are scheduled in the cash flow analysis.

6. EVALUATION STANDARD USED

61 General

This evaluation and report preparation have been carried out in accordance with standards set
oul in the APEGA professional praclice standard “The Canadian Ol and Gas Ewvaluation
Handbook™, 37 Edition December 2018 ("COGEH"). prepared by the Calgary Chapler of the
Saciety of Petroleumn Evaluation Engineers (SPEE).

COGEH uses the SPE-PRMS (2018 Update) resource clagsification system shown in tha below

disgram.
PRODUCTION I
%
"BE <
HL y
;| |2
3 g CONTINGENT RESOURCES i i
g - 1c - :;: a 3c E
: | |8
el :
Bl ¢ S
: s
: g

CATEGORY __Rangeof Unceraiy e
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By way of explanation, 'CLASS' forms the vertical axis of the PRMS diagram and represents
the range of Chance of Commerciality. Likewise, ‘CATEGORY" forms the horizontal axis and
provides a measure of the uncertainly in estimates of the Resource Class.

Petroleum Initially-In-Place (PIIF) is that quanbly of pelroleun thal is estimated to exist
orignally in nafurally occuring accumulations with reference to the above diagram and is
potentially producible. It includes that quantity of petroleurn that is estimated, as of a given
date, 1o be comainad in known actumulations, prior fo production, plus those esbimabed
quantities in accurnulations yet to be discovered (equivalent io "lofal resources”),

Discovered PIIP (equivabeni to “discovered resources’) is thal quantity of petroleumn that is
estimated, as of a given date. to be contained in known accumulations prior bo produection. The
Discovered PIIP includes production, Reserves, and Conlingen Resources: the remainder is
unrecovarabba.

Undiscovered PIIP (equivalent 1o “undiscoverad resourcas”) is that quantity of patroleum thal is
eslimated, on a given dale, 1o be conlained in accumulations yel 1o be discovered. The
recoverable portion of undiscoverad petroleum initially in place is referred o as “Prospective
Resourcas”, the remainder as “unrecoverabla”,

Unrecoverable is that portion of Discovered or Undiscovered PIP guantities which is estimabed,
as of a given date, not to be recoverable by future development projects. A portion of these
quantities may become recoverable in the future as commercial circumstances change or
technological developmenis occur; the remaining porion may never be recoverad due fo the
physicalchemical consirainis represented by subsurface interaction of fluids and reservair
rocks,

6.2 Resource Definitions

The foliowing definitions have been extracied from COGEH and represent an overview of the
resource definitions and evaluation crilera required for compliance with the Canadian
Securities Mational Insirument 51-101. These defimbons are considerad to be compliant with
the PRMS - 2018, in that they use the same primary nomenclalure, principles and concepls.

14 Chapman s sogeering e, —
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G6.2.1 Reserves

The following Reserves definitions and guidelines are designed to assist evaluators in
making Reserves esiimates on a reascnably consistent basis and assist users of
evaluation reports in understanding whal such reporls contain and, i necessary, in
judging whether evaluators have followed generally accepled standards.

Reserves are estimated remaining quantiies of oil and natural gas and related
subslances anticipated to be recoverable from known accumulations, as of a given date,
based on the analysis of dnlling, gealogical, geophysical, and engineering data; the use
of established technology; and specified economic conditions, which are generally
accepted as being reasonable. Reserves are further classified acconding to the leveal of
cerlainty associated with the estimales and may be subclassified based on davelopment
and production status,

The guidelings oulling

+ general criteria for classifying reserves,

= proceduras and mathods for estimating reserves,

+ confidence levels of individual entity and aggregate resernves estimates,
« varfication and tesling of Reserves estimates,

The following defintions apply to bolh estimates of individual Reserves Enfities and the
aggregale of reserves for mulliple entities.

RESERVES CATEGORIES

Resarves are categorized according to the probability that at least a specific volume will
be produced. In a broad sense, Reserves calegories reflect the following expectations
regarding the associated estimales:

Proved {1P) Low Estimate, Conservative
Proved + Probable (2P) Best Estimale
Proved +Probable +Possible (3F) High Estimate, Optimislic

a. Proved Reserves are those reserves that can be estimated with a high degree of
ceranty to be recoverabble. It is likely that the actual remaining quantities recovered
will excead (he estimaled Proved Rosarves.
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b. Probable Reserves are those additional reserves thal are less cerfain to be
recovered than Proved Reserves. It is equally likely thal the actual remaining
quantities recoversd will ba greater or lass than the sum of the estimated Proved +
Probable Reserves.

c. Possible Reserves are those additional reserves that are less cerfain (o be recovered
than probable reserves. |t is unlikely that the aclual remaining quaniities recovered
will axcead the sum of the estimated Proved + Probable + Possible Resarvas.,

DEVELOPMENT AND PRODUCTION STATUS

Each of the reserves categories (proved. probable and possible) may be divided into
developad and undeveloped calegones.

8. Developed Reserves are those Reserves thatl are expeclted to be recovered from
auslng walls and installed facilities or, if faciliies have not been installed, that would
imilve a low expendilure (e.g., whan compared to the cost of drilling a well) o put
the Reserves on production. The developed category may be subdivided inlo
producing and non-produsing.

i. Developed Producing Reserves are those reserves thal are expected to be
recoverad from completion intervals open at the time of the estimale. These
reserves may be currently producing or, if shul-in, they musl have préviously
beon on production, and the date of resumption of production must be known
with reasonable ceramby.

i. Developed Non-Producing 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 resumplion of production is unknown,

b, Undeveloped Reserves are hose reserves expected to be recovered from Known
accumulations where a signficant expenditure (e.g., when compared to the cost of
drilling a well) is required to render them capable of production. They must fully mest
the requirements of the Reserves classification (Proved, Probable, Passible) to which
they are assigned,

In mulli-well pools, it may be appropriate to allocate lolal pool Reservos botween the
Developed and Undeveloped categories or to sub-divide the Developed Reserves for the

1 ﬂﬂm.mmm_
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pool between Developed Producing and Developed Mon-Producing, This alipcation
should be based on the esimator's assessment as to the resarves that will be recovered
from specific wells, facilities and completion inlérvals n the pool and their respective
development and production stabus,

LEVELS OF CERTAINTY FOR REPORTED RESERVES

The qualitative certainty levels contained in the definitions are applicable to “individual

Reserves entities.” which refers o the lowest level at which Reserves calculations are

performed, and to “Reported Reserves,” which refers to the highest level sum of

individual entity estimales for which Reserves estimates are presented. Reported

Reserves should target the following levels of certainty under a specific set of economic

conditions!

= Al least 3 90 percent probability that the quantiies aclually recovered will equal or
exceed the estimaled Proved Reserves,

* Al least a 50 percent probability that the quantities aclually recovered will equal or
excend the sum of the astimated Proved + Probable reserves,

# Al least a 10 percent probability that the quantties actually recoverad will equal or
excead the sum of the estimated Proved + Probable + Ppssible reserves,

A quantitalve measure of the certainty levels periaining to estimates prepared for the
various Reserves calegories is desirable to provide a clearer understanding of the
associated risks and uncerainties. However, the majonty of Reserves estimates are
prepared using deterministic methods hat do nol provide a mathematically derived
quantitative measure of probability. In principle, there should be no diference between
astimates prepared using probabilistic or deterministic methods

Additional clarification of cerfainly levels associated with Reserves estimates and the
effect of aggregalion is provided in Section 5.7.1.8, The Portfolio Effect, of COGEH.

6.2.2 Contingent Resources

Confingent Resources are those quantities of petroleum estimaled, as of a given date, 1o
be patentially recoverable from known accumulations using established technology or
lechnalogy under development (TUD), but which are not currently considered to be
commersially recoverable due to cne or more contingencies, Contingzni Resources are
further categorized in accordance with the level of cerainty associated with the estimales
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and may be sub-classified based on project maturity andior characterized by their
economic status

Contingancies may inclede economic, environmental, social and political factors,
regulaiory matters, a lack of markets or prolonged timetable for development. Contingent
Resources have a Chance of Developmeani that is lass tham certain,

Contingent resources are further calegorized according to their level of certainty
associated with the estimales and may be sub-classified based on project maturity and/or
characierized by [heir economic status.

Project Maturity Sub-Classes are: Development Pending, Development on  Hold,
Develapmeant Unclarified and Development Mot Viable, as demonstrated in the chart
below (Section 6.3).

Reports on Contingent Resources must specify the level of malurity and usually include
1C, 2C and 3C estimales.

There is no certainty that it will be commercially viable o produce any portion of the
Contingant Resources.

6.2.3 Prospective Resources

Prospeclive Resources are those guantibes of petrodeum estimated, as of a given date, to
be potentially recoverable from wndiscovered accumulations by application of future
development projects. Prospeclive resources have both an associaled Chance of
Discovery and a Chance of Developmeani. Prospective resgurces are further subdivided
in accordance wilh the leved of certainty associated with recoverable estimates assuming
their discovery and development and may be sub-classified based on project maturity,

The project maturity subclasses describe the slage of exploration and broadly correspond
to chance of commaerciality from in increasing ceder from “play” to “lead” to *prospect” as
demonsirated in the chart below (Section 6.3).

A ‘play” is a family of geologically similar fields, discoveries, prospecls and leads. It
woulkd hasvie the lowest chance of commerciality in these project maturity subclasses,
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A “lead” i a pofential accumulation within a play thet requires more data acquisition
andfor avaluation n order to be classified as a prospect

A "progpect” is a potendial accumulation within a play thal iz sufficlently well defined to
represent @ viable drilling larget. A “prospect” would have the highest chance of
commerciality.

There is no cerainty that any portion of the resources will be discovered. If discovered,
there is no certainty that it will be commercially viable to produce any portion of the
reSounces,

63 Project Maturity Sub-Classss

PRODUCTION Project Maturity Sub-classes

On Production
Approved for Developmaont
Jugtified for Developmant

Development Pending
Development On Hold
Developmant Unclarified
Developmant Not Viable

DISCOVERED PIP (DPIP)

UNRECOVERABLE

Prospect
Lead

Play

Increasing Chance of Commarciality

TOTAL PETROLEUM INITIALLY-IN-PLACE

UNDISCOV
ERED PIIP
(uPlIP)

UNRECOVERABLE

_ﬁnw of Uncertainty

A

g W

T. SITEWVISIT

A personal field examinalion of these properlies was nol considersd to be necessany because the
data availabla from the Company's records and pubdic sowrces were salisfactory for our purposes,
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EXECUTIVE SUMMARY

This Execulive Summary presents an overview of the Company's propertias and results of the avaluation
and, in parlicular, addresses the information required by the European Securities and Markels Authority
(ESMA), Section 132,

(a) Details of the reserves being eévaluated have been established under COGEH (NI 51-101) standards
are prasented with their associaled nel present values on (e atlached Table 1 and 1T, before and
after tax, respectively in the Summary and repeated on Table 4 and 47T in the Discussion of the
repart. The preduction and cash flow analyses are presented in Tables 4a and 4b for the Proved
Developed Producing and Proved Plus Probable Reserves, respectively

i(b] The anticipated project life of these overall properties bazed on the established Proved Plus Probabla
Reserves is 24 years.

(¢} The Company cwns a 45% working interest in the Sidi EI Kilani (SLK) Concession which is located
onshore Tunisia about 190 km south of Tunis in the Pelagian Basin. The SLK concession covers
20,400 acres (204 square kilbmeters) and conlaing ten oil wells, two which are on continuous
preduction and seven are produced intermittently and one is shut in, The Block is governed under a
fiscal regime, the terms of which are presented in Table 1 in the Discussion of each property.

{d) The SLK concessions is located onshore as described above, in a highly developed oil and gas
regign in Tunisia. The oil field produces from the Cretaceous Aboid formation and are generally
pipeling connecled to major facilities for sales,

(e} Tha results of this evaluation are based on facts and assumplions typical of this type of engagement.
It ghould be noded that under COGEH Section T.8.2 evaluations are conductad without congideration
of the availability of capital for funding the scheduled development. The product price forecasts used
for this evaluation, shown in Aftachment 1, are based on hislory and analysis and reflect the industry
consensus as of the effective date of the report, however variations may occur and the variations
could be material.
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Attachment 1

CHAPMAN PETROLEUM ENGINEERING LTD.

CRUDE CHL

HISTORICAL, CONSTANT, CURRENT AND FUTURE PRICES

Dctober 1, 2021

AB Synthetic Waestern Canada Exchangs
WTI[1] Brent Spat (ICE)[2) Crude Pricy [3] Falect [4] Rate

Date SUSISTE $USISTE $CON/ETH SCON/ETE SUSECON

HESTORICAL PRICES

2012 =l 11163 02 5B .70 1.060
203 9768 108 56 10047 T5TE 0.57
014 312 a9.47 10007 BZO7 0.91
2015 4865 53,32 G217 4623 0.7
206 43147 45.08 5798 3850 076
207 50,86 54.78 H7.75 4863 o.rr
2018 8492 7164 75.06 5047 a.77
2019 5700 5411 TE28 L 0.75
2030 1554 43.40 £8. 78 3705 0.75
2021 femos 64,80 G67.56 T9. 76 BS.AT (.80

CONSTANT PRICES [The average of tha first-day-ofthe-month price for the preceding 12 months-SEC)

5636 58.83
FORECAST PRICES
A2 Zmes TE.20 e
FAtEry T2.50 TE13
2023 £9.50 TEa8
24 E5.50 6983
2025 EF.83 b 7
2024 a9 TL65
2027 8T T
208 Tiag 1558
e T4 ri1.0d
2000 T4.88 TH.EQ
201 TEI0 8021
2032 EF - &1.81
2033 T9.4T 5345
234 #1.08 E512
2035 H2.68 85.82
FARE ] 5,14 88,55
Escalated I% thoreaftiar

Hioles

&0.97

&7.0

L
V5 TS
raz
i
BO.84
B2 61
B4 .41
BE 24
BE 11
W 0F
91.97
9396
a95.99
24.0%

S5.83 0.re
To.A4T 0.80
BT .44 .80
£4.40 Q.80
61,35 080
B2.1M1 080
B4.08 080
6548 K
6391 08
L= T 080
65.88 R
i iy 080
1297 0.ad
T4.50 Lht-)
7611 0,80
I7.75 0.5
T 0.

[1] Wesl Texas Intermediabe quality (D27532) crude (40APT) landed in Cushing, Oklahoma,

Compatatve WTI futue od prices ans: SUSTY TWUSTE i 2027; SUSTIL10FETE in 2022 and SUSEE SE/ETE in 2023)
2]  The Grent Spol price s estimabed based on hisionc data
3]  Equivabent pricg for Light Sweet Crude (D2752) & Synihatic Crude landed in Edmanlon.
] Waestarmn Canada Select (20.5AP1), spat prica for B.C., Alberta, Saskalchewan, and Manioba,
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SUMMARY OF COMPANY RESERVES AND ECONOMICS

INDEX

Forecast Prices and Costs

Table 1 Surmmary of Coampany Resarves and Economics — Before Tax
Table 1T:  Summary of Company Reserves and Economics — After Tax
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Summary of Company Reserves and ELonamizs
Babar income Tax

[ of Seposrmibsr 30, 2321
Zanith Engrgy Lid,
Easii El Mlani [SLK) Concpasicn, Tunksia

Tabin 1

Ociober 1, 721

Cussadative Canh Flow [BIT) - M$

Hl - MSTE Dikeounted at:
Derscription Gromas gl Urediges, Fhiyear Ittpeer 5%y Tihlysar
Proveed Davelopesd Producieg
Sin Predusrg Walls T3 (] 18716 18011 13,720 11,897 10, 844
Totad B T Gan VRTHE 18011 13,728 11,897 10,444
FProbatds Undinsioped B
Cevelopment wells (3}, producing wals
[IrErgirepalal) 1624 f 43 B8 GTH &5, 0 A3 9T 1,908 FE 241
Total P 16 4 B2.8TR 25 872 B3 99T A1, 908 a2
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Tabils 1T

Summary of Comgany Reservis and Ecosewica

Afer Incorra Tax
Cdlnber 1, 2030

(3% of Bapiember 30, 2001]

danith Esgrgy Lid

Sidi El Kiland [SLK] Concession, Tenisi

Company Rassrees Corailaitive Casih Flow (BIT) - W
- MSTH Chgdmirdind a1
Chencripben Gross Ml Unidisc. Stdymar Al pear 15 I Styear
Proed Developed Producing
Six Proaucieg Wels rar LAl Bazy Ll ) 6202 5384 4,734
— Tar (=21 BAXr T 6.3 e 4T
Dpspdoparapnd wnls (31 prodscing saly
et ie=arlall 1,04 1438 e H o8 B2 T -y ) L3 1T 10,370
Total Probat 1,634 1438 A, 48 8. HIT 176D 1,17 10,370
Tetal Proved Plus Probably llm 2 ABE 43892 &Hﬂ 24 S8F Eﬂl‘l 15 104
M3 meane Ehousande of dollars

Nl resceaoes A The fotal of th COMEany's working e shand sl Seducting 1N Smouts FINDulate 19 Aoyalies 8nd proft od cwnsd By Thi govemmant
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SIDI EL KILAMI CONCESSION
TUNISIA
DISCUSSION

Property Description

The Company has acquired a 45.0 percant working intarast in the Sidi EI Kilani {SLK) Concession,
Tunisia, which is located onshore in the Pelagian Basin, around 190 Km south of Tunis. The
CONCESSION covers approximalely 50,409 atres (204 sguare kilometers) and contains fen oil
producers (2-continuous, T-intermiltent and one shul-in), two disposal wells and one well which
was dry and abandoned. Two of the wells have been sidefracked as horizonial wells,

Production i subject to a graduated royalty, based on an "R" facior, to the govesnment, and an
Exporl Payment, which is one percent of gross revanues.

The details of the ownership and burdens are presented in Table 1 and a map of the producing
field s presented on Figure 1.

Geology

If |

The Sidi EL Kilani Field Area is located onshore Tunisia in the Pelagian Basin. The Pelagian
Provmnce, as shown in Figure 2a, extends from the offshore shell area of Tunisia and northern
Libya to the east, and bound from the west by a nofh-south basemant-ralated structural feature
separaling the Pelagian Province in eastern Tundsia from the Mesczolc Basin farther west (Bobier
and others, 1991). The United States Gaological Survey estimated the mean risked recoverable
il reserves of 1230 MMbBB within the Mesozoic combined reservoirs and T85 MMbbI in all
Terliary reservoirs, in addition to significant gas and MGL reserves (ref, USGS-2019),

As illustrated in Figures 2b and 2c; during Late Carboniferous and Permian, several rift basins
and grabens formad along the northem margin of the African plate by extension as a result of the
initial breakup of Gondwana and the ocpening af the Telhyan seaway. In Middie-Late Jurassic time,
the central Atlantic Ocean cpened batween Laurasia and Africa, developing a rift zone between
Alrica and Europe. The shell carbonates were deposited in the Pelagian Province at this time.
Faults associated with the opening and rifting controlled the sedimentation from the Middle
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Jurasses o the present tme (Morgan and others, 1988). Extension, subsidence and post-rift
thermal sag continued into the Triassic and Early Jurassic where north-south faults and east-wesl
transfer faults developed al this time in eastern Tunisia. Clastic and carbonale sedimenis as well
as evaporites were deposited during the Triassic. During the Early Jurassic, shell turbidites and
pelagic carbonates were deposied. Rifling and subsidence continued during the Early
Cretaceous along the northern margin of the African plate, where the faults associated with rifting
continued 1o control the sedimentation. Clastic alluvial sedimeniz and, open-maring clastic and
carbonate sediments were deposited in the southarn and northern portions of the basin,
respectively. The African plate began o drift northward during the early Late Crataceous, and this
migvarmnent has continued to the present. Rifting occwrred along the northenn margin of (e Adrcan
plate as a result of dextral shearing between the African and European plates, developing a
complex northwest-southeast frending of horst and graben system. In the Late-Cretaceous-
Santonian fime; structural imversion, reverse-thrust faulting, and folding occurred (Guiraud, 1998,
Morgan and others, 1998). Gentle uplift occurred during the latest Cretacecus to Paleccens
(Buroliet, 1967a). In the early Eocena, transfer faulls were reactivated leading to sedimentation
controd. Tectonic activity during the Late Oligocene to Miocens time résulted in non-deposition or
erasian over much of the area. Magmatic activity has ocourred throughout the area in the Aplian
o Paleccene due to rifting on the Pelagian Shelf and in the Neogene to Quaternary due to Alpine
collizion and west Mediterranean opening,

Petroleun System
These ang two man patrodeum systems in the Pelagian Basin; the Jurassic=Crelaceous and Bou

Dabbous Cenozoic pelroleum sysiems, shown in Figures 2d and 2e respactively.

The hydrocarbon of the Jurassic-Crefaceous pelroleumn sysiem was sourced from the deep-
maring shales of Cretaceous: Bahloul, Lower Fahdene, and M'Cherga Formations, and Jurassic
Nara Formation. The peak of hydrocarbon generation occurred during the Paleogene-Neogene
(Hassan and Kendall, 2014). The hydrocarbons laler migrated inlo the Jurassic-Cretaceous shal-
lw marine Carbonates and Upper Cretaceous fractured deep-waler chalks, The seals are
provided by the shales and evaporites of Jurassic and Crelaceous age.

The Cenczoic Bou Dabbous petroleum system contains the organic-rich shale of the Eocens,
Bou Dabbous Formabion as a robusl source rock. The hydrocarbon genaration peaked during the
Miocene-Pliccene time and them migrated into the Lower-Middle Eocene shallow-waler
Limestone reservorrs thal are sealed by the overlying shales and marls.
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The exisling traps in the basin are of structural and stratigraphical types: such as fault blocks,
low-amplitude anticlines, high-amplitude anlichines associaled with reverse faults, wrench fault
structures. The extent of gas cccurrence appears to be more extensive offshore compared o the
onshore parts of the basin,

Figld and Reservair Description

The Sidi EL Kilani Field Area is located 130 km south-southeastern of Tunis City, Tunisia in the
Pelagian Basin. The fizld, as illustrated in Figura 2f, is a four-way dip closed structure bisected by
a major wrench faull, The main producing reservor is the Upper Cretaceous-Abiod Formation
carbonates, which is Type-1 fraciured carbonates reservoir, The Abosd thickness in the field is up
to 550 m thick and contains predominantty massive, micritic and chalky whife limestone with
some dolomitized and bioclastic zones, The deposiion = primarily in a pelagic marine
envirgnmeni. Based on clay content, the Abiod has been subdivided into 3 members: the Lower
Limestone Member which confains relatively clean limestone intercalated with shales and
mudsiones. Tha Middle Limastone Member is more clay-rich with occasional shale mberbeds
while the Upper Limestone Member is generally clean and massively bedded with faw shale
bands. The cleanes! imestone levels within the Abiod Formation commonly show malris porosity
in excess of 20%. The matrix permeability is very low (< 1mD) due to narrow pore throal size.
The flow capacity is mainly dependent on the fracturing regime of the reservoir and the well
lpcation within this regime, with zere or minor conribution from the malrix. Fraclures have been

interpreted to axist as swarms in damage zones related o systems of tensional or wrench faults.
VWhila some of the encountered fractures in well bores are cloged with calcite comant, howaver
the open fractures regularty contain oil and provide excelant flow capabilities. El Haria Formation
shales form the principal seal for the Abiod reservoir in Sidi EI Kilani

In this province, there are additional reservairs; Douleb, Bireno, Guellar Formations of the Upper
Crelaceous, and Zebbag, Serd] Formations of the Lower Cretaceous. Moreover, Ihere are the
Mara, Meloussi and MRabling Formations of the Jurassic age, El Garia and Bou Dabbous
Formations of the Tertiary, Eocene. The aforesaid polential reservors are the main producing oil
and gas honzons in known axisting fields in the Pelagian Basin. Such fields are: Bouri and Garia
Fields (from Bou Dabbous reservolr), Boun has known recoverable reserves of 4.5 MMbB of il
and 3.5 TCF of gas. Other fields are Miskar (with 0.7 TCF of gas) and El Jam Fields (from
Douleb), El Ain, Gremda and Guebiba Fields (Bireno Fm), El Biban (from Zebbag) and Ezzaoula
Fields (from El Garia, Zebbag and Mara Fm). The above-mentioned reservoirs wera nol lested
ingide the Clienl's land, howaver they are mast likely to exist.
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Reserves

Prowed Developed Producing Reserves of 1837 MSTE have been estimated for six wells
producing from the Cretaceous Aboid formation, based on decline curve analysis of the historical
preduction from the field, complemented by scatiered recent producton.

Probable Undeveloped Reserves of 3,000 MSTB have been estimated for three Aboid il
iocations 10 be drilled al selected locations where there is a reasonable likelhood of encountering
undrained reservoir. These reserves have been based on a conservative assessment of the
average recovery from the wells in the field, excluding the twa main producers which were drilled
on the crest of the structure. Additionally, Probable incremental reserves of 631 MSTB can be
attributed to the producing wells as a resull of their extended production life due to the production
from the Undeveloped Reserves.

A summary of the reserves is presented on Tabile 2.
Production

Current production from the SLK Concession is averaging 500 STB/d of 39° AP oil from nine
wells. The majority of the production is from two crestal wells producing 200 to 300 STB/ each,
The lesser producers are being operating intermittently. The wells are still operating under natural
fiowing conditions. Opporiunities exist for artificial il and well bore stimulations, which have nol
been considered for this evaluation.

For the Probable development locations we have conservalively eslimated initial rates per well of
500 5TB/d with a steep initial year decline and then a stable lasser decline for the remaining Iife,
as is typical for production from a fractured carbonate reservoir.

Production from this field commenced in 1991 with continuous development up to about 2000,
Production rates peaked in about 1995 at close to 20,000 STB/d. After about ten years of high
rate production, the rates decreased 1o about 2500 STB/d and for the past ten years the rates
have been less than 1000 STB/ but with a very low decline rate averaging about 7 to 8 percent
per year, A graphic presentation of the field's production history is presented on Figure 3.

The production forecasts for the existing wells and the development wells can be seen on page
one of each economic analysis file,
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Product Prices

The SLK oil production is expected to attract an oil price, which is & $1.00/STE lower differential
o Brent crude posted price based on information in the seller's corporate presentation. The price
forecast used in the evaluation follows the Brent price profile and can be seen on Page 2 of the
eConomic analysis.,

Capital Expenditures

The total capital expendifure for this property for the Probable development schedules is 57,950
(33,578 nel 1o the Company). The capital expendiwe anticipated for the drilling of each
davelopment well has been estimated to be $2,500,000 with an additional §150,000 for equipping
and tie-in o the infrastruciure.

Abandonment costs have baan astimated by the operator to be about 39,000 (4,050 met to the
Company), which we applied to the Proved producing case. An additional $500,000 per well was
added far the Proved Plus Probable case.

The capilal expendilures are summarized on Table 3 and can be found on Page one of the
economic analysis, Abandonmaent cosls are presented on Table 3b.

Dparating Costs

Operaling costs for the SLK field has bean estimated to be 52, 100,00007, plus 5150, 0000 per
well of fixed cosls covering the operalion plus $1.200STB of variable costs based on the budget
presentation of the field operator,

Economics and Tax

The results of the economic analysis, before and afler taxes are summarized in Table 4 and 4T,
respectively and the defailed, analysis are presented in Table 4a and 4b for the Proved
Developed Producing and Proved Plus Probable cases., respectively,

Tha evaluation consists of four pages. Page 1 presents the production forecast for the existing
wells and for the type well and development program depending on the case. The daily rates are
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then mulliphed by tha active days per year fo obdain an annual production volume. The forecas!
capital expenditures are shown on the righl-hand side of the page.

Page 2 presents the gross annual production in barrels and shows the conversion o gross
revenue by applying the oil price. The Govarnment royalties are deducied. Fixed and variable
operating costs ang shown and escalated at 2 percend per year n all years. This rasulis in the
before tax cash flow analysis, initially for the gross position and finally the undigcounted and
discounted values raprasant the Company's natl pasition, which in this case is 45.0% of the gross
group. Values are shown before income lax at discount rates of 0, 5, 10, 15 and 20 percent. The
iCompany Gross and Met share of Oil Reserves are also shown on this page.

Page 3 presents the after income tax cash flow analysis.

Page 4 is the calculation of the "R” Factor and the resulling Royally and Tax rates.
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n Company Lands
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PELAGIAN PROVINCE, TUNISIA

LAND AND WELL MAP

OCT. 2021 JOB No. 6772 FIGURE No. 1
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Tabile 1

Schedule of Lands, Intorests and Royalty Burdens

October 1, 2021
Zgnith Energy Lid.

Sidi El Kilani (SLK} Concesalon, Tunisia

Appraised Interest Hoyalty Burdons
Righes Grags Warking Royalty Basic Owerriding
Description Drwrd AR Ve ] e )
SLK Concossion AP NG 50,409 A5 QO . 0l )]
Tatal 50,409

Ganaral Notes : [1) Od Royalty & based on a sbding scale R factor whars B = Cum nef revenuas: lass b Cum Irssstmant

I S— — Royaky |

a = 05 %
0% - 0.8 5%
04 . 11 %
1.1 . 1.5 0%
14 2.0 1%
2 . 28 1%

=25 15%

[¥] Expom Payment - 1% of Qroes féssinuss
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WEST EAST

Depth,

in feet

M.S L. M.S L.

2,000 - Post Miocene —/E - 2,000
Miocene (nonmar ine) sand and m udstone 5

4,000 A £ - 4,000

P

6,000 - S ‘- Miocene (mar ine) sand and m udstone .' 5 L 6,000
b Oligocene ‘3 < &

8,000 q Eocene shelf limestone limestone/mar | \g 8,000

: N
Paleocene basinal
10,000 1\ dstone and mar y [ 10,000

Cretaceous limestone and mar |

Fault

~~~~  Unconformity

Source: T.R. Klett, Total Petroleum Systems of the Pelagian Province, Tunisia, Libya, Italy, and Malta—The Bou Dabbous—
Tertiary and Jurassic-Cretaceous Composite, U.S. Geological Survey Bulletin 2202-D, 2001, Page 10

ZENITH ENERGY LTD.
GULF OF HAMMAMET

PELAGIAN PROVINCE, TUNISIA

EAST-WEST REGIONAL
CROSS SECTION

OCT. 2021 JOB No. 6772 FIGURE No. 2¢

37
Chapman re:oieun engineering 12a.

242



z
S n e
o S 5 =
wm Z Z|>3 =z
o = O xl=13|=z s
e 4 15 z |22 0
- s Ve w|Z|SE|2
Ww T [-|Qlx|x|alZ]|%|<]|=
v & F |||Vl 3=
p—d zZ ®) o 9 —
el “lc|F|o|leElalz|wns
SN EEHFEHEEE
= | w
OF n r|ln|le|rn|O|F]| B aflu
—0 Pli
10 <_
Neogene
Mio
24
Olig
Paleogene |pqc o~ e
50 .
Pal]
65 m
L |oou
BIR
BAH
ZEB
100 [~Cretaceous IF 7
SRJ
E [mcrsa
MEL
150 — 144 L[ i
NA
M
- Jurassic
-
E
200 —
L
Triassic
M
E
250 F ] ]
Pe rmian
E
Source: T.R. Klett, Total Petroleum Systems of the Pelagian Province,
Tunisia, Libya, Italy, and Malta—The Bou Dabbous—
Tertiary and Jurassic-Cretaceous Composite, ZE N I TH E NE R G Y L TD,

U.S. Geological Survey Bulletin 2202-D, 2001, Page 23

38

PELAGIAN PROVINCE

TUNISIA

PETROLEUM SYSTEM-1

OCT. 2021 JOB No. 6772 FIGURE No. 2d

Chapman re:oieun engineering 12a.

243



Tunisia, Libya, Italy, and Malta—The Bou Dabbous—
Tertiary and Jurassic-Cretaceous Composite,
U.S. Geological Survey Bulletin 2202-D, 2001, Page 14
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Source: KUFPEC, Sidi El Kilani (SLK) Concession, Tunisia - July 2019 Asset Presentation, Page 23

ZENITH ENERGY LTD.
SIDI EL KILANI CONCESSION

PELAGIAN PROVINCE, TUNISIA

TOP ABIOD FORMATION
DEPTH STRUCTURE MAP

OCT. 2021 JOB No. 6772 FIGURE No. 2f
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Table

Swmmary of Gross Rostres

October 1, 20E1

Sidi El Kilani [SLK) Conzeasion, Tunisia

Cusresl e
nitial AP Uit Cumsulstive
Hata Grawity Reserves  Prodeclion Roservas
Description ST (Beg) [METE) {MSTH) [MSTE) Rufarence
LIGHT & MEDwLIM OIL
PRIOVED
Proved Developsd Producing
Six Producing Wil Abend 501 a0 53 143 50,512 1837 Deciing Profis
Total Prowved 52,143 50 507 1,837
PRODARLE
Frobable Undevelaped STH el
Bix Preathacang Wils fncmmental) ibecad k] &3 i} Ll
Derweiolemen| wrla (3] A 200 ¥ 3 000 o 3000 Ao
Total Probabie 381 1] 161
Totsl Prowed Plus Probable 55,780 50,512 5 265
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ZENITH ENERGY LTD.

SIDI EL KILANI CONCESSION

PELAGIAN PROVINCE, TUNISIA

PRODUCTION HISTORY PROFILE

OCT. 2021 JOB No. 6772 FIGURE No. 3
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ZENITH ENERGY LTD.

SIDI EL KILANI CONCESSION

PELAGIAN PROVINCE, TUNISIA

DEVELOPMENT
LOCATIONS MAP

OCT. 2021 JOB No. 6772 FIGURE No. 4
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Tagle 3a

Summary of Anticipated Capital Expandiiunes
Explaraticn & Development

Detaker 1, 2021
Fonith Enargy Ltd,

Sadi EN Hilani [5LK) Concession, Tumisia

Capital Gross Hat
Interast ‘Capital Capéal
— Dbttt Daks Oparation 5 Mg .
Probabls U Rasarves
Corw Il Wl - Abosic] a2 Deil, Compiete, and Equip one wol 45 0000 2,530 1,183
Ot Irdill Whedl - Abped HE Deb, Compiete and Edqup one wel 45 0000 2 50 1,183
O Indfill Wedl - Abosd 34 Dk, Coemplaine, and Eguip oni wal 45 D000 2 850 1163
Total Prabable T80 LB

Hote. 6§ means thousands of dollars.
The above copial valses are expressed in lorms of owrent dollar valses waced escalabon
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Table 3k

Summary of Anticipated Capital Expenditures
Abandonment and Restoration

October 1, 2031
Zenith Energy Lid.

Sidi El Kilani (SLK] Concession, Tunisia

Capital Gross Het
Interest Capital Capital
Descriplion Wiledl Parameters s Wi b
Prowed Producing
SLK Wells and Facilties Thirtean Waells and production facilities 45 D000 9,000 4 050
Prabable Undewveloped
SLEK wals Thrsd wals 45 0000 1500 G5
Total Proved Plus Probabie 10,500 4,725

® CRAPMAN cecroieun engineering e, —
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Tabis 4
Summarny of Company Reserves and Economics
Bafcrg bncomae Tax

Oictober 1, 2021
(64 ol Sepsamber 30, 2031)

Znnith Essprgy L,

Sichi El Kilani (SLK) Concopsion, Tunisia

Cosmpany Resares. Curmadative Cadh Flow [BIT) - M5
il - WETE Discounted at:
Daacription Chrogy Ml Unedigg. Flypear A rpear 1 St i o 1]
Pivvnd Prosdu
Six Proxfucing Wels ar £48 18 716 18,041 13,720 11 207 161,444
Vi T &40 1BTIE 16,011 faTea 11,487 18,484
Probably 1)
Darsrpdopmiond wols (1], protucng wali
{ingremantal) 1,534 1,438 HALOTE 8 923 B3 9T B1,100 TiE, 241
Total 1B 1438 F39T8 BE Q¥ axgar 81,100 TE I

h CRaPMAN recoeun engineering oo, —

251



Tabie 4T
Susymary of Cornpany Reusrves and Fconomica
Al Incoara Tax

Cotobes 1, 2621
[as of Septembar 35, 2321)

Zenith Essergry Lid.

Sk £ Milwni (BLK) Conosssign, Tunisia

__ Comgany Reserves Cormalative Cash Flow (BIY) - M
Od - MSTH N Dehcgrrdind al: ——
[Deescripiion _ Greas L LU Undins. YiSyear 1retyear 130 pamr PNt ear
Pryeid Direplopad Producing
S Producing 'Wels a7 48 B AR 7219 0,307 5354 4, T34
Total Prirvnd I 2T BATZ 7219 6,202 5284 4T
Probable
Drvaloprant wellh (1], producing wely
[rcremenial) 1,534 1,438 2.4 75 AT iR 76D 13,567 10,30
Totsl P 1,634 1438 £ 430 % ET 1B.768 11,787 18,370
Total Proved Plus Probatie L3 1884 i) 14,b48 24,863 19,041 14 184

WS frorans tenaands of dellars
b PicBearCd A0 ) Notal ! ey Company’s working indoessd stam aftor deduciing the amoents afinibulable o soyabes and profit od cenad by the povssmmen

il CRapman vc:ocom engineering 1o, —
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General
BIT
AIT
MS

Effactive Date

SUS

WTI

ARTC

GRP

BPFD
APOQ

Payoul

GORR

NC

S5 1/150 {5%-15%) Oil

FH
P&NG
Twp

GLOSSARY OF TERMS
{Abbreviations & Definitions)

Before Income Tax
After Income Tax
Thousands of Dollars

The date for which the Present Value of the future cash flows and
reserve calegories are establishad

United States Dollars

West Texas Intermediate — the commen reference for crude of used
for od price comparisons

Alberia Rovalty Tax Credil
Gas Reference Price

Before Payout
After Payout
After Project Payout

The point at which a participant’s original capital investment is
recoverad from its net revenue

Gross Overriding Royalty — percentage of revenue on gross revenue
earmed (can be an interast or a burden)

Mew Crown - crowm royally 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 1-150™ of monthly
production with a minimum percentage of 5% and a maximum of
15%

Freaehold Rioyally

Patrodeum and Matural Gas

Towmniship

Range

Seclion

57 CRaPMAN recroieun engineering 10, —
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psia
MSTE

Mitscf

Bbls
Mbbis
MMETL
STBMd
Mscfid

GOR (schiSTH)

mKB

EOR

GJ

Markeiable or Sales

Matural Gas

MNGLs

Raw Gas

EUR

Pounds per squane inch absolute

Thousands of Stock Tank Barrels of oil {oil volume at B0 F and 14.65
psia)

Millions of standard cubic feet of gas (gas valume at B0 F and 14.85
psia)

Barrels

Thousands of barnels

Millipns of British Thermal Units — heating value of natural gas

Stock Tank Barrels of oil per day — o production rate

Thousands of standard cubic feet of gas per day - gas production
rate

Gas-0i Rabio (standard cubic feel of solution gas per siock flank
barrel of o)

Metres Kelly Bushing = depth of well in relation to the Kelly Bushing
which is located on the floor of tha drilling rig.  The Kelly Bushing is
the wsual reference for all depth measurements during drilling

operations,

Enhanced Oil Recovery

Gigajoules

Matural gas that meels specifications for ils sale, whether il coours
naturally or resulls 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 healing value of markelable natural
gas may vary conziderably, depanding on its composition; therafora,
guantities are usually expressed nat only in volumes but also in

terms of energy content. Reserves are always reported as
markeatable guantities.

Matural Gas Liquids = Those hydrocarbon components that can be
recovered from natural gas as liquids, including but not limited to
ethana, propane, butanes, pentanas plus, condensate, and small
quantities of non-hydrocarbons,

Matural gas as it is produced from the resenoir prior 1o processing.
It is gassous al the conditions under which its Yolume is measured
or astimaled and may inclede wvarying amounts of heavier
hydrocarbons (that may liquefy at aimosphenc conditions) and water
vapour, may also contain sulphur and olher non-hydrocarbon
compounds. Raw natural gas is generally not suitable for end use.

Estimated Ulimate Recovery

%8 CHAPMAN cecoieum engmeening 1o —
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ZENITH
1 I\ ENERCGY

October 08, 2021

Chapman Petroleum Englneering Ltd.
700, 1122 — 4" Street SW

Calgary, AB

T2R 1M1

Dear Sir:

Re: Company Representation Letter
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 September 30, 2021, (the effective
date), we herein confirm to the best of our knowledge and belief as of the effective date of
the reserves evaluation, and as applicable, as of today, the following representations and

infermation 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 confirm is, with the exception of immaterial items,
complete and accurate as of the effective date of the reserves evaluation, induding the
following:

= Accounting, financial, tax and contractual data

¢ Asset ownership and related encumbrance information:

* Details concerning product marketing. transportation and processing
arrangements;

* Al technical information including geological, engineering and production and test
data;

» Estimates of future abandonment and reclamation costs.

Zenith Energy Lid Suite 1500, Bah Floor, Tet +1 (587 315 903 WebSAE: waw DEnithenergy.ca
Bsnkers Court BED-2nadl 51, E-mail mipifizerdthenergy.ca W ranimanmargyid
W Calgary. Albarta, T20 ORE 59
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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 individual entity basis and in total, entirely consistent
with that reported by our Company for public disclosure and audit purposes,

3. We confirm that our Company has satisfactory title to all of the assets, whether
tangible, intangible, or otherwise, for which accurate and current ownership

information has been provided.

4. With respect to all information provided to you regarding product marketing,
transportation, and processing arrangements, we confirm that we have disclosed to
you all anticipated changes, terminations, 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. With the possible exception of items of an immaterial nature, we confirm the following
as of the effective date of the evaluation:

* For all operated properties that you have evaluated, no changes have occurred or
are reasanably expected to occur to the operating conditions or methods that
have been used by our Company over the past twelve {12} months, except as
disclosed to you. In the case of non-operated properties, we have advised you of
any such changes of which we have been made aware.

* All regulatory, permits, and licenses required to allow continuity of future
operations and production from the evaluated properties are in place and, except
as disclosed to you, there are no directives, orders, penalties, or regulatory rulings
in effect or expected to come into effect relating to the evaluated properties.

o 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 consistent with those that existed for the same well or entity

immediately prior to this three-month period.

Zanith Energy Lud e 1200, Bah Flgor, Tiek: «1 (5ET) 305 90% Wi eDaiE W e niT e nar Ty A
Biankears Court, B50-2nd 51 E-mnack infolipanirhensngy o WiSrenitherergytod
5\ Calgary, Albarta, T20 0R8 60
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» Except as disclosed to you, we have no plans or intentions related to the
ownership, development or operation of the evaluated properties that could
reasonably be expected to materially affect the production levels or recovery of
reserves from the evaluated properties.

* If material changes of an adverse nature occur in the Company's operating
performance subsequent to the effective date and prior to the report date, we will
Inform you of such material changes prior to requesting your approval for any

public disclasure of reserves information.

6. We hereby confirm that our Company is in material compliance with all Environmental
Laws and does not have any Environmental Claims pending.

Batwean the effective date of the report and the date of this letter, nothing has come to our
attention that has materially affected or could affect our reserves and economic value of
these reserves that has not been disclosed to you.

Yours very truly,

M. G .

President and Chief Executive Officer Vice-President & Chief Financial Officer
Zenith Energy Lid g 1500 150N Fhoos, Tek +1 (557 315 205 WebSinE wara TenafuEneT L cE
Busnibess. Court, B50-2nd S, E-rmait infofieenithenengyca W Szenithenad gyine

&% Calgary, Aiberta. T3P 06l 61
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COMPETENT PERSONS REPORT

EVALUATION OF RESERVES AND
RESOURCES OTHER THAN RESERVES
OIL AND GAS PROPERTIES

THE REPUBLIC OF TUNISIA

Owned by

ZENITH ENERGY LIMITED

September 30, 2021
(October 1, 2021)
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maﬂllﬁ'lﬂ Petroleum Engineering Ltd.

.

dth Sarasr 5%, Suitle S00, Cal goiry Albarta T2R IAT # Phone: (403] 20454141 = Fae: (403 28584259 & www r_'r..-,.pr:-nj ab.co

October T, 2021

Zenith Energy Ltd,

15th Floor, Banker's Court
850 - 2nd Streat SW
Cakgary, AB

T2R 0RS

Attention: Mr. Andrea Cattaneo

Dear Sir

Re: Competent Persons Repert, Evaluation of Reserves and Resources Other Than Reserves
Zenith Energy Ltd.

Tunisia Properties - September 30, 2021

In accordance with your aulhorzation we have performed a Compelent Persons Reporl (CPR) of reserve
and economic évaluation of ol and gas properlies, including an assessment of resources other than
reserves, owned by Zenith Energy Lid. (the "Company™) for an efeclive date of Seplember 30, 2021
(October 1, 2021).

This evaluation has been carried out in accordance with standards set out in the Canadian Oil and Gas
Evaluation Handbook ("COGEHT), the professional practice standard under our Fermit 1o Practice with
APEGA and under the guidelines of the European Secunties and Markets Autharity (ESMA). The repor
has been prepared andior supervised by a "Qualfied Reserves Evaluator™ wvnder NI 51-101 as

demonsirated on the accompanying Certificate of Qualification of the author(s).

The INTRODUCTION includes the authorization, purpose and use of the report and describes the
medfodalogy and economic perameters used in the preparation of this report and the evaluation standard
to wehich the report has been prepared.

The EXECUTIWE SUMMARY presents an overview of the evaluated property and addresses the
summary information required by ESMA, Section 132,

The SUMMARY OF RESERVES AND ECONOMICS complements the Executive Summary and contains

a contise prasantation of the results of this reserve and economsc evaluation. The net present values
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presenied in this report do not necessarily represent the fair markel value of the reserves avaluated in
this report. All monetary values presentad in this report are expressed in terms of US dollars,

The NSCUSSION contains a descriplion of the interests and burdens, reserves and geclogy, production
forecasis, product prices, capilal and operating costs and a map of each majr properly. The economic
resulls and cash flow forecasts (before income fax) are alsp presented on an entity and properly

SuUMMany lewel.

Thi RESQURCES OTHER THAN RESERWVES contains a summary of the résource proparty, compliani
with MI 51-101, Sec. 5.9 of the Canadian Securities Administrators and a Tfull description and resulls of the
techaical analysis of the resouwrces in accordance with COGEH Valume 2, Section 2 (ROTR).

Resources have been classified as to their most specific category according 1o their leved of certainty,

project maturity and econamic status for each entity, whera applicable,

A REPRESENTATIOMN LETTER frorm the Campany confirming that to tha best of their knowladga all the
information they provided for owr use in the preparation of this report was complete and accurate as of the
affective date, is enclosed following the Glossary.

Because the reserves and resource dala are based on judgments regarding fulure events, actual resulls
will vary and the variations may be significant. We have no respansibility to update our repart for evants
and circumstances which may have occurred since the preparation date of this repaort,

Prior to public digclosure of informalion derived from this report, or our name as author, our written
consant musl be obtained, as lo the information baing 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 wilthoul our
written conseni and may nol be reproduced for distribution at amy time without the complete context of the
report, unless otherwise reviewed and approved by us.

We consent to the submission of this repor, in its entirely, 1o securilies regulatory agencies and stock
exchanges, by the Company.

3 CRaPIMaN e:ocum enpincering ces. ]

270



It has been a pleasure o prepare (his report and the opporunity fo have been of service is apprecialad,

Yours very inuly,
Chapman Petreleum Engineering Lid.

[Original Signed By:]

[Shgnatura], [Lesnsed Prafassional's Stamgp)
[Membership ID Number]

Ohclobar 7, 2021

C. W. Chapman, P. Eng.,

President

[Criginal Signed By:]

[Signature], [Licensed Professional's Stamp)
[Membership ID Number]

Cictober 7, 2021

Khaled (Kal) A. Latil, P.Geal.

Senior Associate

cwaimiE T

PERMIT TO PRACTICE
CHAPMAN PETROLEUM ENGINEERING LTD.

[Original Signed By:]
Signature W Chaprman

Duate Oefober 7, 2027

PERMIT NUMBER: P 4201
The Associaton of Professional Engineers
and Gesscientists ol Alberta

[APEGA ID Number]

4 Chapman ..o engicering 1o —
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CERTIFICATE OF QUALIFICATION

L C.W. CHAPMAN, P. Eng.. Professional Engineer of the City of Calgary, Alberta, Canada,
officing al Suile 700, 1122 = 4™ Street S.W._, hereby certify:

1. THAT | am a registered Professional Engineer in the Province of Alberta and a member of the
Australasian Institule of Mining and Metallurgy

2. THAT | graduated from the University of Alberla with a Bachelor of Science degres in Mechanical
Engineerimg in 1971,

3 THAT | have been employed in the petroleumn industry since graduation by various companies
and have been direclly involved in reservoir engineering, pelropfvysics, operations, and
evaluations during that time.

4, THAT | have in excess of 40 years in the conduct of evaluation and engineering studies relating
ta oil & gas fields in Canada and arcund the world.

5. THAT | parlicipated directly in the evaluation of these assels and properties and preparation of
thig report for Zenith Energy Lid.. dated Oclober 7, 2021 and the parameters and conditions
amployed in this evaluation wera axamined by me and adopted as representative and appropriate
in eslablishing the value of these oil and gas properties according to the information available to
daie,

&, THAT | have nol, nor do | expect 1o receive, any direct or indirect interest in the propearties or
securities of Zenith Energy Lid., its participants or any affiiate thereof.

T THAT | have notl examined all of the documents peraining (o the ownership and agreements
referred bo in this report, or the chain of Titke for the oil and gas properlies discussed.

8. A personal field examination of these properties was congidered to be unnecessary betause the
data available from the Company's records and public sources was satisfactony for our purposes.,

PERMIT TO PRACTICE
CHAPMAN PETROLEUM ENGINEERING

[Original Signed By LTD.

[Signature], [Licensed Professional’'s Stamp) R fﬂf&ﬂﬁﬂ' CS*HM;EE?]
[Membership 1D Number) & — eV Chpmen
October 7. 2021

C. W. Chapman, P. Eng., s October 7, 021

President PERMIT NUMBER: P 4201

The Association of Prolessional Engenears
and Gessciantists of Albara

[APEGA ID Number]
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CERTIFICATE OF QUALIFICATION

I, KHALED (KAL) A. LATIF. P. Geal., Profassional Geologist of the City of Calgary, Alberta,
Canada, officing at Suite 700, 1122 - 4™ Street 3.W., hereby certify;

1. THAT | am a registered Professional Geologist in the Pravince of Alberia.

2 THAT | graduated from the Lintversity of Alexandria with a Bachelor of Science degree n Geology
in 1978,

2 THAT | have been employed in the petraleum industry since graduation by various companies

and have been direclly involved in geology, geocphysics, petrophwsics, operations, and
avaluations during that ime.

0. THAT | have in excess of 35 years of experience in the conduct of evaluation and geological
studhies relating 1o &l and gas fields in Canada and internationally,

5 THAT | participated directly in the evaluation of these assets and properties and preparation of
this report for Zenith Energy Lid., dated October 7, 2021 and the parameters and conditions
employed in this evaluation were examined by me and adopted as representalive and appropriate
in estatdishing the value of these oil and gas properties according o the infarmation available to
date.

&, THAT | have not, nor do | expect 1o receive, any direct or indirect interest in the properlies or
securties of Zenith Energy Lid., s participanis or any affiliate thereol,

[8 THAT | have not examined all of the documents pertaining o the ownership and agreements
referred to in this report, or the chain of Title for the oil and gas properties discussed.

B. A personal field examination of these properties was considered to Be winecessary because the
data available from the Company's records and public sowrces was safisfactory for our purposes,

[COriginal Signed By:]
[Signature], [Licensed Prolessional’s Stamp]
[Membership 1D Nurmber]

Dctobar 7, 2021

Khaled [Kal) A. Latif, P.Geol,

Senior Associate

6 (T 1T T T ——
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CERTIFICATE OF QUALIFICATION

I, D. J. BRIERE, P. Eng., Professional Engineer of the City of Calgary, Alberta, Canada,
officing at Suite 700, 1122 - 4™ Strect 5.W., hereby certify:

1 THAT | am a ragistered Profassional Engineer i the Provinee of Alberta,

2. THAT | graduated from Ihe University of Calgary with a Bachelor of Science degree in
Elecirical Engineering in 1978.

2. THAT | have been employed in the pelroleurn indusiry since graduation by various
companies and have been direclly inwvolved in reserveir engineering, petrophysics,
operations, and evaluations during that tima.

4. THAT | have over 30 years of experience in engineering studies relating fo oil & gas fialds in
Canada and around the world,

5 THAT | participated directly in the evaluation of these assets and properties and praparation
of this report for Zenith Energy Ltd., dated October 7, 2027 and the paramebers and
conditions employed in this evalualion 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 | expect to receive. any direct or indingct interast in the properties or
securities of Zenith Energy Ltd., its participants or any affiliate thareof.

7. THAT I have not examined all of the documents pertaining lo the ownership and agreaments
referrad to in this report, or the chain of Titke for the ol and gas properties discussed.

8. A personal fisdd examination of these properties was considerad to be unnecessary because
the data available from the Company's records and public sources was satisfactory for our
pUrposes.

[Original Signed By:]

[Signature], [Licensed Professional’'s Stamp)
[Membership 1D Numbser]

October 7, 2021

J.D. Bridire, P.Eng.

Vice President — Engineering

! Chapman i..ocon ergoeenng oo —
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COMPETENT PERSONS REPORT

EVALUATION OF RESERVES AND
RESOURCES OTHER THAN RESERVES
OIL AND GAS PROPERTIES

THE REPUBLIC OF TUNISIA

Owned by
ZENITH ENERGY LTD.

September 30, 2021
{Dctober 1, 2021)

8 CRapman reoeun esgineering 120
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1.

E

INTRODUCTION

AUTHORIZATION

This evaluation has been autharized by Mr. Andrea Cattaneo, on behalf of Zenith Energy Ltd. The
engineering analysis has been performed during the months of April and May 2021 and updated
Octobar 2021.

PURPOSE OF THE REPORT

The purpose of this report was lo prepare a third party independent appraisal of the oil and gas
reéserves and resources other than reserves owned by Zenith Energy Lid. for the Company's financial

planning.

T values in this report do ot include the tangible value of the physical facilities on this property.

USE OF THE REPORT

The report is infended to support a filing on the London Stock Exchange and for annual corporate
requirements and financial planning.

SCOPE OF THE REPORT

41 Methodology

The evaleation of the reserves and resources of these properties included in the report has
been conducied under a discounted cash flow [DCF) analysis of estimated future net ravenus,
which is the principal tool for estimating oil and gas property values and supporting capital
invastrment decisions. In the casa of the resources other then reserves, the DCF analysis was
further subjected to an "Expected Value® risk analysis for determining the after risk value.

42 Land Survey System

This Hock dascripton is defined in the Concession agreamsant.

1
CRapman scoeun engineering 1o
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4.3

4.4

4.5

Economics

The economics presenialion and methodology are presented in the Discussion of the repart.

Earrels of Ol Equivalant

If at any time in this reporl reference is made to “Barrels of Of Equivalenl” (BOE), the
conversion used s 6 Mscf - 1 STB (6 Mcf - 1 bbl).

BOEs may be misleading, particularly if used in isclation. A BOE conversion ratio of & Mef ; 1
bbl is based on an energy equivalency conversion method primarily applicable at the burner tip
and does not raprasant value aquivalancy at the well head.

Environmental Liabilities

We have been advised by the Company thal they are in material compliance with all
Enviranmental Laws and do not have any Envirenmental Claims pending, as demonsirated in
the Representation Letier attached.

5. BASIS OF REPORT

8.1

Sources of Information

Sources of the data used in the preparation of this report are as follows;

i} OCwmership terms have bean derived from information provided by the Company.

i} Production data is acquired from information provided by the Company.

i} Operating Costs are based on historical information presented on the corporate
prasentation,;

vl Price differenlials are derived from posted world prices for various basins and instrections
from the Company

v) Timing of Davalopment Plans and Capital estimates have been derived from the vendors
corporate presentation and our best judgement.
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5.2

5.3

a4

5.5

56

P Pric

Chapman Petroleum Engineering Lid, conducts continual surveillance and monitoring on a
number of Benchmark product prices both locally and internationally. Based on historical data,
current conditions and our view of the relevant political and economic trends, we indepandantly
prepara oil, gas and by-product price forecasts including predictions for the near term (firgt few
vears) with 2 percent escalation thereafier,

In estabishing our forecasts we also consider input from operating companies, consulling firms,
oil & gas marketing companies and financial institutions. Our forecasts are updated quarterly
and the latest one prior to the effective date would generally be used. The forecast used for this

repor is presented as an attachment 1o this Intreduction.

The Benchmark Of Par Prce uesed for this evaluation is the Brent Crude Price and for natural
gas the World Bank European gas price forecast has been used,

Any prices quoted in the properly discussions reflect fully adjusied prices for crude guality,
transpariation, gas heating value and specific confractual arrangements.

Product Sales Arrangemant
Thie Company does not have amy “hedge” confracts i place at s lime,
Royalties
This property is governad by a royalty and tax schame as discussed in the body of the report.
ital Expenditures and Oparating Co
Operating costs and capital expenditures have been based on historical expenence and

analogy where necessary and are expressead in currani year dollars but for economic purposes
are escalaled at 2% per vear after the current year.

Income Tax Parameters

Income tax paramaters are integral with the fiscal regime as discussed in the body of the repart.
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6. EVALUATION STAMDARD USED

6.1 General

This evaluation and report preparation have been carried oul in accordance with standards set
out in the APEGA professional peactice standard “The Canadian Qil and Gas Evaluation
Handbook”, 3 Edition December 2018 ("COGEH"). prepared by the Calgary Chapter of the
Society of Petroleum Evaluation Engineers (SPEE).

COGEH uses the SPE-PRMS (2018 Updale) resource classification system shown in the below

diagram.
PRODUCTION
W
W
& 3
£
iF X
z E z
3 3 g (‘ﬂ?-‘l'INGE‘i'iT RESOURCES i %
s 1c 2C c g
E ci ca C3 E
; | | i (|3
g ' nd
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&l & §
§ :
2
s
bl UHRECOVERABLE
CATEGORY __Rengeofncortainy amm

By way of explanation, "CLASS' forms the vertical axis of the PRMS diagram and represents
the range of Chance of Commerciality. Likewise, 'CATEGORY' forms the harizontal axis and
provides a measure of the uncertainty in estimales of the Resource Class.
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6.2

Petroleum Inifially-In-Place (PP} is thal guantily of petroleum thal s eslimated o exsst
anginally in naturally eccuring accumulations with reference to the above diagram and is
polantially producible. It includes thal quantity of petroleum that s estimated, as of a given
date, o be contamad n known accwmulatons, prior to production, plus those estimated
quantities in accumulations yet to be discoversd (eguivalent 1o “total resources”).

Discovered PIIP (equivalent to “discovered resources’) is that quantity of petrolaum that is
estimated, as of a given date, 1o be contained in known accumulations prior o production. Tha
Discoverad PIP includes produclion, Reserves, and Contingent Resources; the remainder s
wunrecoverable,

Undiscovered PIIP (equivalent io "undiscovered rescurces”) is thal quantity of petroleumn that is
estimaled, on a given date, to be contained in accumulations vel to be discovered. The
recoverable portion of undiscoverad patrodaum initially in place is referred to as “Prospective
Resources”, the remainder as “unrecoverable”,

Unrecoverable is that portion of Discovered or Undiscovensd PIIP quaniities which is estimaled,
as of a given date, not to be recoverable by future development projects. A portion of these
quantiies may become recoverable in the future as commaercial circumstances change or
technological developments occur; the remaining portion may never be recoversd due o the
physicalichemical constraints represented by subsurface interaction of fluids and reservoir
rocks,

Resource Definitions

The follewing defnitions have been extracled from COGEH and represent an overview of the
resource definitions and evaluation criteria required for compliance with the Canadian
Securilies Mational Instrument 59-101. These definitions are considerad 1o be compliant with
the PRMS - 2018, in thal they use the same primany nomeanclatune, principles and concepls.

6.2.1 Resarves

The following Reserves definitions and guidelines are designed 1o assist evaluators in
making Reserves estimates on a reasonably consistent basis and assisi users of
evaluation reports in understanding whal such reports contain and, i necessary, in
judging whether evaluators have followed generally accepled standards.
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Regerves are estimaled remaining guantifies of oil and nalural gas and related
substances anticipaled to be recoverable from known accumulations, as of a given date,
based on the analysis of drilling, geological, geophysical, and engineering data; the use
of established lechnology, and specified economic conditions, which are generally
accepled as being reascnable. Reserves are further classified according 1o the level of
certainty agssociated with the astimates and may be subclassified based on development
and production status.

The guidelines oulline

= ganearal criteria for classifying reserves,

« procedures and methods for estimating reserves,

« confidence levels of individual entity and aggregale reserves estimales,
» verification and testing of Reserves estimates.

The Tollewing definibons apply to both estimates of individual Reserves Entities and the
aggregate of reserves for mulliple antities.

RESERVES CATEGORIES
Reserves are categorized according to the probabdity that al least a specific velume will

be produced. In a broad sense, Reserves categories reflect the following expectations
regarding the associated estmates:

BReserves Calagory [ racteri
Prowved (1F) Low Eslimate, Conservative
Proved + Probable (2P) Besl Estimate

Proved +Probable +Possible (3F) High Estimale, Oplimistic

a. Proved Reserves are those reserves that can be estimated with a high degree of
certainty to be recoverable, It is likely that the actual remaining quanbities recoverad
will excesed the estimated Proved Reserves.

b. Probable Reserves are those additional reserves thal are less certain 1o be
recovered than Proved Reservas. I s egually likely that the actual remaining
quantities recovered will be greater or less than the sum of the esiimated Proved +
Probable Reserves.
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c. Possible Reserves arg those additional resarves that are less ceriain to be recovered
than probable reserves, It is unlikely that the actual remaining quantibes recovered
will exceed the sum of the estimated Prowed + Probable + Possible Reserves.

DEVELOPMENT AND PRODUCTION STATUS
Each of the reserves calegonies (proved, probable and possible) may be divided into
developed and undeveloped categaories,

a. Developed Reserves are those Reserves that are expeciled 1o be recovered from
existing wells and installed facilities or, if facilities have not been installed, thal would
involve a low expenditure (e.g., when compared to the cost of drilling a well) to put
the Reserves on production. The developed category may be subdivided ino
producing and non-producing.

i. Developed Producing Reserves are those reserves that are expected to be
recovered from completion inervals open at the time of the estimate. These
reserves may be cumently 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,

ii. Developed Non-Producing Reserves arg those reserves that aither have not
been on produclion, or have previously been on production, but are shut-in and
the date of resumption of production i unknown.

b. Undaveloped Reserves are those reserves expecied o be recovered from known
accumiulations where a significant expendilure (e.9., when compared o the cost of
drilling a well) is reguired to render them capable of production. They must fully mest
i requiremaents of the Reserves classihicaton [Proved, Probable, Possibla) to which
they are assigned.

Im multi-weell pools, it may be appropriate o allocale total podl Reserves between ihe
Developed and Undeveloped 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 estimalor's assessment as to the reserves that will be recovered
from specific wells, faciliies and completion intervals in the pool and thair respective
development and production stalus.

L CRAPMIAN ¢ccroivum engineering 0. —

284



LEVELS OF CERTAINTY FOR REPORTED RESERVES
The qualitative cerlainty levels contained in the definitions are applicable to “individual

Reserves enlities,” which refers Io the lowest level al which Reserves calculations are

perormad, and 0 “Reporfed Reserves,” which rafers to the highest level sum of

individual entity estimates for which Reserves estimates are presented. Reported

Resarves should largel the following levels of certainty under a specific sat of economic

conditions:

+ Al least a 90 percent probability thal the quantities actually recovered will equal or
axceed the estimated Proved Reserves,

= At least a 50 percent probabiliy that the guantities aclually recovered will equal or
axcead the sum of the estimated Proved + Probable reserves,

« Al least a 10 percent probability that the guantilies aclually recovered will egual or
excead the sum of the estimated Proved + Probable + Possible reserves.

A quantitative measure of the certainty levels pertaining o estimates prepared for the
vanous Reserves calegories is desirable to provide a clearer understanding of the
associated risks and uncertainties. However, the majonty of Reserves estmates are
prepared using deterministic methods that do nol provide a mathematically derived
guantitative measure of probability. In principle, there should be no difference betwean
estimates prepared using probabilistic or deterministic methods,

Additional clarification of cerainty levels associaled with Reserves estimales and the
effect of aggregation is provided in Section 5.7.1.6, The Portfalio Effect, of COGEH.

6.2.2 Contingent Resources

Cenlingent Resources are those guantiies of petrofeum estimaled, as of a given date, to
be potentially recoverable from kmown accumulations using established technology or
technology under development (TUD), but which are nol currently considered to be
commercially recoverable due 1o one or more contingencies, Contingent Resources are
furthiar categorized in accordance wilh the level of carlainty associated with the estimatas
and may be sub-classified based on project maturity andior characterized by their

economic slalus.

18 Chapman re o engineering g —

285



Conlngencies may include economic, environmental, social and political factors,
regulatory matters, a lack of markets or prolonged timetable for development. Contingent
Rescurces have a Chance of Development that is less than cerfain.

Contingent resources are further calegorized according to their level of certainty
associaled with the estimales and may be sub-classified based on project maturity andfor
characlarizad by thair economic slafus,

Project Maturity Sub-Classes are; Develppment Pending, Development on Hold,
Development Unclarfied and Development Not Viable, as demaonstraied in the chart
below [Seclion §.3)

Reporis on Contingent Resources must specily the laved of maturity and usuwally include
1C, 2C and 3C estimales

There is no certainty that it will be commercially viable o produce any portion ol the
Conlingent Resources.

6.2.1 Prospective Resources

Prospective Resources are those quaniities of pelroleum estimated, as of a given date, o
b polentially recovarable from undiscovered accumulations by application of future
dgevelopment projects. Prospective resources have both an associated Chance of
Discovary and a Chance of Development. Prospective resources are further subdivided
in accordance with the level of cerlainly associated wilh recoverable estimales assumning
their discovery and development and may be sub-classified based on project maturily.
The project maturity subclasses describe the stage of exploration and broadly correspond
to chance of commerciality from in increasing order from “play”™ o “lead” 1o “prospect” as
demansirated in the chart below [(Seclion 6.3).

A “play” is a family of geologically similar fields, discoveries, prospects and leads. It
wiould have the loweast chance of commerciality in these project maturity subclasses,

A “lead” is a potential accumulation within & play that requires more data acquisition
andfor evaluation in order to be classified as a prospect.
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A "prospect” is a poleniial accumulaton within a play that is sufficientty well defined to
represent a wviable drilling larget. A “prospect” would hawve the highest chance of
commerciality.

There Is no certainty thal any portion of the resources will be discoverad, If discovered,
thera is no certainty thal it will be commercially viable o produce any porlion of the
rESOUrses,

63 Project Maturity Sub-Classes

PRODUCTION Projoct Matwrity Sub-classes
On Production

Approved for Developmant

COMMERCIAL

SJustified for Davelopment
Danvedopm ent Panding

g Develepement On Held
g Dwvelopment Unclarified

Devedapment Mot Viabls

SuB-

DISCOVERED PIIP [DPIF)

UNRECOVERABLE

PFrospect

Leaxd

TOTAL PETROLEUM INITIALLYAN-PLACE [PIIP)

Play

FHP [LAPIP)

! UNRECOVERABLE
Range of Uncernainty 5

.

Nt i Bcale

7. SITEwISIT

A persanal field examination of these properties was not considerad to be necessary because the
data availabla from the Company's records and public sources were satisfactory for our purposes.

20 CBRaPIIEN 7c-oieum engincering e,

287



Aliachmant 1

CHAPMAN PETROLEUM ENGINEERING LTD.
CRUDE OiL
HISTORICAL, COMSTANT, CURRENT AND FUTWURE PRICES

October 1, 2021

AR Synthetic ‘Wesltern Canada Euxchamge
W 1] Brent Spat [ICE)[2) Crusde Price [3) Salect [4) Rate

Date JUS/ETE SUE’STH SCDMNSTE SCONISTE SUSSCON

HISTORICAL PRICES

2012 B 05 111.83 92.56 .10 1.00
2013 ar.88 108 56 10017 TS 087
204 8312 9543 10107 207 0.9
2015 48 60 53.32 B2AT 4633 o.a
HHE 4317 45.08 5798 38080 0.7a
T &85 B4 75 87.75 4583 [ A
e 64,82 T1.64 78,08 5047 0T
2Z0e 57 .00 54,11 T5.28 5786 0%
2020 J54 4340 &8 TH 705 0TS
2021 2mos. B4 80 BF.56 T4.76 6547 0.80

CONSTANT PRICES (Tha average of thi first-day-of the-maonth price for the preceding 12 manihs-SEC)

56.36 58,8 E8.9T 55,83 0Ty
FORECAST PRICES

2T oo T5.50 79,28 arm 7047 080
202z 72,50 76.13 B8 B7.44 08D
2023 89.50 73548 TH.51 E4. 40 0UBd
2024 BE 50 .83 TETE E1.38 0Bl
2025 6783 .22 Tra B2.71 0.&D
2035 69,19 7285 8.1 34,08 DL&d
SET TO.5T 7410 20,84 6548 0.0
2028 71.98 T5 58 &2.61 B a1 (L&D
A TI3.42 ] B4 8337 L] 5]
2030 7485 TE S BE.24 65 06 0.80
31 T6.3% B0.21 LR E T1.37 0.80
2032 T 1.8 BOOZ 72.92 .80
2033 74T 8345 G147 74,50 0.80
2034 8108 B&.12 9396 T6.11 0.80
2035 82.68 86.62 9599 TF.rh 080
2036 B4.34 B A% 88.05 7942 080

Escalated 3% thersatter
hioles: [1] ‘West Texas Inbarmedeate quality (D2052) crude (40APT) landed in Cushing, Oklahoma,
(Compotve WTI futum of prices ane: SUSTE TRSTE i 2021 SUST1 1VSTE in 2002 and SUSE BASTE n 2003)

[2]  The Brenl Spot price s astimated based on hisforic data.
13 Equivaleni price for Light Sweet Crudae (D2552) & Syrthetc Crude landed in Edmonton
i8] Western Cannda Select (20, 54P1), spot price for B.C., Alberla, Saskalchewan, and Maritoba.
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EXECUTIVE SUMMARY

This Executive Summary presents an overview of the Company's properties and results of the evaluation
and, in particular, addresses the informalion requared by the European Securilies and Markets Authority
(ESMA), Section 132,

{a) Details of the reserves baing evaluated have been established under COGEH (M1 51-101) standards
are presented with their associated net present values on the attached Table 1 in the Summary and
repeated on Table 4 in the Discussion of each of the three properties in the report. The production
and cash fliow analyses are presanted in Tables d4a, 4b and de, for the Proved Developed Producing
and Proved Plus Probable Developed Producing and Proved Plus Probable Reserves, respactively,

Tor each property.

(b} The anticipated project life of these overall propertes based on the astablished Proved Plus Probable
Reserves also 15 to 20 years,

[c) The Company owns a 45% working interest in the Ezzacula Concessicn and a 100% warking infarest
in the E| Bibame and Robbana Concessions, which are located in the Jaffara Basin on coastal Tunigia
Ezzaouia and Robbana, which are onshore and El Bibane, which is 18 km offshara. Tha E| Bibane
CONCESson covers 56,340 acres (228 Km2), Ezzacuia covers 9884 acres (40 Km2) and Robbana
covers 11,861 acres (48 km2). The combined fields contain eight active wells. The Block is governed
under a fiscal regime, the terms of which are presented in Table 1 in the Discussion of each property.

{d) These concessions are located onshore and offshore as describad above, in a highly developed oil
and gas region in Tunisia. The ail fields produce from the Cretaceous and Jurassic formations and
are generally pipeline connected o major facilities for sales. Gas is used in the operations and n
s0me cases reinjected, bul once exploited can be marketed 1o a local alectricity genaration facility.

(e} The results of this evaluation are based on facts and assumptions typical of this type of engagement.
It showld be noted that under COGEH Section 7.8.2 evaluations are conducted without consideration
of the avalability of capital for funding the scheduled development. The product price forecasts used
for this evaluation, shown in Attachment 1, are based on history and analysis and reflect the industry
consensus as of the effective date of the report, however variations may occur and the variations
could be material

2 m.m:mm. —

290



SUMMARY OF COMPANY RESERVES AND ECONOMICS

INDEX
Forecast Prices and Costs
Table 1: Summary of Company Reserves and Economics — Before Incomsa Tax, . . 25
Table 1T:  Summary of Company Reserves and Economics = After Income Tax...... ... 26
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EL BIBANE CONCESSION
TUNISIA
DISCUSSION

Property Description

The Company owns a 100% working interest in the El Bibane Concession, in Tunisia, It is comprised
of 56,340 acres of land (228 Km squared) and is localed about 18 km offshore Tunisia in 25 feet of
water depth. The Concession currantly contains a total of three wells, including one oilfgas producer,
which is under a gas cycling scheme, a gas injector and one suspended well. A number of former
producers have been abandoned. The oil reserves from this resenair are praclically depleted and full
gas cap blowdown is imminent, a8 dicussed [atar,

Production is subject 1o a complex fiscal regime specifying the gavernment royaltlies and taxes, which
vary according to an "R” factor, The “R” faclor is the ratio of accrued nel revenue divided by the lotal
accrued expendiures. The criteria for gas and oil are slightly different,

A map showing the Concession boundary and producing well locations is presented on Figure 1 and
the degcriplion of the ewnership and details of the fiscal regime i summarized on Tabla 1.

Geology

The Concession is within the Jaffara Basin, 8 WNW-ESE trending Permo-Triassic, extentional basin,
which occupies a hinge-zong batwaen the Palasozoic Berfine/Ghandames Basin (o the SSW and the
Jurassic to Tertiary, Pelagian/Sabratah Basin to the NNE.

The El Bibane structure is a faulted four-way dip-controlled anticline. The producing resenvoir on the
concession is the Cretaceous (Alblan) Zebbag carbonale, as shown on the Stargraphic chart, Figure
2a. The Cretaceous Zebbag reservoir is the Lower Zebbag formation, a slightly calcareous dolomite,
which conlains a gas cap and an ol leg underlain by water. A depth structure map at the top of the
Zebbag is presented on Figure 2b.
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Total Proved Developed Producing Reserves of 22 MSTB of oil, 5,866 MMscf of marketable gas and
130 MBbis of condensate have been estimated for the Zebbag reservoir, These reserves have been
based on the assumption of the continuation of the existing oil production from EBB-5 and gas cycling
scheme with injection into EBB-4H, during 2021 and 2022, after which full gas cap blowdown would
be imitiated. A local markel axists for the gas, as feedstock to a nearby electrical generation facility,

Incremental Probable and Possible gas and condensale reserves have been estimated for the
recovery of the gas under various less cerain scenarios. The original gas in place has been
determined to be about 29,100 MMscf, of which 22 620 MMscl have been produced, (some of which
may have been recycled gas). A volume of 18,810 MMscf has been reinjected, therefore only 3,810
MMscf have actually been removed from the reservoir, leaving about 25,290 MMscf currently in the
FESErYOr,

To efficiently recover the gas in blowdown, two circumstances need 0 be considerad. The gas has
been reinjecied downdip from the crest of the reservoir and water encroachment has been
aexperienced during the cycling phase.

We have made conservative assumplions that for Proved reserves approximately 25% of the gas
would be recovered producing both wells at a combined rate of 3,000 Mscfiid. Similarly, for the
Probable reserves we have assumed thal 50% of the gas would be recovered at a rate of
6,000Msclid add for Possible reserves T5% of the gas at 9,000 Msciig,

A summary of the Reserves is presented on Table 2 (wo pages). The production forecasis for each
case are damonstrated on Page One of the economic analysis, Tables 4a, 4b and 4¢,

Production
Current production from well EBB-5 is averaging 80 STB/d, and 6,000 Mscf/d of associated gas. The
§as is being processed for condensate recavery at about 14 Bbis/MMscl and all the gas not used for

operations is being reinjected into well EBB-4H.

Commencing in 2023 it has been assumed that full gas cap blowdown would commence, as
discussed above.
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Product Prices
A 2021 blended oilfcondensate price of 381.28/5TB has been used for this evaluation reflecting a
pramium of $2.00/STB against the posted Brent crude price throughout the forecast, resulting from
the high guality after blending with condensate. A gas price based on the World Bank European
Forecast has bean used, in the absence of more definitive information,

Capital Expenditures

Total capital expenditures of 58,000,000 have been estimaled for the overall property, which includes
well work related to the gas cap blowdown and gas faclity upgrades

The capital expenditures are presented in Table 2a. Abandonment costs are summarized on Table
3ty

Operating Costs
Operating costs have been estimated to be 31,750,000 per yvear and an addibonal $120,000 per well
per year (fed) plus $4.00/STB and $0.50/Mscf (variable), based on our best judgement from
imformation from ather properties in the area.

Economics
The results of the economic analysis are summarized in Table 4 and 4T for the before and after-tax

cases respeclively, The full economic analyses are presented in Table 4a, 4b and 4¢, and have been
presented in spread sheet format to allow for proper handling of the fiscal regime,
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OCT. 2021 JOB No. 6773 FIGURE No. 1
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Tabla 1

Schedule of Lands, Interests and Royalty Burdens
Detabar 1, 2001

Zgnith Emergy Lid

El Bibane Concession, Tunisia

Ezzaouis Concssion

Nate: [1]

Appraised Inberest Royalty Burdens
Gross Working Royalty Basic Chirridng
Acros % % % %

228 Km squarsd 100.0000 : 1) .

{56,340 Apras)

The rosalty rade is determined by an "R Factor, which is the rato of acorwed not camings over the
iodal Bocrudd Bap-andinees

Ll ias

Royalty Rase = ¥, 2% When H Fatloris <05
5% 4% 0%n0Aa
T 6% O&m 11
0% &% 1.im 15
1% % 1.5mZ0
4% 10% 2025
155 1% =28
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ZENITH ENERGY LTD.
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TUNISIA
STRUCTURAL CONTOUR
DEPTH MAP ON ZEBBAG FM

ClL=20m

OCT. 2021 JOB No. 6773 FIGURE No. 2b
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Takie I

Summary of Gross Resarvos
Ohchokar 1, 3821
El Bilsane Costassion, Turisia
CuTessl or
Initial AP Ltimate Cumigl ative
Rate Ceravity Raserss Production Rengrens
Dascripsian ST (g (WETH) IWETH] [MSTH) ER e
LEGHT & MEDIUS Ol
Eronid Diveiogad Prodecing
Epg.4 Zntiag B0 kL] 3,137 3115 32 Fig 3, Tabls 44
Tatal Proved Duvaloped Producing BO 1,137 1115 3
Tetsl Proved 5157 3113 i
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Tatle

Swmmary of Gross Resources
October 1, 2011

El Bibars Conceasion, Tunisia

Productad
Initiad Fate Raw Gas Sales Gas MiGLa
_Description Blasfia {MMuct) {MMecd} {MBbis} Relerance
Agsotiated Gas
Proved Develgped Produsing
Gas Cap Bwdown Fabbag 3,000 £ 547 L RRE 135
Tedad Proved Developed Produecing 517 5,886 134
Eratable (ineramantal]
Gas Cop Beratoen Zobtag 1000 B 128 5515 BE
Tetal Prahnbla [ R i ] 5,515 a5
Pogbie {incramsaiall
Gas Cap Blowdown Letag 3.000 A A2 g Rah AG
Todal Possibls 6,333 5600 ag
36
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Table 3a

Summary of Antlcipated Capital Expenditunes
Deevelopment
Octobar 1, 20210
Zenith Energy Lid

El Bitarw Concession, Tunisia

Capital Gross Bed
Irraaid Capital Capdtal
Descripbion Dt Operaticn %% 13 M5
Resorves (all cases
Gas Cap Blosdiowm 2022 Equip EBE-5 and EBB-4H for gas peroduction il 3,000 3,000
Gax Cap Blowdown 2073 Gas Faciity Enhancamsn 00, D000 5 000 & 000
Tedal Contingent Resources 8,050 f R

o= M3 mwans thousdnds of dulles.
Thae albcree cogetnl values are capressod in berms of curent dollar values without escalalon
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Summary of Anticipated Capital Expenditeres

Table Jb

Abandonment and Resioation

Cetober 1, 2001
Znndth Enargy Lid

El Bibarne Concesslon, Tunisla

Waell Paramaftors

Capital Gross
[T Capital Capltal

% M3 M3

]

Tz produtreg qas walls
O inactive will

M mapars thousands of dollams.

P Cee 1,000 1,000
LICHIER Y] S0 S0
1. 808 1,500

The above capial values ane expressed in lenrs of cument collar valuas witheis escalation
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Summary of Domparry Sesbrves 8% Eonomecs
Bofore Income Tax
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Lighi Qe Hatral Gas WGL
METE BBt Mzhu L Sl &1
Lascrgtan _Gmss  _ Rel  _Gress  Bel  Grosa Mt Usdmc  Syewr 1 _Fiiyear T0wres
F (o Ppluges
PROVED
Proved Coveinped Prodering
Ol ProchuctoniDim Cig Biwdoen Tablag 77 ki = i & 17 o 11, . el & e P 1.0
Total Froved Dewsioped Producing o] ¥ 5 BE = 4%y Lk ] 12 11,850 B [ % 4591 1)
PRDEARLE
Fronanis Dy Pooutey | reremeri |
T Pach T S (D [ Tl i 5 515 5113 B i} EEE - m3 FLE 17 500 14188
Tirtal Frohabis Chevpbagerd Proguing @ ] AR 2113 (23 4 ] ALIFT TL63E Nt (] 14,188
Torul Proved Fius. Prodotds Dot Prod s sg e H BRG] 3,588 ik I 4193538 M I AN AT
PR E
s Ceresiopas Doy (nonrgh
1051 Primty bl i Fowriam Sebinag ) B 5850 5.208 29 Bi 2301 258 M BaE 18623 14 088
Total Possibie Derwloped Producing ] ] 5,880 L% ] (2] 1] 2831 FER 1 20845 14933 LI
"l Prevved Ples Probable Plus Possibia x3 m iTEME 1%ITa 04 1 T ST SEE1A &T5AT LEETHE LTS

M Fobairl adasideicdi of dallan.
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EZZAQUIA CONCESSION
TUNISIA
DISCUSSION

Property Description

The Company owns a 43% working inlerest in the Ezzacuia Concession, in Tunisia. [t is comprised of
9,884 acres of land (40 Km squared) and is located onshore near the Gulf of Gabes, east of Djerba
Island. The Concession containg a total of 16 wells, including four oil producers, two is shul-in, two
water injactors and eight wells which are suspended.

Production is subject to a complex fiscal regime specifying the government royalties and taxes, which
vary according to an "R” facior. The "R” factor is the ratio of accrued net revenue daided by the total
accrued expenditures,

A map showing the Concession boundary and producing well locations is presented on Figure 1 and
the descriplion of the ownership and details of the fiscal regime is summarized on Table 1.

Geology

The Concession is within the Jeffara Basin, 8 WNW-ESE trending Permo-Triassic, extentional basin,
which ocoupies a hinge-zone between the Palasozoic Berfine/Ghandames Basin lo the 3SW and the
Jurassic to Teriary, Pelagian/Sabratah Basin fo the NMNE, There are two producing reservoirs on the
concession, the Jurassic M'Rabtine sand and the Cretaceous Zebbag carbonate, as shown on the
Startigraphic charl, Figure 2a

The M'Rabtine reservoir rock is composed of thin channel sands. The principle hydrocarbon bearing
reservoirs are stacked della distributory sand bodies, which can be subdivided inlo an upper interval
(M1-M3 units) and a lower interval (M5-MB units), separated by the midgdle M4 unit. In addition, the
struciure can be divided into several main and minos faull Blocks, as shown on Figure 2b. Currently,
threse to four wells are producing from the M'Rabtine and there is potential for additional development
on this siruciure,

U L0 1] F | m—r
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The Crelaceaous Zebbag resenvoir is a highly fraclured, vegular dolomite, which is subdivided into
four layers (Z1-Z4), all within the Middle Zabbag member. This resenvoir is almost depleted due lo
waler encroachment from below, with only the: highest structural well still producing.

Resarves

Total Proved Developed Producing Reserves of 472 MSTB of oil have been estimated for the four
producing wells based on a conservative decline analysis ol past production performance. Of this 64
M3TB have been eslimated for the Zebbag zone, preducing from well EZZ-10, and 408 MSTE for the
M Rabting, producing from wells EZZ-1, 9 and 11.

Incremenial Probable Developed Producing Reserves of 505 MSTE of oil have been estimated for
the same wells plus well EZZ-17, which is scheduled for a pump repair, based on a best estimate
decline analysis of past production parformances.

Probable Undeveloped Resarves of 6,352 MSTE have been estimated for three additional wells 1o be
drilled for production from the M'Rabting zone, Well EZZ-18 will be a side-rack of the exisiing wall,
wiell EZZ-4 will be a redrill of the former well on that locaticn and well EZZ-19 is a strategically located
imfill weell,

A summary of the Reserves is presenied on Table 2. Selected decline rates for aach well and the
starting point production rates are demonstraled on Page One of Tables dadb and dc. The
normalized production plot which has been used as the analog performance for the new drills is
presented on Figure 4.

Production
Currant production from four wells is averaging 454 STBId, the main production from well EZZ-11, at
265 5TBd. These rates are anticipated to continue their historical decline until the economic limil is
reached. Forecasis of the produclion can be seen on Page One of each economic analysis files,

Table 4a, 4b and 4¢.

Initial rales, forecasts and timing of the undeveloped wells can be seen on Page One of Table 4c, the
economic analysis for Proved Plus Probable reserves.

Production history graphs of the wells of interast are presented in Figures 3a through 3h.

o8 CRapman v engimoering Lod.
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Product Prices

A 2021 oil price of 75.28 $/STB has been used for this evaluation reflecting a discourt of $4.00/STB
from the posted Brent crude price throughout the forecast.

Capital Expenditures
Total capital expanditures of 526,000,000 (11,700,000 net to the Company) have been estimated for
the overall propedy, which incledes a pump répair or replacement for EZZ-17 and three wells o be

drilled plus some facility upgrades,

The capital expenditures scheduled for each case are presented in Table 2a. Abandonment costs
are sumrmarized on Table 3b

Oparating Costs

Dperaling costs have been estimated 1o be 34,000,000 per vear and an additional $90,000 per well
per year (fiwed) plus $54.00/5TB (variable), based on historical and buwdget information provided by
operator of the property.

Economics

The results of the economic analysis are summarized in Table 4 and 4T for the before and afler-tax
cases respeclively. The full economic analyses are presented in Table 4a, 4b and 4c, and have been
presented in spread sheet format to allow for proper handling of the fiscal regime.
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Tahbla 1

Schedule of Lands, Interests and Royalty Burdens
Octobar 1, 2021

Zenith Energy Lid

Exzsouia Concession, Tunisia

Appraised Intarest Royalty Burdans
Gross Warking Royalty Baslc Owerriding
Description Acras k) W = B
Ezzacula Concassion A0 K sguared 45,0000 - [ .

Mola:

i1

(9864 Acres)

The rovaly rale s detarmined by an "K° Faclor, whash is tha ratd of sccorusd nl
aamings cvar the tofal accreed axpandiunas

Hoyalty Rale = Fu Whan "R Faclor ig < (5
% 0508
i1 0B
10% 1ita1s
12% 15020
14% 2025
15% =23
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Tada T

Summary of Gross Ressres

Dchabar 1, 2021

Erasomii Domciasion. Tunisis

Currant or
Inmial Pl
LY Girawity
Duscrigtion STaud D)
LIGHT & MEHUM OIL.
Eroyed Dirvalonisd Producsny
EZXZ-10 Zabbag & an
Frs-i W Ta a0
Exz @ R 2 &0
Exzr-11 P Raterm 240 &0
Totsl Proved Deesloped Producing A0}
Total Proved
Prebatie
Probabils Duveloged Producing (intrementsl)
EZZAG Zemhay ¥ 4
Eea-1 MrHabne 2 A
Err-g WHabnne i} 40
Erz-11 WRabine i ETi]
EXZ AT LR b 18 ED]
Toisl Probable Developed Pradesing {Ined)
Tolal Preved Plus Probable Developed Producing
Profably Linieseoged P Gt
Proved Plus Probaibky Producing (i) g &0
EZZ-18 MTsbiing i bk &0
EXF-4 M Rabbing a i Lo
ELZ G Rl a M &5
Total Probatlia Usdaveloped
Total Proved Plus Prohabis
64

Uitimate Cumulati
Raxgrvan Prasdaciian REserees
[MESTE] (MSTE) [METH] Rafarance
8,7 5728 B4 Fig a, Tabis da
1,578 1 484 o) Fig 3b, Tabis 4a
1,14 1 a0 M Fig Jc. Tosle 4n
1, T8 2492 2851 Fig 30, Tobis 4a
12,883 12,380 472
12,883 12380 LEF)
0 Q 0 Fig 3e Table 4b
] 5] B Fig 3 Tabwm 40
T o 18 Fig 3o Tatie &b
k[ F [+] 182 Fig ¥, Table &b
173 ] 173 Fig 3 Tabde &b
05 ] W5
T
(i ] 1} E26  Table dc
1,837 o 1837 Ansieg
1,010 o 1#10  Analcg
1,87 ] LATS  Analog
8,353 [ 8352
19,704 12,380 L o
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Figure 3g
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Figure 3h
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Tabde 3a

Summary of Anticipated Capital Expenditures
Ciewn bopmant

Oetodar 1, 2021
Zenith Enargy Lid

Exrscuis Concedsion, Tunisla

Cap#al Gross Het
Infenesi Capitl Capital
Degacrigtian Dt Operatian b3 M5 L]
Erobable Developed Produng
EZZ-1T 203 Workower - Pump Rops of rplstisipn| 425 0000 1,060 450
Total Probable Develeped Praducing 1,800 453
Erobable Undgygioped
EZI-18 2022 Sudetrock eonisting wel 45 0000 4,300 1,850
EZF4 2023 Rl Phey DCaion 4% D00 9,000 4 050
EZZ-19 254 infll botwoon EXZ 1 and EZZ 2 45 (300 1, (3 4 650
Ezzaouia feld ER  Faclity Upgrade 45 DO00 2 800 1,260
Todal Probabde Undevelopad 23,000 11,250
Tatal Probable 26,000 11,700

Holn ME maans thousands of dallas
Tl abord cagilal vales arg pxprassed in teems of curent dollar waliss withool sscalaicn
Uniess detals am kngan, dnlling Gosts: harod D0 &0l 0% Inkangible and 30% Tangibie for tax purposns
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Tabie 3o

Sumsmary of Anticipated Capital Expandituros
Absndonment and Restoration

Detober 1, 2031
Zenith Energy Lid
Exzaocuia Concession, Tunisla

Capital Gross Met
Intenewl Capital Capatal
[Description Wall Parsmibers % M3 [H
Proven Developed Producing Wells
Erraouia Fiald Wells Four producing walls and hag Ngoian 45 000 3,000 1,350
Ezzaula Fisld Facites Ceniral Facltes - Decommissoning 4% D000 TBD
Inpine vwolls Tn inaCinog vepls 45 0000 000 2250
Total Proved Dovelapsd Producing E,000 1,600
Proven Plus Probable Develaped Producing Wells
Exzaciia Fasld Wiets Fhi producing wirls and b injacions 45.0000 1500 1,575
Ezzaouin Fasld Facilitios Cirdral Faciltios - Dacommissoning 45,0000 TEO
Inaciivg walk e inacing vegdls 45,0000 i 500 2025
otal Provied Flus Probable Deviloped Producing B.0D0 3600
Praved Plus Probakle
Erzaou Field Walls Eigii producing walls. grsd tad ingscion 45 DO & D0d 2,350
Erzminuig Fiphd Fociitiag Cantral Faciftes - Decommissaning 45 D000 TBD
Inaactive wells Eight inaclive wals 45 0000 4 000 1,800
Hal Prosdd Plus Probable Doveloped Producing 9,000 4,050

tobe:  ME means thousands of dollars,
Thes @DVE COpEAl values e axprassed in lems of cument dolkr values withoul ascaiaton
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Tty 4
Sismaraery of Coempiasry Raidrees gl Eodmdrms

Befoew Incoma Tan
Dectabesr 1, 23H

Tarsth Energy Lid.

Ecsosia Comcemnion, Tonimas
Haf T ﬁpprlll:! Imbmersmi
Carrealatrvs Cash F o QIT] - WG
[T
=] Wanral Gas [
METH MMt Mbtis . it 81
Dwmcripion — L Oross  Mel  GOeows  FWel  Undec  Shipear | VPRyear A%Rhyesr TR

Radered Calegory Formation Msmas
PROVED
Foowed Davelsped Prisheng

Four Prodeoens Detbey. W Fabien a3 9 o ' o ] ) Bar§ 1, ol 1380 1417
Total Proved Daveloped Producing 93 i [ [ ] ] L] By 1,058 1,181 1447
FROBABLE
Lrpstis Sorrpiopsl Proshseirg [noremanisl]

Foon Pecchucns fobbtag MRz 2 05 4] f fi [-] 5133 ToaT [ Mok R 4,840
Totsl Probusbis Dby e =g Fr i 08 [ ] [ & [ FEaT LiTH 5480 e
Total Froved Mus Protabls Dewicped Producing £ ] T [-] ] 1] -] s8I EE ir] rars &N f LT ]
Frobane Unoeveieped

T Wy i Qi MR FI. L] HL [ =] [} g 173 8E FrlT B8 57 405 N
Tiptal P piwaisbe U redirenbaped I HH I [} -] L] ] 120845 054 &8 240 LRt ] &7
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Tailal Pravaedl Pled Prababis 1ma 25388 b o ] B THLITE FiE ] TaE8 55,140 AT B
Y meman thaumanss ol Ssllea
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ROBBANA CONCESSION
TUNISIA
DISCUSSION

Proparty Description

The Company owns a 100% working interest in the Robbana Concession, in Tunisia. It is comprised
of 11,861 acres of land (48 Km squared) and is located on the Djerba Island in the Gulf of Gabes, as
shown on the Map Figure 1. The Concession comains one ol producer and one temporarily
abandonead wall.

Production is subject to a complex fiscal regime specifying the government royalties and taxes, which
vary according to an "R factor. The "R” facior is the rafio of accrued net revenue divided by the total
accrued axpendilures

A map showing the Concession boundary and producing well locations is presented on Figure 1 and
the descriplion of the ownership and details of the fiscal regime is summarized on Table 1.

Geology

The Concassion is within the Jaffara Basin, a WNW-ESE frending Perma-Triassic, extentional basin,
which occupies a hinge-zone between the Palaeczoic Berfine/Ghandamas Basin to the S5W and the
Jurassic to Tertiary, Pelagian/Sabratah Basin to the NNE. There are two producing reservoirs on the
concession, the Jurassic M'Rabline sand and the Cretacecus Zebbag carbonate, as showmn on the
Starligraphic chart, Figure 2a,

The Robbana area was subjected Io an episcde of Late Triassic to early Cretacecus rifling, which
created a low area during the deposition of the reservoir sandstones of the Lower Cretaceous
Meloussi formation. The Meloussi farmation consists of a series af thin sandstone units separated by
inferbedded shales and dolomites. An Upper Cretacegus wrench faulling episoce caused an
invisrsion of the depasilional low in the Robbana area creating the present folded struciure, as shown
on the map Figure 2a. The Robbana streclure s bunded to the soulhwest by a nonmal faull with over
1,400 meters of throw at the Meloussi reservair level. Closing faults of lesser magnitude bound the
feature in olher dinection.
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Reservis

Although one well, ROB-1 s currently producing, no proved reserves can be assigned due fo the
economic criteria nol being satisfied. Howewver, with the inclusion of the production from twio well
lecations to be drilled the economic threshold would be met, therefore probable reserves of 42 MSTEB
have been estimated for well ROB-1, based on its historical performance trends.

Probable Undeveloped Reserves of 700 MSTB have been estimated for two locations on the
Robbana structure to be drlled in geological advantageous positions. Reserves have been
established from conservalive analogous projections of early performance of ROB-=1.

Incremental Possible Reserves of 281 MSTE of oil have bean estimated for the same wells based on
a besl estimate analogous projection from the same ROB-1 early data.

A summary of the Reserves is presented on Table 2, Selected decline rates for each well and the
starting point production rates are demonstrated on Page One of the economic analyses, Tables
4a.4b and 4c. The ROB-1 early production plot which has been used as the analog performance for
the nesw drills is presented on Figure 3.

Production
Current production from well ROB-1 is averaging 20 STB/d, and as menbioned above is under the
economic hreshold for reserves assignmeant. However, with the inclusion of production from the two

planned locations, ROB-1 will continue producing al its nistoncal decling rate for several more years.

Initial rates, forecasts and timing of the undeveloped wells can be seen on Page One of Tables da
and 4hb, the aconomic analysis for Proved Plus Probable resenves,

Product Prices

A 2021 oil price of 61,88 3/STE has been used for this evaluation reflecting a discount of 54 .00/ISTB
from the posted Brent crede price throughout the forecast.

> m.mamm_
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Capital Expendifures

Tolal capial expenditures of 512,120,000 have been estimated for the owerall property, which
includes the drilling of two wells and the related cost for equipping and tig-in.

The capifal expenditures scheduled for each case are presented in Table 3a. Abandonment costs

ara summarized on Table 3b

Operating Costs
Operaling cosis have been estimated (o be 3500,000 per year and an additional 530,000 per well per
year (fixed) plus $4.00/STB (variable), based on historical and budget information provided by
operalor of the proparty.

Economics
The results of the economic analysis are summarized in Table 4 and 4T for the before and after-tax

cases respectively. The full economic analyses are presented in Table 4a, and 4B, and have been
presented in spread sheet format to allow for proper handling of the fiscal regime.
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Table 1

Scheduls of Lands, Interesis and Royalty Burdans
October 1, 2021

Zenith Energy Ltd

Robbana Concession, Tunisia
Appraisad Interest Royalty Burdens
Gross Working Royalty Basic Owerriding
Description Acras % % % )
El Bibang Doancassion 48 Krm squarad 1040 0000 = |1|

Mola:

[1]

(G884 Acras)

The royalty rate is delermined by an "R Faclor, wihich is lhe rabio of accrued nal
earmings ower the tolal accrued expanditunes

Royalty Rale = 2% Nhen "R" Fachor is <05
5% 0508
T 0Bt 1.1
109 11315
129% 150B20
14% 20m25
15% =25
* CHaPMaAN :ccoeun engineering Led. —
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Bescription HTRA _Deg}  _ {usTH] [METH] TMSTE) Alavaras
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R lhgin € 0 a1 510 Ealv] o
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= o o b_ -
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Table 3a

Swmmary of Anticipated Capital Expenditures
Oevoloepmard

October 1, 301

Zenith Erergy Lid

Rabbaena Concession, Tunisia

Capital Groas Mot
Intgrest Capital Capital
Descriplion Dk Dparation k) 5] 4]
FProbable Undgsaboped
R a2 DOvill -I:.'-EITIIPIIHLD and he-in 100 DG 000 B, 00
ROE-4 20FY Dl Comphite and tis-in 1000000 5 000 B, 000
Todal Probable Unideveloped 12,000 12, 0403

e MG moans (Reukbnds of dollars.

The above capilal values are sxpressed in lerms of owrend dollar values sithoul escalation
Uripss derlnis ang hedeen, Orilineg Sosts Puined i 5001 PO Inlangible and 30% T-E'lq'.‘.i:'f-:l 3% purposes

100
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Table 3k

Sumemary of Anticipated Capital Expenditures
Abandanment and Redtoration

Octobor 1, 2021
Fanith Energy Lid

Retibans Concassion. Tunisia

Capdial Gmoas Pzt
Inkerest Gapital E-*ll.l
UH:HEH-M- Well Parameiors L3 M5 M5
Probable & Possible
Rgbbang Figld Wialks Trree producing wolls 100 0000 1,500 1,500
Inacive wells Qi inpciag wanll 100 00 S0 500
atadl Preved Plus Probable Developed Producing 2000 2,000

Bealy Mi meana thousands of dollsrs.
Thiz s Captal VDS ang eapressad in beems of cunmnd doliar valsss wilhoul escalaion
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TABLE P-1
PROSPECT SYNOPSIS
TRIASSIC PROSPECTS

El Bibane and Ezzaouia, Tunisia

This Summary contains the information reguired o be disclosed under NI 51-101, Sec. 5.9, More details
regarding the prospects are presented in the Report Discussion, which follows.

1. (a) The Company owns a 45% working interest in the El Bibane Concession and a 45% working
interast in the Ezzaoula Concession on which Triassic Prospects have been identified, based

predominantly on seismic interpretation,

(8] The subject lands are located in the Jeffara Basin in Northern Tunisia. El Bibane is ocated aboul
18 Km offshore in 25 feet of water and Ezzaouia is onshore near (he Gulf of Gabes and east of

Dijerba Island.

(c) The expected product from a successful prospact is natural gas,

(d) The predominant risk on these praspacts is the trap and seal which may have been breached due

o faulting.

(e} The economic and risk analysis, justifying undertaking these projects is presented in the following
Discussions and a summary of the combined "before and after risk” values for the Forecast Prices

and Cosls Case are presaented below:

Company Net Value, Thousands of Dollars

Bedore Risk After Risk
Undiscounted 3,908 869 392,999
Discounted @ 5%iyeaar 2,384 619 224 208
Digcounted @ 10%/yvear 1,528 652 129,774
Digcounted @& 15%hyear 1012377 T3 756
Discounted (@ 20%/year 680,078 36,186

2. (a) This report was prepared by a "Qualified Reserves Evaluator and Auditor” who is independent of

the Company.

(b} This evaluation has been prepared in accordance wilh COGEH standards.

112
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(e} The Prospeclive Resources evaluated in this report are sub-classified as a “Prospect” on the
grourds that definile drilling locations can be identified and plans o drill have bean considarad.

{d) (i) The applicable resource definitions are contained in the Introduction to this report.

Prospective resources are those quantities of petroleum estimated, as of a given date, 1o be
potentially recoverable from wundiscoversd accumulations by application of future
devalopment projects.

(i} The effective date of the evaluation s Oclober 1, 2021,

(i} The significant positive and negative factors relevant 1o this estimale are as follows:

Posithve Aftribules

« If a discovery is made these prospectis could be vesy large accumulabons, as
demonsirated by other Triassic reserairs in north Africa

« f(he zone of interest has been kKenbified by seismic

& the prospect is located in an aclive oil field with ample services and infrasireciore

» the economic and risk analysis suggests a viable project

Negalive Allribyl
= there is not a lol of data bo describe the reservoir characteristics

+ there is no direct analog to develop a highly confident production profile

= in the event of a large discovery a majpor pipeling will need to be constructed

(1) A) The lotal costs o fully develop the Best Estimate discoveries would be 3695 million
(2512.5 million net to the Company’s. inlerest)

(B} Tha initial deilling is expeclted to commeance in 2022, First commercial production is
anticipated by 2023.

(C) The recovery lechnology would be primary natural gas expansion.

(D} This is a conceplual discovery and developmanl

13 m.mwm_
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SUMMARY OF COMPANY RESOURCES AND ECONOMICS

INDEX
Fargcast Prices and Costs
Takble 1: Summary of Frospective Resources and Econamics 115
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Takds 1
Sumemary of Company Prospsctive Resourcsd and Feanomica

Detober 1, 2031
{85 ol Bepaember 30, 2031}

Tenith Energry Ledl
Resourcad Cumulative Cash Figw (BIT) - ME
fet o]
M Mncl Desoounbed ol
Dencription

Gross [T Undige  SWhwas 18%pear 13 hymar Tohhymar

BEFORE RI
Asithratic Average

El Bigang - Triassic Peospe BET 263 EI3 556 2 §15,000 1, TR 1,168 357 TEL MY 034 Sl
Exzacuia - Tnosss Prospoct 230,585 204,565 33, Ba S THE 361,208 TERMG 145, 5
Total Belore Rish Ansmetic Aviriga 917 848 azan 3908888 LML ETR 4,519 652 102,377 B, 07
AFTER RISK

El Bt - Triansic Prosgact 8 T A2 257 2648 500 {52 087 &9 A58 51337 10455
Erraceis - Trigsss Prospec i3 IET 79,338 128,454 71,373 3 AR 1419 3,70
Tobal &her Risk 104,004 91,594 gz g9 174,209 129,77 T2, ThE 15,186
W§ means thousands of dalura
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EL BIBANE TRIASSIC PROSPECT
JEFFARA BASIN, TUNISIA
DISCUSSION

Property Description

The Company owns 8 100% working interest in the El Bibane Concassion, in Tunisia. It is comgarised
of 56,340 acres of land (228 Km sguared) and is localed about 18 km offshore Tunisia in 25 fest of
water depth. The Concession confains a tatal of three wells, including one oillgas producer, which is
under a gas cycling scheme, a gas injector and one suspended well,

Besides the producing formations the sesmic interpredaton over these lands indicates a deaper huge
Triassic structure, originally identified by Marathon Petroleum, the original company to hold this
concession. This portion of (he report = an avaluation of the Trassic Prospeact on this concession.

Production will be subject to a complex fiscal regime specifying the government royaliies and laxes,
which vary according to an *R” factor, The "R” factor is the ratio of accrued net revenue divided by the
total acerued expenditures and is slightly different for gas production than for i,

A map showing the Concession boundary and Triagsic Progpect oulling ks presentad on Figure 1 and
the descnpbon of the cwnership and details of the fiscal regime is summarized on Takde 1.

Geology

The Ras Hamia B Formation is the primary natural gas prospect in the Middle Triassic for the EI
Bibane block. The Ras Hamia sandsiones and equivalent age sediments, such as the Trias Asgilo-
Greseux Formalion are major hydrocarbon reservairs in the  Ghadame/Berking and Melchir Basins in
Tursia and elsewhere in Morth Africa. This interval has yet o be penetrated in the El Bibane
concession, however a number of wells in the vicinity of the Company's blocks have encounterad the

Ras Hamia Formation.

For Triassic evaluation purposes the relevant geology begins wilh Ihe Silurian age Tannezuft shala, a
regionally extensive rich source rock. From regional control in Lybia it almast certainly exlends into
Morthern Tunisia. From Marathon's inlerpretafion, there B very little risk that a satisfactory mature

117
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source rock nof is nol present to feed the Trassic reserwoir on this concession. As the Triassic
uncanformably overlies the Silurian in many areas the migration route should not be a problem either,

The Ras Hamia Formation is a sand shale sequence at the top of Middle Triassic, unconformably
overlain by an Upper Triassic evaporitic and dolomitic sequence, which provide excallent regicnal lop
seals,

A straligraphic chart for this Basin is attached, Figure 2a and a stratigraphic corredation schematic
demonsirating the Ras Hamia B formation orientation is presented in Figure 2b.

Prospective Resources

Prospective resources have been estimated through the use of a Monte Carlo simulation (the Model),
which was found 1o be the besl means of representing the ranges of ressreoir paramelers and
resource volumes, in view of the degree of uncertainty in the parameters and kack of a definile analog
reservorr. However, the dala provided in material from Marathon was sufficient to establish confident
ranges for each parameter for input inba the model.

Prospective resources of 633,738, 326,669 and 1,101,338 MMsacf have been assigned o the Best,
Low and High cases for the applicable performance profile for each case. A shrinkage of 8% was
used o converl the raw gas to Marketable Resowces. For this evaluation, o be conservative, only
the primary product has been incleded. In reality thare may be significant liguid recovenias from this
gas, although there is no avidencs 1o demanstrata that circumsiance.

A summary of the Prospective Resources is presenied on Table 2 and the Tull Monte Carlo
presentation of inpuls and results is presented in the Appendix A

Productivity Estimates

Production forecasts have been developed for each case, based on reasonable expectations in
consideration of the resources to be recovered in approximately a 20-year life and the well count o
be drilled in each case.

The estimaled initial rate per well for each case is presented on Table 2 and the forecast is presented
an page one of aach of the economic analysis files,
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Product Pricis

For this evaluation a gas price based on the latest World Bank European forecast has been used on
par.

Operating Environment

This prospect is situated in an active onshore and offshore oil and gas field environment within
economic reach of 8 major gas pipeline connected (o laly and the rest of Europe.

Capital Expendilures

The total cost to fully develop this prospect [Best estimate) is 5383 million (3383 millicn net fo the
Company). This includes a seismic program the drilling, completion and equipping of four gas wells, a
kscal gas handling and processing facility and a 400 Km B” pipeling o the main gas export ling
Drilling costs were based on the data from the reserves portion extrapolated 1o the deeper 2one.

The total cost for the Low case, is 3338 million (338 mlion net to the Company), including only thres
wells, and for the High case 5465 million (465 net 1o the Company], inchuding six wells and a 107 line,

For the purpose of conducting a prospect risk analysis, we have assumed that the seismic cost and
driling of a D&A exploration weall would terminate the project. The net dry hole costs (capital
exposure) would be 330,000 thousand.

Capital expendilures for this project are shown on Table 3a and page one of gach of the economic
analyses Table 4a, 4b and 4z,

Abandonment and decommissioning cosls have been accounted for al 3500000 per well, in the final
year of production. Facilities would be assigned to or taken over by the government as prasented on
Table 3b.

Operating Costs

Fixed operating costs have boen estimated to be 510,000,000 per year plus an additional 5300000
per well per year,
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Variable operaling costs of 30.25/Mscl have been estimated for gas processing and handiling.

Economics and Risk

The results of the economic analysis, before income tax are summarized in Table 4, and the before
risk cash flows are presented in Tables 4a, 4b and 4¢, for the best low and high estimates,
respactively. The befare risk analysis for each case represaents the results of an assumed successiul
exploration program and development model having parameters which are considered to be
reasonable based on the information available. This defines the 100% Chance of Success (COS)
Casd.

A risk analysis has been performed {o delermine the feasibility of the Company participating in this
project and to determing the aftersrizk valuwe, ulilizing the "Expected Value® technigue. In this
procedure the Success Case, established by the arithmetic average of the best low and high
estimate results, s offsat by the Failure Casa (COS5=0%).

Thi failure case (COS=0%) is defined by the net capital exposure or amount of expenditure made by
the Company before deciding to stop further activity on the project. This might include one or more
dry holes and any land, geclogical or geophysical expenses undertaken prior fo drilling, The capital
axposure of this project net to the Company is 330,000,000 represanting the cost of drilling one dry
and abandoned exploration well,

The Success Case and Fallure Case represent the boundary condions for the risk analysis. The
afler-risk value is determined by applying the Chance of Commerciality (COC) to the equation: [Net
present value of Sucoess case al the designaled DCF% times COC, less capital exposure times (1-
coc)).

In eslablishing the Chance of Commerciality, consideration has been given to the Chance of
Discovery, which involves geclogical factors and the Chance of Davelopmant, which involves other
factors related to the hikelihood of full developmeni, once a discovery i5 made. The Chance of
Commerciality is the product of the Chance of Discovery and the Chance of Davelopment.

The Chance of Discovery, or geological lactors, include the four main geological components of a
petroleum system needed for commercial production: source rocks capable o generale enough
economic volumes of hydrocarbons, presence of reservair rocks of reasonable quality io accumulaie
hydrocarbons, a trapping mechanism with a good vertical and lateral seal 1o hold and retain
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hydrocarbons, and proper geological timing lo coincide with the hydrocarbon generation, expulsion,
resenvoir presence, and traps formation, and for hydrocarbons lo migrate inlo the trap.

The ranges of chance of success assigned to each of these geological factors can be qualitativehy
described s0 that COS 5% to 30% is unfavourable, COS 30% to 50% is questionable, COS 50% is
neutral, COS 50% to TD% is encouraging and COS 70% to 95% is considered favourable. A neutral
assessment would apply in cases of lack of data or informatson. The product of all four of these
factors results in the overall geplogical Chance of Discovery.

For this project the results of estimating the overall geclogical chance of discovery for the Triassic
formation is 15%, as shown in Figure 4. The source rock element was rated at 75% based on the
existence of prolific source rocks that have generated hydrocarbons in large quantities, as seen in
numercus producing fields in the basin. The rating of 75% was also given to the faclor of geclogical
timing and hydrocarbon megration that is proved via carrier beds, faulls and juxtaposition resenvoirs. A
rating of 65% was assigned to the resarvoir rocks' factor. The rating for the geological trap and
reservoir seal elements was estimated at S0%, based on the best geclogical assumplions that sirmilar
Triassic reservoirs experienced in the immediate area. Much of the above judgement was based on a
prosect summary developed by Marathon while the property was under its control,

The Chance of Development nsk factors nclude Economic Viability (production forecast, capital ang
operating costs and price forecast), Marketl Access, Production and Transporation Infrastructure
(facilities and pipelines), Regulatory and Social License, Corporate and External Approvals and a
Reascnable Timetable for Development (development plan). For this report, we have assigned an
overall Ghance of Development of 66%.

Far this praject the results of the risk analysis before income tax indicate thal in arder to achieve a 10
percent rale of return a minimum COC of 2 percent would ba reguired. Since we have estimated a
COC of 10 percent, the Company’s developmaent of this praject is considered feasibla.

The graphical presentation of thie rsk analysis and the supporting data and resulis, before and after
risk are shown on Figure 4,
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EL BIBANE
Ras Hamia

depth map

Source: Candax Presentation, May 2020, p. 39

ZENITH ENERGY LTD.

EL BIBANE CONCESSION
TUNISIA

TRIASSIC PROSPECT MAP

OCT. 2021 JOB No. 6773 FIGURE No. 1
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Tabla 1

Schedule of Lands, Interests and Reyalty Burdens
Cctober 1, 2021

Fenith Energy Lid

El Bibane Concession, Tunigia

Appralsed Intorest Royalty Burdens
Gross Working Rayalty Dasic Owverriding
Doscription Acres % % k] a
Ezracula Concession 228 Em squarned 10000000 . (]|

(56,340 ACres)

Mode: i1 The retrally rale is delarmined by an "R” Factor, which is the ratio of acersed net sarmings

o hap [odal @ccreed expendilunas

Gas

Rayally Rala = 2% 'When "R° Faclor is = 0.5
4% 05008
6% DB 11
g% 111618
=g 151620
10% 2025
195 » 25
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Total Besi Estimaie

Trideids:
Todal Laow Calimate

Trgss
Tl High Eatisuts

Table 2

Summary of Gross Resourcas
Oty 1, 021
El Bibana Conceiaion, Tuniss
Initial Rate Raw Gy Sales Gas NGLs
Mazt'diweril W] | M) (M) Refgronce
400000 Rl B £33, 7 0 Monis Cano - PSO
BEA BB 813, 7E =]
r ] R80T LH; GRS 2 Monie Cads = P10
HE5,075 176 569 &
50,000 1,197 155 1,104,223 0 Mone Cano - POO
1,197,155 1,901,383 -]
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Description

Prospeciie Aencurces
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Gross Mt
Capital Capital
M5 ['H
5.000 5050
25000 #5000
0,000 50,000
208,000 208,000
50,500 0,000
25 000 5000
151000 361,080
5000 $000
28,000 5,000
50,000 50,000
FO08. 000 208,000
50,000 £0,000
TRE 0D I
5000 5,000
28000 75000
50,000 50,500
30,0540 280,500
74,000 78,000
50,000 L, TR L]
4E5, 024 S 20D




Table 3b

Summary of Anticipated Capital Expenditures
Abandenment and Restoration

Octobar 1, 2021
Zenith Energy Lid

El Bibane Concession, Tunisia

Capital Gross Met
Interest Capital Capital
Description Well Parameters % M5 M3
Prospective Resources
Bast Estimate
Daeap Prospact - 4 wells Triassic 1004 4,000 4 000
Total Best Estimate 4,000 4,000
Low Estimate
Daep Prospect - 3 walls Triassic 100% 3,000 3,000
Total Best Estimate 3.000 3,000
High Estimale
Deap Prospect - 6 walls Triasaic 100% 6,000 6,000
Tatal Best Estimate 6,000 6,000

Mote:

Tne above capital values are expressed in ierms of current dollar values without escalatic
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Tabls 4
Summary of Company Prospectine Resowcss and Econamics

Gctober 1, 2021
{as of September 30, 2021)

Zenith Energy Ltd

El Bibane Triassic Prospect

Roscuresa Cwmulative Cash Flow (BIT) - M§
ias
Bt L

Descriplicn Gross kot Undiso. 5% ymar 110 'y 1 5% yaar 0% yaar
BEFORE RISK

Bast Estimate

EBB Triassic Prospect £33,730 575 750 2872504 1,628 00T 1,0, 001 G4 530 469,215

1 e Fatirmate

EBS Trassic Prospect 136,659 300,970 1,123.179 655,075 AT B4S 223,310 117,171

High Estimate

EZXF Triassa: Prospec 1,901 383 501, Tl 4845307 3114738 2,071 420 1432 360 1047 257
Arithenotic Average

EBB Triassic Prospect BAT 263 BIZ 566 2.915,000 1,799,873 1,168,357 TRY AT 534 548
Chanes ol Cammanciality 10% 10%
AFTER RISK
Arithmetic Average After Risk

EBA Trassic Prospec 68,726 G2 28T 2084, 500 152,987 B9.BYE 54,3371 6,455

M means thousands of dollars
(i arsd Mot Rescwces are the same due B the lerma of the PSA agrasmanl
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Figure 4

RISK AMALYSIS [ARITHMETIC AVERAGE)

Zenith Energy Lid
Triassic Prospect
El Bibane Concession, Tunisia
ECONOMIC FARAMETERS

Met Capital Exposure (Failure Case), MS 30,000
Goological Risk Factors

Source Rock 75%,

Reservair Rock B5%

Trap/Seal 0%

Timing MWigration 5%
Chance of Discovery 15%
Development Risk Factors

Economic Viability 95%

ket Acoess Q5%

Production & Transpartation nfrastructure Q5%

Regulatory & Social Licence Q5%

Corporate & External Approvals G013

Reasonable Timetable for Development S0
Chance of Development [
Chance of Commerclality 103,

[Chance of Discovery * Chance of Development)

TOTAL VALLUES
Discount Rate undise. 5% 10% 159 s
Unrisked Value, MS 1915000 1799873 1,168,357 783,367 534 508
Risked Value, M5 264,500 152,987 89,836 51,337 26455
Minimum Chance of Commerciality Reg'd 1% 2% % 45 5%

]
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RISK ANALYSIS (ARITHMETIC AVERAGE)
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Triassic Prospect
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Figure A-1;  Monte Carlo Oulput Resulls
Figure A-Z:  Monte Carlo Inpul Resulls
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@RISK Output Report for RRGIP / MMCF

Performed By: Chapman Petroleum Engineering Ltd.
Date: Monday, April 26, 2021 5:02:52 PM

RS S

Simulation Summary Information

Workbook Name

Monte Carlo Parameter

L . i El Biban.xIsx
Number of Simulations 1
|4 10.0r | Number of Iterations 1E+05
Number of Inputs 4
I Number of Outputs 1
~ L Sampling Type Latin Hypercube
% g Simulation Start Time 4/26/2116:59:34
= Simulation Duration 00:01:48
& 0k Random # Generator Mersenne Twister
LN Random Seed 1008811076
0.2
Summary Statistics for RRGIP / MMCF
0.0 = L = o = ul'._- ; Statistics Percentile
= = - - Rl ™ = Minimum 65,424 5%|289,364
woll s i lnns X
Maximum 2,705,702 10%|355,075
Mean 740,769 15%(405,453
. Std Dev 334,506 20%|449,558
AP K Wy Variance 1.11894E+11 25%|491,717
0.0 11w Skewness 0.834742064 30%|531,493
L0, T Kurtosis 3.784042047 35%|569,795
Median 688,846 40%|609,321
Mode 597,679 45%|648,711
LeftX 355,075 50%|688,846
o5 4 LeftP 10% 55%]|732,194
Right X 1,197,155 60%]|778,049
0= Right P 90% 65% (825,794
Diff X 842,080 70%|878,699
- DiffP 80% 75%|937,018
#Errors 0 80%(1,005,715
oo - - - - - - - Filter Min | Off 85%|1,088,167
- - - - - - Filter Max  |Off 90%|1,197,155
vaues n il #Filtered |0 95%|1,363,568
. ] Regression and Rank Information for RRGIP / MM|
ksl ."r WU E Rank Name Regr |[Corr
) Rt easio™ Czeltidzns 1 BVO/MMCF 0596 |0.604
2 2000/MMCF  |0.552 |0.547
s * Wi n 3 Net Pay Ft./MM|0.434 |0.423
4 Recovery Factor {-0.297 |-0.282
' ZENITH ENERGY LTD.

Pt Py Th P MRS

K L arne | WK

L4l

T
[N} - 1 L ] [N} o
= Lo R [ =

Crrficiert Ve

1 .
= =

EL BIBANE CONCESSION

TUNISIA

OUTPUT RESULTS
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6773 FIGURE No. A-1
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@RISK Input Results

Performed By: Chapman Petroleum Engineering Ltd.
Date: Monday, April 26, 2021 5:02:57 PM

Name Cell |Graph [ Min Mean Max 5% 95%| Errors
Category: 2000

w
2000 / MMCF E10 1409.627 |3566.667 |5745.453 |2083.769 |5058.199 |0

Category: BVO

w
BVO / MMCF E8 0.01389181 |0.04691667 | 0.07489542 |0.02457296 | 0.06660676 |0

Category: Net Pay Ft.

Net Pay Ft. /MMCF E9 260.1366 |510 749.6445 |339.8051 |674.9308 |0

Category: Recovery Factor

L
Recovery Factor / MMCF |E12 50.00964 |61.66667 |74.96065 |53.5352 70.66954 |0

ZENITH ENERGY LTD.

EL BIBANE CONCESSION

TUNISIA

INPUT RESULTS

OCT. 2021 JOB No. 6773 FIGURE No. A-2
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EZZAOUIA TRIASSIC PROSPECT
JEFFARA BASIN, TUNISIA
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EZZADLUIA TRIASSIC PROSPECT
JEFFARA BASIN, TUNISIA
DISCUSSION

Property Description

The Company owns a 45% working interest in the Ezzaouia Concassion, in Tunisia. It is comprised of
9,884 acres of land (40 Km squared) and is located onshore near the Gulf of Gabes, east of Dyerba
Island. The Concassion conlang a tofal of 16 wells, including four il producers, two is shut-in, twa
waler injectors and eight wells which are suspended.

Besides the producing formations the sesasc interpretation over these lands indicates a deeper huge
Triassic structure, originally identified by Marathon Petroleum, the orginal company to hald this
concession, This portion of the report is an evaluation of the Triassic Prospact on this concession.

Production will be subject to a comples fiscal regima spacifying the government royallies and taxes,
which vary according 1o an “R” facior. The “R” factor is the ratio of accrued net revenue divided by the
total accrued expenditures and is slightly different for gas production than for oil,

A map showing the Concession boundary and Triassic Prospect outline is presented on Figure 1 and
the description of the ewnership and defails of the fiscal regime is summarized on Takbla 1.

Gaology

The Ras Hamia B Formation is the primary nalural gas prospect in the Micdle Triassic for the
Ezzaouia block. The Ras Hamia sandstones and equivalent age sediments, such as the Trias Argilo-
Greseux Formation are major hydrocarbon reservoirs in the  Ghadame/Berkine and Melrhir Basins in
Tunisia and elsewhere in Morth Africa.  This interval has yat o be penetrated in the Ezzaculs
concession, however a number of wells in the vicinity of the Company's blocks have encounterad the
Ras Hamia Formation,

For Triassgic evaluation purposes the relevant geology begins with the Silurian age Tannezufl shale, a
regionally extensive rich source rock. From regional contral in Lybia it almost certainly extends into
Morthern Tunisia, From Marathon's interpretation, there i very litke risk that a satisfaciory mature
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sourca rock nol is not present fo feed the Triassic reservodr on this concession, As the Trassic
unconformably overlies the Silurian in many areas the migration route should not be a problem aither,

The Ras Hamia Formation is a sand shale sequence at the top of Middle Triassic, unconformably
ovarlain by an Upper Triassic evaporitic and dolomitic sequence, which provide excellent regional top
seals.

A stratigraphic chart for this Basin is attached, Figure 2a and a siratigraphic correlation schematic
demansirating the Ras Harmia B formation oneniation is presentad in Figura 2b.

Prospeclive Resources

Prospective resources have been estimated through the use of 8 Monte Carlo simulation (the Model),
which was found to be the best means of representing the ranges of reservoir parameters and
resource volumes, in view of the degree of uncertainty in the parameters and lack of a definite analog
reservoir, Howaver, the data provided i matecal from Marathon was sufficiant to establish confident
ranges for each parameier for input into the moded,

Prospective resources of 486,231, 268,679 and 782,325 MMscf have been assigned to the Best, Low
ard High cases for the applicable performance profile for each case. A shrinkage of 8% was used bo
comvert the raw gas 1o Markelable Rescwrces. For this evaluation, to be conservative, only the
primary product has been included. In reality there may be significant liguid recoveries from this gas,
although there is no avidanca 1o demoanstrate that circumstance,

A summary of the Prospective Resources is presented on Table 2 and the full Monle Carlo
presentation of inputs and resulls is presented in the Appendix A

Productivity Estimates
Production foracasts have been developed for each case, based on reasonable expectations in
consideration of the resources o be recoverad in approximately a 20-year Iifa and the well count o

be drillad in each case.

The eslimated initial rate per well for each case is presented on Table 2 and the forecast is presented
on page one of each of the economic analysis files,
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Product Prices

For this svaluation a gas price based on the latest World Bank European forecast has been used on
par,

Qperating Environmant

This prospect is sitluated in an aclive onshare oil and gas field environmeni within economc reach of
a major gas pipeline connected 1o Italy and the rest of Ewropa.

Capital Expenditures

The total cost to fully develop this prospect (Best estimate) is 5333 milion ($149 milion net to the
Company). This includes a seismic program the drilling, completion and equipping of four gas wells, a
local gas handling and processing facility and a 360 Km 8" pipeling to the maln gag axpodl line,
Drilling cosis were based on the data from the reserves porlion exirapolaled (o the desper zone.

The total cost for the Low case, is $310 million (139 million net to the Company). including only three
wells, and for the High case 3402 million (181 net to the Company), including five wells and a 107 line.

For the purpose of conducting a prospect risk analysis, we have assumed that the seismic cost and
driling of a D&A exploration well would terminate the project. The net dry hole costs (capital
exposura) would ba 512,375 thousand,

Capital expenditures for this project are shown on Table 3a and page one of each of the economic
analyses Table 4a, 4b and 4c.

Abandonment and decommissioning costs have been accounied for at S500,000 per well, in the final
year of production, Facilities would be assigned to or taken over by the governmen! as presented on
Table 3b.

Operating Costs

Fixed operating costs have been estimaled to be 35,000,000 per year plus an additional 120,000
per wall per yaar.

nil mnﬂmmﬂnmm_l
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Variable operating costs of $0,25/Mscf have been estmated for gas processing and handiling.

Economlics and Risk

The results of the economic analysis, before income tax are summarized in Table 4, and the balore
risk cash flows are presented in Tables 4a, 4b and 4c, for the best, low and high estimates,
respectively, The before risk analysis for each case represents the results of an assurmed successiul
exploration program and development model having paramelers which are considered o be
reasonable based on the information available. This defines the 100% Chance of Success (COS)
case,

A nisk analysis has been performed o delermine the feasibility of the Company participating in this
project and fo determine the afler-nsk value, ulilizing the “Expected Walue® techmigue. In fhis
procedure the Success Case, established by the arithmetic average of the best, low and high
estimate resulls, iz offset by the Failure Case (COS=0%).

The failure case (CO5=0%) is definad by the nat capital exposure or amount of expenditure made by
the Company before deciding to stop further activity on the project. This might inclede cne or more
dry holes and any land, geclogical or geophysical expenses undertaken prior to drilling. The capital
exposure of this project net to the Company is 512,375,000 represanting the cost of drilling one dry
and abandonead exploration well.

The Success Case and Failure Case represent the boundary conditions for the risk analysis. The
afier-risk value is determined by applying the Chance of Commerciality (COC) to the cquation: [Met
prasent value of Success case al the designaled DCF% times COC, less capital exposure times (1-
COC)).

In establishing the Chance of Commerciality, consideralion has been given lo the Chance of
Discovery, which involves geological factors and the Chance of Development, which involves other
faciors related to the likedinood of full develospment, once a discovery is made. The Chance of
Comrmerciality is the product of the Chance of Discovery and the Chance of Development.

The Chance of Discovery, or geological factors, inclede the four main geclogical components of a
petroleum system needed for commercial production: source rocks capable to generale enough
economic volumes of hydrocarbons, presence of reservoir rocks of reasonable quality to accumulate
hydrocarbons, a trapping mechanism with & good vertical and lateral seal to hold and retain
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hydrocarbons, and proper geclogical ming to coincide with the hydrocarbon generation, expulsion,
reservoir presence, and traps formation, and for hydrocarbons to migrate into the frap.

The ranges of chance of success assigned to each of these geological faclors can be qualitatively
described so that COS 5% to 30% is unfavourable, COS 30% 1o 50% is questonable, COS 50% is
neutral, COS 50% 1o T0% s encouraging and COS T0% to 85% is considered favourable, A meuiral
assessment would apply in cases of lack of dala or information. The product of all four of these
factors resulls in the overall geolegical Chance of Discovery.

For this project the results of estimating the overall geological chance of discovery for the Triassic
formation s 21%. as shown in Figure 4. The source rock element was rated at 85% based on the
existence of prolific source rocks that have generated hydrocarbons in large quanlities, as ssen in
numercus producing fields in the basin. The rating of 75% was also given to the factor of geological
timing and hydrocarbon migration that is proved via carmer beds, faults and juxtaposition reservoirs. A
rating of 65% was assigned to the reservoir rocks' factor. The rating for the geological trap and
reservoir seal elements was estimated at 50%, based on the best gaological assumptions that similar
Triassic resenvoirs experienced in the immediate area. Much of the above judgement was based on a
prosect summary developed by Marathon while the property was under its control,

The Ghance of Development risk factors inclede Economic Viability (production forecasl, capital and
ocperaling cosls and price forecast), Markel Access, Produclion and Transportation Infrastructure
ifacilities and pipelines), Regulatory and Social License, Corporale and External Approvals and a
Reasonable Timetable for Development (developmant plan). For this report, we have assignad an
owverall Chance of Development of 66%.

Far this project the resulls of the risk analysis before income fax indicate that in arder to achieve a 10
parcent rate of refurn a minimum COC of 3 percent would be required. Since we have estimated a

COC of 14 percent, the Company’s development of this project is considered feasible.

The graphical presantation of the risk analysis and the supparting data and resulls, before and afler
risk are shown on Figure 4.
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Table 1

Schadule of Lands, Ineresis and Royalty Burdens:
Detaber 1, 2021

Zenith Energy Ltd

Ezzacuia Concession, Tunisia

Agpraised Intorest Royally Burdens
Grozs Working Royalty Basic Crvarrisding
Dascriplion Acros % k) % )
Ezzauia Concessian 40 Km squared 45,0000 - 1] .
{5884 Acres]
Hote: (1 The royaity rate is determined by an "R Factor, which is the ratia of accrsed net samings oves
the lotal accrued expenditures
Gag
Faoyalty Plate = 2% W'hen “H" Factor is < 08
4% 0S5m04
6% 0811
8% 1.1 1.%
% 1.5 b0 2.0
10% 20m25
11% 25
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Trapa:
Total Best Extimate

Trimsme
Tkl L Ewlinale

Trisssic
Tetal High Extimate

Tabla I

Summary of Jroas Resourcas
Gctober 1, 2021

Errpogey Concession, Tunisas

Inibal Kae Rlire Gk Rabed Cas NGLy

— Macldwel =~ (MMscf) = [MMsch)  (MBuks)  Reference

20,000 538,513 458231 0 Momte Caro - P30
s2m.502 488,231 (]

20,000 92043 FEAETD B e Cada - B0
9242 kLR T 1]

40,000 A0 253 TR K5 i Monte Cado - PE)
50,353 THZ.325 0
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Tatal Lo Estimate

Einh Exlirmil
Erporaton
Firgd wal
Gag Faobty
G, Tri e shsisecset e plinimay
S, Third and Fourih waly
Final two W iels
Tolsl Bidt Edbmala

e
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R
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Talda &

Burmemary of Anlicigaled Capital Expanditures
D bogaran]
Owinber 1, 2631
Fenith Frargy Lid

Ezraculs Soncessicn, Tunisia

Capnal Grona Hal
AT Capitsl Cinpital
Cparaton k. Wi M3

i program A5% B0 2 350
Bl Compista and e = A5% 2 500 10,115
Baparaice | dorydo and el ppeng a0 sia tuidags 454, 50,000 3 500
350 mimeter, B e 5% 187,200 4,240
Dril, Copmpipts el i in AN A0.000 0,250
Drill, mgleep andgl lie in LT F2 500 10,135

pakE ] VAR AR
SEETHG IOET a5, 5,005 ]
(Dril, Compsste aind B in 5%, Pk AUAFE]
Saparplor | delrytl Bod I0CH Diping and site bulldings a5 B0, 000 3 500
M ilorrastoe. 87 ina aby, 187, 205 o ]
Dl Coampipha: 3 B i ans, *E'IE fryi e

308, ToE 119365
Soesmic program A5, &0 2350
Dvill, Gl and bl i 5% 2,500 WA
Sosanssr | dedyda and local mping and sl buildnge EL1d L HELE Y 22500
60 klomador, 107 bnp A5 234,004 106 300
Dvil, Complole and tie in 45 45,000 Pkl
Dvill, Cownplite are S in a5, A5,000 P

31,500 1B0LETS
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Table 3b

Summary of Anticipated Capital Expenditures
Abandonment and Restoration

October 1, 2021
Zenith Energy Lid

Exzaouia Concession, Tunisia

Capital Gross Het
Inberest Capital Capital
Description Well Parameters % MS M5
Prospective Redources
Bost Estimate
Dusap Prospect - 4 walls Trigssic 45% A D00 1,300
Total Best Extimate 4,000 1,800
Low Estimate
Deep Prospec] - 3 wells Triassic 45% 3,000 1,350
Total Best Estimate 3,000 1,350
High Estimate
Durap Prospect - 5 wells Trigssic 45%, 5,000 2,250
Total Bast Estimate 5000 2,250

Mote:  The abowe capital values ans axpressad in terms of cuerent dollar values withou! escalatic
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Talbla 4
Summary of Company Prospective Rescurces and Economics

October 1, 2021
{as of Seplember 30, 3021}
Zenith Energy Ltd
Ezzaouia Triassic Prospect
Resources Cumulative Cash Flow [BIT) -M§
Gas
M sl Discounted a
Dascriplon Gross Mot Undisc. S%%yoar 10%Near 5% yoas H&I
BEFORE RISH
Best Extimate
EZZ Trimssic Prospecd 218,804 198016 235,813 552650 32555  XT.E0R 138,924
Low Estimate
EZZ Triassic Prospact 120,905 110, E20 437,713 231, 7x2 131,702 E8. 068 18,833
High Estimate
EZXT Triassic Prospect 353 046 8,829 1607 9E2 B0 525 G628 411,967 2ra.BEan
Arithmatic Average
EZZ Triassic Prospect 230,585 209,555 993,869 e, T4E 285 219,00 145,528
Chance of Commarciality 14% 1d%
AFTER RISK
Ariinmetic Average Afber Risk
EZZ Triaasas Progpoct 32282 23,338 122,499 . 39,939 21413 8,712

ME means thousands of dollars

Gross and Mal Resounces afe 1he same due 10 e eems ol e PSA, ANEHTHENL

]
i Iliml Perrovewm Engineering Ltd, mm
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Figure 4

RISK AMALYSIES (ARITHMETIC AVERAGE]

Zenith Energy Lid
Triassic Prospect
Exzacula Concession, Tunisia
ECONOMIC PARAMETERS

Net Capital Exposure [Failure Case), M4 12,375
Geological Risk Factors

Source Rock 85%

Reservair Rock 65%

Trap/Seal S0%

Timing/Migration 5%
Chance of Discovery 21%
Development Risk Factors

Economic Viability 95%

Market Accets 05%

Production & Tramsportation Infrastructure 055

Regulatory B Social Licenca 95%

Corporate & External Approwvals 0%

Reasonable Timetable for Development o0%
Chance of Development G6%
Chance of Commerclality 14%

(Chance of Discowery * Chance of Development)

TOTAL VALUES
Discount Rate undisc. 5% 10% 15% 0%
Lnrisked Valwe, BS 993,865 456,580 362,616 230,263 146,599
Risked Value, M5 128,499 53,293 40,124 21,594 g,881
Minimum Chance of Commernciality Reqg'd 1% % E 5% 2%
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Figure 4

RISK ANALYSIS (ARITHMETIC AVERAGE)
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Figure A-1;  Monte Carlo Oulput Resulis
Figure A-2:  Monte Carkd Input Results

APPENDIX A

INDEX
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@RISK Output Report for RRGIP / MMCF

Performed By: Chapman Petroleum Engineering Ltd.
Date: Monday, April 26, 2021 4:48:32 PM

HRi- 2 M-

Simulation Summary Information

Workbook Name

Monte Carlo Parameter

0% -0 Number of Simulations Ezzaowa.xlsx
gy LD, 2o I Number of Iterations 1E+05
11 - Number of Inputs 4
L& Number of Outputs 1
2 le Sampling Type Latin Hypercube
= . Simulation Start Time 4/26/2116:46:20
= L0 Simulation Duration 00:01:50
€ Random # Generator Mersenne Twister
= 2-"- y Random Seed 332059864
“ o
ol Summary Statistics for RRGIP / MIMICF
0.0 = -a J " - = o~ " " = Statistics Percentile
= = = = = - - - - - Minimum  |74,817 5%242,555
willies noalines
Maximum 1,740,358 10%(292,042
Mean 554,323 15%|330,596
Std Dev 218,229 20%(363,668
=kiq A .'ll A Variance 47623721289 25%(393,471
- o £.0:0 Skewness  |0.64157973 30%421,495
_— L1 IR 025 Kurtosis 3.354357352 35%|448,623
II..p--"" Median 528,515 40%|474,356
0.5 - Mode 451,073 45%]501,469
LeftX 292,042 50%|528,515
0.5 LeftP 10% 55%|556,469
Right X 850,353 60%(586,288
1R Right P 90% 65%(616,999
Diff X 558,311 70%(651,121
N2 Diff P 80% 75%|689,014
#Errors 0 80%|732,214
0.0 - o X o - - - a - - Filter Min  |Off 85%|782,516
= = = = = - - - - - Filter Max off 90%(850,353
Yo movdloes .
#Filtered 0 95%(954,383
. . Regression and Rank Information for RRGIP / MM|
bi-1k 4 MK Rank Name Regr Corr
) Pergressior Zoetcencs 1 BVO/MMCF  |0.684 |0.692
2 2000 / MMCF 0.560 |0.548
MR MK ‘ 3 Recovery Factor {-0.341 |-0.322
4 Net Pay Ft./MM|0.238 [0.224
A0 MM 1
S — ZENITH ENERGY LTD.
Pt P LF M 1 m EZZAOUIA CONCESSION
TUNISIA
Tono-owoIomow OUTPUT RESULTS
Crefthe cet e e
OCT. 2021 JOB No. 6773 FIGURE No. A-1
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@RISK Input Results

Performed By: Chapman Petroleum Engineering Ltd.
Date: Monday, April 26, 2021 4:48:36 PM

Name [Cell | Graph | Min Mean Max 5% 95%| Errors
Category: 2000
1.tk i Y
2000 / MMCF E10 2004.187 |4166.667 |6493.084 |2670.765 |5749.957 |0

Category: BVO

BVO / MMCF E8 0.01385074 | 0.04691667 | 0.07493075 | 0.02457279 | 0.06660722 |0

Category: Net Pay Ft.

Net Pay Ft. /MMCF E9 250.3427 |326.6667 |399.8448 |274.4942 |377.0871 |0

Category: Recovery Factor

Recovery Factor / MMCF |E12 50.02273 |61.66667 |74.96716 |53.53527 |70.66975 |0

ZENITH ENERGY LTD.

EZZAOUIA CONCESSION

TUNISIA

INPUT RESULTS

OCT. 2021 JOB No. 6773 FIGURE No. A-2
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General
BIT
AIT
MS

Effactive Date

SUS

WTI

ARTC

GRP

BPFD
APOQ

Payoul

GORR

NC

S5 1/150 {5%-15%) Oil

FH
P&NG
Twp

GLOSSARY OF TERMS
{Abbreviations & Definitions)

Before Income Tax
After Income Tax
Thousands of Dollars

The date for which the Present Value of the future cash flows and
reserve calegories are establishad

United States Dollars

West Texas Intermediate — the commen reference for crude of used
for od price comparisons

Alberia Rovalty Tax Credil
Gas Reference Price

Before Payout
After Payout
After Project Payout

The point at which a participant’s original capital investment is
recoverad from its net revenue

Gross Overriding Royalty — percentage of revenue on gross revenue
earmed (can be an interast or a burden)

Mew Crown - crowm royally 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 1-150™ of monthly
production with a minimum percentage of 5% and a maximum of
15%

Freaehold Rioyally

Patrodeum and Matural Gas

Towmniship

Range

Seclion

175 CRAPMAan secoeum enginering ea —
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psia
MSTE

Mitscf

Bbls
Mbbis
MMETL
STBMd
Mscfid

GOR (schiSTH)

mKB

EOR

GJ

Markeiable or Sales

Matural Gas

MNGLs

Raw Gas

EUR

Pounds per squane inch absolute

Thousands of Stock Tank Barrels of oil {oil volume at B0 F and 14.65
psia)

Millions of standard cubic feet of gas (gas valume at B0 F and 14.85
psia)

Barrels

Thousands of barnels

Millipns of British Thermal Units — heating value of natural gas

Stock Tank Barrels of oil per day — o production rate

Thousands of standard cubic feet of gas per day - gas production
rate

Gas-0i Rabio (standard cubic feel of solution gas per siock flank
barrel of o)

Metres Kelly Bushing = depth of well in relation to the Kelly Bushing
which is located on the floor of tha drilling rig.  The Kelly Bushing is
the wsual reference for all depth measurements during drilling

operations,

Enhanced Oil Recovery

Gigajoules

Matural gas that meels specifications for ils sale, whether il coours
naturally or resulls 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 healing value of markelable natural
gas may vary conziderably, depanding on its composition; therafora,
guantities are usually expressed nat only in volumes but also in

terms of energy content. Reserves are always reported as
markeatable guantities.

Matural Gas Liquids = Those hydrocarbon components that can be
recovered from natural gas as liquids, including but not limited to
ethana, propane, butanes, pentanas plus, condensate, and small
quantities of non-hydrocarbons,

Matural gas as it is produced from the resenoir prior 1o processing.
It is gassous al the conditions under which its Yolume is measured
or astimaled and may inclede wvarying amounts of heavier
hydrocarbons (that may liquefy at aimosphenc conditions) and water
vapour, may also contain sulphur and olher non-hydrocarbon
compounds. Raw natural gas is generally not suitable for end use.

Estimated Ulimate Recovery
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ZENITH
1 I\ ENERCGY

October 08, 2021

Chapman Petroleum Englneering Ltd.
700, 1122 — 4" Street SW

Calgary, AB

T2R 1M1

Dear Sir:

Re: Company Representation Letter
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 September 30, 2021, (the effective
date), we herein confirm to the best of our knowledge and belief as of the effective date of
the reserves evaluation, and as applicable, as of today, the following representations and

infermation 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 confirm is, with the exception of immaterial items,
complete and accurate as of the effective date of the reserves evaluation, induding the
following:

= Accounting, financial, tax and contractual data

¢ Asset ownership and related encumbrance information:

* Details concerning product marketing. transportation and processing
arrangements;

* Al technical information including geological, engineering and production and test
data;

» Estimates of future abandonment and reclamation costs.

Zenith Energy Lid Suite 1500, Bah Floor, Tet +1 (587 315 903 WebSAE: waw DEnithenergy.ca
Bsnkers Court BED-2nadl 51, E-mail mipifizerdthenergy.ca W ranimanmargyid
W Calgary. Albarta, T20 ORE 177
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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 individual entity basis and in total, entirely consistent
with that reported by our Company for public disclosure and audit purposes,

3. We confirm that our Company has satisfactory title to all of the assets, whether
tangible, intangible, or otherwise, for which accurate and current ownership

information has been provided.

4. With respect to all information provided to you regarding product marketing,
transportation, and processing arrangements, we confirm that we have disclosed to
you all anticipated changes, terminations, 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. With the possible exception of items of an immaterial nature, we confirm the following
as of the effective date of the evaluation:

* For all operated properties that you have evaluated, no changes have occurred or
are reasanably expected to occur to the operating conditions or methods that
have been used by our Company over the past twelve {12} months, except as
disclosed to you. In the case of non-operated properties, we have advised you of
any such changes of which we have been made aware.

* All regulatory, permits, and licenses required to allow continuity of future
operations and production from the evaluated properties are in place and, except
as disclosed to you, there are no directives, orders, penalties, or regulatory rulings
in effect or expected to come into effect relating to the evaluated properties.

o 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 consistent with those that existed for the same well or entity

immediately prior to this three-month period.

Zanith Energy Lud e 1200, Bah Flgor, Tiek: «1 (5ET) 305 90% Wi eDaiE W e niT e nar Ty A
Biankears Court, B50-2nd 51 E-mnack infolipanirhensngy o WiSrenitherergytod
5\ Calgary, Albarta, T20 0R8 178
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» Except as disclosed to you, we have no plans or intentions related to the
ownership, development or operation of the evaluated properties that could
reasonably be expected to materially affect the production levels or recovery of
reserves from the evaluated properties.

* If material changes of an adverse nature occur in the Company's operating
performance subsequent to the effective date and prior to the report date, we will
Inform you of such material changes prior to requesting your approval for any

public disclasure of reserves information.

6. We hereby confirm that our Company is in material compliance with all Environmental
Laws and does not have any Environmental Claims pending.

Batwean the effective date of the report and the date of this letter, nothing has come to our
attention that has materially affected or could affect our reserves and economic value of
these reserves that has not been disclosed to you.

Yours very truly,

M. G .

President and Chief Executive Officer Vice-President & Chief Financial Officer
Zenith Energy Lid g 1500 150N Fhoos, Tek +1 (557 315 205 WebSinE wara TenafuEneT L cE
Busnibess. Court, B50-2nd S, E-rmait infofieenithenengyca W Szenithenad gyine

&% Calgary, Aiberta. T3P 06l 179
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COMPETENT PERSONS REPORT

RESERVE AND ECONOMIC EVALUATION
OIL PROPERTY

TILAPIA LICENSE
REPUBLIC OF THE CONGO

Owned by

ZENITH ENERGY LTD.

September 30, 2021
(October 1, 2021)

448



mﬂﬂlllﬂll Petroleum Engineering Ltd.

I1E2 - dif Srveed 5.9 ., Sulle F00, Calgary, Albeito T2E 1M1 # Fhong: [403) 286-4141 ® Fax; [403] 28454250 = woww chapang.ab.ca

Dclober 7, 2021

Zenith Energy Lid.

Suite 1500, 15th Floor Bankers Court
850 - Znd Sireei SW

Calgary AB Canada T2P 0R8

Attention: Mr. Andrea Cattaneo

Dear Sir;

Re: Competent Persons Report, Reserve and Economic Evaluation - Zenith Energy Ltd.
ia License, Repulbl

In accordance with your authonzation we have prepared a Compelent Persons Report of an evaluation of
an oil properly localted in Tilepia License, Republic of the Congo, owned by Zenith Energy Lid, (the
"Company”) for an effective date of September 30, 2021 (Oclober 1, 2021).

This evaluation has been carried out in accordance with standards set cul in the Canadian Od and Gas
Evaluation Handbook ("COGEH"), the professional practice standard under our Permil to Practice wilh
APEGA and under the guidenes of the Evropean Securibes and Markets Authority (ESMA). The report
hag been prepared andior supervised by a "Cualified Reserves Evalualor under NI 51-101 as
demansirated on the accompanying Certificate of Qualification of the author(s).

The INTRODUCTION includes the authorization, purpose and use of the report and describes the
mathodology and economic parameters used in the preparation of this repori and the evaluation standard
1o witich the report has been prepared.

Tha EXECUTIVE SUMMARY contains a concise preseniation of the resulis of this reserve and economic
evalualion.

The SUMMARY OF RESERVES AND ECOMOMICS complements the Execulive Summary, including
values at the proparty level and the consolidated cash fiows for each accumulating reserve category. Tha
nel préesen] valuves prasented in this reporl do noil necessarily represent the fair market value of ibe
resenves evaluated in this reporl.  All monelary values presented in this report are expressed in terms of
US dollars.
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The DISCUSSION contains a description of the interests and burdens, reserves and geclogy, production
forecasts, product prices, capital and cperating costs and a map of each major property. The economic
resulls and cash flow forecasts (before income tax) are also presented on an entity and property

summany lewveal,

A REPRESENTATION LETTER from the Company confirming that to the best of ther knowledge all the
information they provided for our use in the preparation of this report was complete and accurate as of the

effective date, s enclosed following the Glossary.

Because the reserves data are based on judgments regarding future events, actual results will vary and
Wa have no responsibility o update our report for events and
circumstances which may have occurred gince the preparation date of this repon

the varialions may be significant.

Prior to public disclosure of information derived from this report, or our name as authar, aur written
consent mus! be obtained, as fo the information being disclosed and the manner in which it is presented.
This report may nat be reproduced, distributed or made available for use by any other party withouf our
writben consent and may nol be reproduced for distribulion al any lEme without the comalete comest of the

repor, unless otherwise reviewed and approved by us,

We consent to the submission of this report, in its antiraty, to securities regulatory agencies and stock

exchanges, by the Company.

It has been a pleasure o prepare this report and the oppartunity to have been of sarvice is appreciated.

Yours very truly,
Chapman Petroleum Emginesring Lid,

[Original Signed By:]
[Signature], [Licensed Professional’s Stamp)
[Membership 1D Number]

Cctober 7, 2021

C. W. Chapman, P. Eng..

Prasident

[Criginal Signed By:]

[Signature], [Licensed Professional’s Stamp)
[Membership 1D Numbes]

Dctober T, 2021

Khaled (Kal) A. Latif, P.Geol.

Senior Associate

CwcimlET T

CHAPMAN PETROLEUSM ENGINEERING LTD.

[Original Seyned By:]
Signature C. W Chapman
Date Ocfober 7, 2021

Thi Association of Professional Engineers

PERMIT TO PRACTICE

PERMIT NUMBER: P 4201

and Geoscentists of Abena

[APEGA ID Mumber]

CRAPMAN pecroieun enginooring tea. —
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CERTIFICATE OF QUALIFICATION

I, C. W. CHAPMAN, P. Eng., Professional Engineer of the Gily of Calgary, Alberia, Canada,
officing at Suite T00, 1122 = 4% Street S W, hereby certify:

THAT | am a registered Profassional Engineer in the Province of Alberta and & member of the
Australasian Institute of Mining and Metallurgy.

2. THAT | graduated from the University of Alberta with a Bachelor of Science degree in Mechanical
Enginearing in 1971.

3 THAT | have been employed in the petroleum industry since graduation by various companies
and have been direclly involved in reservolr engineering, petrophysics, operafions, amd
evaluations during thal time.

4. THAT | 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.

5 THAT | participated direcily in the evaluation of these assels and properiies and preparalion of
this report for Zemith Energy Ltd., dated October 7, 2021 and the parameters and condilions
employed in this evalualion were examined by me and adopted as representative and appropriate
in establishing the value of these ol and gas properies according to the infarmation available to
date,

6. THAT | have not, nor do | expect o receive, any direcl or indinect nberast in the properlies or
securities of Zenith Energy Ltd., its participants or any affiliate therecf.

7. THAT | have not examined all of the documenis peraining to the ownership and agreements
refarred 1o in this report, or the chain of Title for the oil and gas properties discussed.

8. A personal field examination of these properties was considered to be unnecessary because the
data available from the Company's records and public sources was satisfaclory for our purposes.

PERMIT TO PRACTICE
CHAPMAN PETROLEUM ENGIMEERING LTD.
[Ciriginal Skyned By:)
Signature C. W Chapman

[Original Signed By:)

[Signature], [Licensed Professional's Stamp) Cate Octoper 7, S021

[Membership 1D Number] PERMIT NUMBER: P 4201

October 7, 2021 The Association of Professional Engineers

'G.w. GhﬂFI-I'I'I-EFI. I'-".En_g. and Geoscantsis of Albena

President

[ARPEGA ID Number]
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CERTIFICATE OF QUALIFICATION

I, KHALED (KAL) A. LATIF, P. Geol,, Professional Geclogist of the City of Calgary, Alberta,
Canada, officing at Suite Y00, 1122 - 4™ Strest 5.W., hereby cartify:

1. THAT | am a registered Professional Geologist in the Province of Alberta

2. THAT | graduated from the Universily of Alexandria with a Bachelor of Science degree in Geology
in 1979,

3 THAT | have been employed in the petroleum industry since gradualion by various companies

and have been directly imvolved i geology, geophysics, peltrophysics, operations, and
evaluations during that time.

4 THAT | have in excess of 35 years of experence in thi conduct of evaluation and geclogical
studies relating to oil and gas fields in Canada and internationally.

5. THAT | participaled directly in the evaluation of these assets and properties and preparation of
this report for Zenith Energy Ltd., dated Oclober T, 2021 and the parameters and condiions
amployed in lhis evalualion were examined by me and adopled as representative and approgriate
in establishing the value of these cil and gas properties according to the information available to
dale.

&. THAT | hawve not, nor do | expect to receive, any direct or indirect inlerast in the properties or
securities of Zenith Energy Ltd., its participanis or any affiliate thareaf,

T THAT | have not examined all of the documents pertaining to thé ownership and agreements
raferred to in this report, or the chain of Title for the il and gas properties discussed.

8. A personal fisld exammnation of thase properties was considered to be unnecessary bacause the
data available from the Company's records and public sources was satisfactory for our purposes.

[Criginal Signed By:]

[Signalure], [Licensed Professional’s Stamp)
[Membership 1D Mumber]

Dchobear 7, 2021

Khaled (Kal) A. Latif, P.Geal.

Senior Associale

5 CRapman reoem engineering 1o |
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CERTIFICATE OF QUALIFICATION

|, REBECCA J. HOWE, of the City of Calgary, Alberta, Canada, officing at Suite 700, 1122 — 4™
Street 5.W., hereby cortify:

THAT | am a Certified Petroleum Geologist as recognized by the Divisian of Professional Aftairs
of the American Associalion of Pelrolewm Geologists and a mamber of the Canadian Society of
Petroleum Geologists.

THAT | graduated from Brandon University, Maniloba with a Bachelor of Science degree in
Gealogy in 2007,

THAT | participated directly in the evaluation of these assets and properties and preparation of
this report for Zenith Energy Lid., dated Oclober ¥, 2021 and the paramelers and conditions
employed in this evaluation were examined by me and adopled as representative and
appropriate in establishing the value of these oil and gas properties according to the information
avallable 1o date

THAT | have nof, nor do | expect o receive. any direct of indinect intérest in the properiies or
securities of Zenith Energy Ltd., its participants ar any alliliale lheveol.

THAT | hava not examined all of the documents pertaining to the ownership and agreements
referred to in this report, or the chain of Title for the ol and gas properties discussed,

A personal lield examination of these properties was considered to be unnecessary because the
data available from the Company's records and public sources was satisfactory for our

purposes.

[Original Swgned By:]

[Signature], [AAPG Membership Stamp)
[Membership D Mumber]

Qclober T, 2021

Rebecca J. Howe, B.Sc.

Associale
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COMPETENT PERSONS REPORT

RESERVE AND ECONOMIC EVALUATION
OIL PROPERTY

TILAPIA LICENSE, DJENGO PROSPECT
REPUBLIC OF THE CONGO

Owned by
ZENITH ENERGY LTD.

September 30, 2021
(October 1, 2021)

7 ERapMIan c.:oeu engineering 11 —
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INTRODUCTION

1. AUTHORIZATION
This evaluation has been authorized by Mr. Andrea Caltaneo, on behalf of Zenith Energy Ltd. The
engineering analysis has been performed during the month of June 2021 and updated during Oclober
2021.

Z. PURPOSE OF THE REPORT

The purpose of this report was to prepare a third-party independent appraisal of the oil reserves
owned by Zenith Energy Lid. for the Company’s financial planning.

The values in this repor do not include the value of the Company's undeveloped land holdings nor
the tangible value of their interest in associaled plant angd well gite facilities they may own,

3. USE OF THE REPORT

The repart is intended 1o support any securbes regulalary requiremeants and financing purposes.

4. SCOPE OF THE REPORT

4.1 Methodology

The evaluation of the reserves and resources of these properties included in the report has
been conducted under a discounted cash flow analysis of esbmatad future nat revanue, which
is the principal tool for estimating cil and gas property values and supporling capital investmant
decisions,

4.2 Land Surve tem

This property and its boundaries are governed by a Production Sharing Contract,

43 Economicsg

The economics presentation and methodology ks presented in the Discussion of the repor.

10 Chapman ccoen engicering tes. —
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4.4

4.5

Barrels of Oil Equivalent

If at any time in this report reference is made to “Barrels of Oil Equivalent” [(BOE), the
comvarsion used is &6 Mscf ; 1 8TB (6 Mcf ; 1 bbl).

BOEs may be misleading, partcularly if used in isclation, A BOE conversion ratio of 6 Mcf ; 1
bbl s based o0 an energy equivalenty conversion methed primarily applicable at the burmer tip
and does nol represent value aquivalancy at the well head.

We have been advised by the Company that they are in malerial compliance with all
Emviranmeantal Laws and do not have any Environmeantal Claims panding, as demonstrated in
ihe Representalion Lelier allached.

5. BASIS OF REPORT

51

5.2

Sources of Infermation

Sources of the data used in the preparation of this repor are as follows:

i} Basic information regarding ihe properly was derived from a Corporate presentation,
previous competenl persons’ reporis and owr independent research fromm published
information;

i) The ownership lerms were determined from the onginal Production Sharing Agresmant
currently in place;

i} Capital expenditures, operating cosls and product prices were based on discussions with
thr staff in Brazzawille and ouwr axperience and judgment.

Pr P

Chapman Petroleum Engineering Lid. conducts conftinual surveillance and monitoring on a
number of Benchmark product prices both locally and internationally. Based on historical data,
current conditions and our view of tha relevant political and economic trends, we independently
prepars oil, gas and by-product price forecasts including predictions for the near term (first few
yoars) with 2 percent escalation thercafter,

1
CRapmMan recocun engioeering 1o, —
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5.3

2.4

5.5

58

5.7

In establishing our forecasis we also consider input from operating companies, consulling firms,
oil & gas marketing companies and financial instijutions. Cwr forecasis are updaled quarterly
and the lalest ona prior 1o the effective date would generally be used. The forecast used for this
repor 15 presented as Atlachmeant 1 in the Exacutive Sumemary.

The Benchmark Onl Price used in this evaluation is Brent crude, which closely correlates to
crude prices in this region of Africa.

Any prices guoted in the property discussions reflect fully adjusted prices for crude quality,

transportation, gas heating value and spedfic confraciual arrangements. |n the case of
delayed prodection the equivalent 2021 price for that production has baen quated.

Eroduct Sales Arrangement

The Company does not have any "hedge® contracts in place at this time.

Royalties

There is a 15 percent royally lo the Republic of the Congo which s deducled prior to the
application of the cost oil and profit oil allscation,

Capital Expendi n ratin

Operating costs and capilal expendiiures have been based on historical experience and
analogy whire necessary and are axpressed in current year dollars but for economic purposes
are escalated al 2% per vear afler the current year.

Income Tax Paramaters

Mat cash flows after consideration of corporate income tax have not been included im this
rapori, due o the current terms of ownership of the reserves.

abandonment and Restoration

Abandonment and restoration costs are the responsibility of the government.
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6. EVALUATION STANDARD USED

6.1 General

This evaluation and répon preparation have besn carmied out in accordance with standards set
oul in the APEGA professional praclice standard "The Canadian Oil and Gas Ewaluation
Handbook”, 37 Edition December 2018 (*COGEH"), prepared by the Calgary Chapter of the
Society of Petroleun Evaluation Engineers (SPEE).

COGEH uses the SPE-PRMS (2018 Update) resource classification system shown in the below

diagram.
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By way of explanation, 'CLASS' forms the vertical axis of the PRMS diagram and represents
the range of Chance of Commerciality. Likewisa, 'CATEGORY" forms the horizontal axis and
provides a measure of the uncertainty in estimates of the Resource Class.
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6.2

Petroleumn Initizlty-In-Place (PIIP) iz that quaniy of petroleum that is estimated to exist
originally in nafurally occurring accumulations with reference o the above diagram and is
potentially producible. It includes that quantity of petroleum thal is estimated, as of a given
date, to be confained in known accumulations, prior fo production, plus those estimated
quantities in accumulations yel 1o ba discovarsd (@quivalant o "otal resources”),

Discovered PIP (equivalent to “discovered resources™) is that quantity of petroleumn that is
estimated, as of a given date, to be contained in known accumulations prior to production. The
Discovered PIP includes production, Reserves, and Contingent Resources; the remainder s

unrecoverable.

Undiscovered PIP (equivalent to “undiscoverad resounces’) is that quantity of pefroleum that is
estimated, on a given date, (o be contained in accumulabons yet to be discoversd. The
recoverable portion of undscovered petroleum nitially in place s referred 10 as “Prospective
Resourcas”, the remainder as “"unrecoverable®.

Unrstavarable is that porticn of Discovered ar Undiscoverad PIP quantities which is estimated,
as of a given date, nol 1o be recoverable by fulure development projects. A portion of these
guantities may become recoverable in the fulure as commercial circumstances change or
technological developments occur; the remaining portion may never be recoversd dus lo tha
physicalichemical constraints represented by subsurface interaction of fukds and reservoir

rocks.

Resource Definitions

The foliowing definitions have been extracted from COGEH and reprasent an overview of the
respurce definitions and evaluation criteria required for compliance with the Canadian
Securities Mational Instrument 51-101. Thesa definitions are conskdered 0 be comphant wilh
the PRMS - 2018, in that they use the same primary nomenclature, principles and concepts,

6.2.1 Rosarvas

The following Reserves definitions and guidelines are designed lo assist evaluators in
making Heserves estimates on @ reasonably consisterd basis and assist users of
evaluation reports in understanding what such reports contain and, if necessary, in
judging whether evaluators have followed generally accepled standards,
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Reserves are estimated remaining guantibes of oil and natural gas and refaled
substances anlicipated io be recoverable from known accumulations, as of a given dale,
based on the analysis of drilling, geological, geophysical, and engineering data; the use
of establshed technology; and specified economic conditions, which are generally
accepted as being reasonable. Reseres are further classified according o the lavel of
certainty assocated wilh the estimales and may be subclassified based on development
and produciion status.

Tha guidelinas autline

= general critera for clagsifying resanves,

+ procedures and methods for estimaling reserves,

= gonfidence levels of ndividual entity and aggregate reserves estimates,
+ verification and tesling of Reserves estimates,

The following defintions apply 1o both estimates of individual Reserves Enfities and the
aggregate of reserves for mulliple enlilies.

RESERVES CATEGORIES

Resarves are categorized according 1o the probability that al least a specific voluma will
be produced. In a broad sense, Reserves calegories reflect the following expectations
riegarding the associated astimates:

Reserves Category Confidence Characterzation
Proved (1P} Low Estimate, Conservative
Proved + Probabla [2P) Best Estimale

Proved +Probable +Possibla (32) High Estimate, Oplimistic

a. Proved Reserves are those reserves thal can be estimated with a high degree of
certainty 1o be recoverable. It is likely that the actual remaining guantities recovered
will excesd the astimated Proved Resarves.

b. Prcbable Reserves are those additional reserves thal are less cerlain lo be
recovered than Proved Reserves. It B equally bkely that the aclual remaining
quantities recovered will be grealer or less than the sum of the estimated Proved +
Probable Resarves,
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€. Possible Reserves are those additional reserves that are less certain (o be recoverad
than probable reserves. It is unlikely thal the actual remaining quaniilies recovesed
will excceed the sum of the estimated Proved + Probable + Possible Reserves.,

DEVELOPMENT AND PRODUCTION STATUS
Each of the reserves categories (proved, probable and possible) may be dvided inio
devaloped and undeveloped categories.

a. Developad Reserves are those Reserves thal are sxpected to be recoverad from
existing wells and installed facibbas or, if facilities have not been installed, thatl would
invoheg & low expenditure (e.9., when companed to the cost of driling a wall) to put
the Reserves on production. The developed calegory may be subdiwvided into
producing and non-producing.

i. Dewveloped Producing Reserves are those reserves that are expeciled to be
recovered from completion intervals cpen at the time of the estimate. Thesa
res@rves may be currantly producing or, if shut-in, thay must have previously
been o produchion, and the date of resumplion of prodwction must be known
with reasonable cartainty,

ii. Developed Mon-Producing Reserves are those reserves thal either have no
been on production, or have previously been on production, but are shul-in and
ihe dale of resumplion of production is unknown.,

b, Undeveloped Reserves are those reserves expected lo be recovered from known
accumulations where a significant expenditure (e.g., when compared 1o the costl of
drilling a well) is required to render them capable of production. They must fully meet
the requirements of the Reserves clagsification [Proved, Probable, Possible) to which
they are assigned.

In mulb-well poois, it may be appropriate to allocate tofal pool Reserves betweaen the
Developed and Undeveloped categones o 1o sub-divide the Developed Resarvas for the
pool between Developed Producing and Developed Non-Producing. This allocation
should be based on the estimator's assessment as 1o the reserves thal will be recovered
from specific wells, facilities and completion imervals in the pool and their respactive
development and production status.
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F TAINTY

The qualdative cerlainty levels contained in the definibons are applicable lo “individuwal

Reservas entities,” which refers to the lowest level at which Reserves calculalions are

performed, and to ‘Reported Reserves,” which refers to the highest level sum of

individual entity aestimales fof which Resarves estimates are presented, Repored

Reserves should largel the following levels of certainty under a specific sel of economic

conditions:

+ Al least a 90 percent probability that the quantities aclually recovered will egual or
exceid the astimated Proved Rasarves,

« Al least a 50 perceni probability that the guanities aclually recovered will equal or
exceed the sum of the eslimated Proved + Probable reserves,

« Al least a 10 percent probability that the quantities aclually recovered will equal or
exceed the sum of the estimated Proved + Probable + Possible reserves.

A gquantitative measure of the certainty levels perlaining o estimates prepared for the
various Reserves calegories is desirable to provide a clearer understanding of the
associated rsks and wncertainties. Howewver, the majority of Reserves estimales are
prepared wsing deterministic mathods that do not provide a mathematically derived
quaniitative measure of probability. In principle, there should be no difference batween
estimales prepared using probabilistic or deterministic methods.

Additonal clarification of certainly levels associated with Reserves estimales and tho
effect of aggregation is provided in Section 5.7.1.6, The Portfolio Effect, of COGEH.

6.2.2 Contingent Resources

Contingent Resources are those quantities of petroleum estimated, as of a given date, to
be potentially recoverable from known accumulations using established technology or
technology under development (TUD), but which are nol currently considerad to be
commercially recoverable due to one or more contingencies. Contingent Resources are
furlher categorized in accordance with the level of certainty associated with the estimates
and may beé sub-classiied based on project maturity andfor characterized by thedr
economic slatus.

Conlingencies may include economic, envircnmental, social and pelitical factors,
regulatory matters, a lack of markels or prolonged timetable for development. Conlingent
Reasourcas have a Chance of Development that is less than cerain,
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Contingent resources are further categorized according to their level of certainty
associated with the estimates and may be sub-classified based on project maturity and/or
characierized by hair sconomc status.

Project Maturity Sub-Classes are: Development Pending, Development on Hodd,
Development Unclarified and Development Mol Viable, as demonstrated in the chart
balow (Section &.3).

Reports on Contingenl Resources must specify the level of maturity and usually include
1€, 2C and 30 estimates.

There s no certainty that it will be commercially viable to produce any portion of the
Caonfingent Resources,

6.2.3 Prospective Resources

Prospective Resources are those guantities of petroleurn estimated, as of a given date, to
be potentially recoverable from undiscovered accurmulabions by apphcabion of fulure
davalopment projects. Prospective resources have both an assocated Chance of
Discovery and a Chance of Development. Prospeclive resources are further subdivided
in accordance with the level of certainty associated with recoverable estimates assuming
thew discovery and development and may be sub-classified based on project maturity.

The project maturity subclagses describe the stage of explaration and broadly correspond
to chance of commernciality from in increasing order from “play” o "lead” 1o “prospect” as
demonstrated in the chart below (Section §.3).

& “play” is a family of geclogically similar fields, discoveries, prospecis and leads. It
woukd rave the lowest chance of commerciality in thesa praject maturity subclasses.

A "lead” iz a poltential accumulation within a play that requires more data acquisition
andlor evaluation in order o be classified as a prospect.

A “prospect” is a potential accumulation within a play that s sufficiently well defined 1o
represent a wviable driling farget. A “prospect” would have the highest chance of
commarciality.

18
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There i& no certainty that any portion of the resources will be discovered, If discovered,
thera is no cerlainty thal it will ba commercially viable to produce any portion of the
FESOURCAS,

63  Project Maturity Sub-Classes

| PRODUCTION Projoct Maturity Sub-classss
On Production
Approved for Developmant
Justified for Development
Developmant Pending
Development On Hold
Deviloprment Unckaified
Eﬂll‘npmlnt Not Viable

COMMERCI

CONTINGENT RESOURCES

5UB-
COMMERCI

DISCOVERED PP (DPIIP)

UNRECOVERABLE

Prospect
Load

Play

Increasing Chance of Commaerciality

TOTAL PETROLEUM INITIALLY-IN-PLACE

UNDISCOV

ERED PIIP
{UPIP)

Range of Uncertainty

€'~|"

Not 1o

7. SITEWISIT

A personal field examination of these properlies was not conzidered lo be necessary because the
data avaiable from the Company's records and public sources were salisfactory for our purposes.
Howewver, a video conference was conducied with the Company's representatives in Brazzaville,
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EXECUTIVE SUMMARY

This Executive Summary presenis an overview of the Compamy's properties and results of the evaluation
and, in particular, addresses tha information required by the European Securibes and Markets Authority
(ESMA), Section 132,

(a) Details of the Company's reserves established under COGEH (M1 51-101) standards are prasented
with their associaled net present values on the attached Table 1 (before taxes) and the production
and cash flow analyses are presented as Table 4a in the Discussion, for the Probable Undeveloped

Resarves.

[B) The anlicipated project ife of this propery based on the established Probable Reserves and
production forecasis is 24 yaars.

[c) The Company, Ihwough a share purchase agreement, effectively holds a 56.0 percent working
interest in the Tilapia Licensa in the Republc of the Congo, which is located on the coast, covering
an area of 50 square kilometers (12,355 acres), mostly offshore in water depihs of less than 10
meters. The Tilapia field containg seven wells all with the surface onshore, five of which have been
directionally drilled affshora.

The fiald is governed by a Production Sharing Agreement (PSA), the terms of whach are discussed
later.

(d) The Tilapia field is located in an environment of aclive producing shallow offshore figlds with
conventional infrasiructure and procedures for producing bo market.

(&) The resulls of this evaluation are based on facts and assumptions typical of this type of engagement
It should be noted that under COGEH Section 7.8.2 evaluations are conducled without consideration
of the availabikty of capital for funding the scheduled development. The product price forecasis used
for Ihis evaluabon, shown in Attachments 1a, are based on history and analysis and reflect the
industry consensus as of the effective date of the report, however varialions may occur and the

variations could ba material.
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Tabhs 1

Summary of Company Reserves and Economica

Balore Imcome Tax
OctoDer 1, 20N
(mn of Seplamber 30, 2021)
Zanith Energy Lid
Tilapia License, Republic of the Cengs

Wit Resarvis Curmulmtive Cash Flow [BIT) - M$
ol
METHE Dot vl el -
Descriptian Company Mol Lindisc. Sayear Iifslyear 18%lyesr 201 %uyear
Prohable Uadeveloped Beserves
CyenadTitape Ten Wl Development 5,949 360,778 231,792 161249 119128 1.7

&% mepans thousands of doflars

it Firicatiig i e okl of the Compary™s workng inlores] charo afor deducting e smounie aSnbuisble i noyalics ond geolil ol oenod By tho Goesi
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Attachment 1

CHAPMAN PETROLEUM ENGINEERING LTD,
CRUDE QL
HISTORICAL, CONSTANT, CURRENT AND FUTURE PRICES

October 1, 2021

AB Synthetic Wastem Canada Exchangs
WiTI [1] Bront Spot (ICE][Z] Crude Price [1] Select [4] Fate

Data SUSIETE SUSIETE SCONETE SCONSTE SUSSCON

HISTORICAL PRICES

2012 94,05 11163 256 T 1.00
013 a7.58 108,56 100.17 TATE 057
2014 g3.12 5943 101.07 az2ar LHE: D
218§ 48,69 Az 2.7 46.23 073
2018 4317 45 08 LT 34890 Lo
m7 50,84 L] T 4053 Lk
g 64,852 7164 T5.08 5017 o
2079 57.00 8411 7538 5756 0.75
2020 3554 a3.40 4378 3T.05 075
ST Gmes 64,80 67.58 TELTE G547 0,80

CONSTANT PRICES (Tha avarage of thi fimsd-dey-al-the-manth price for the preceding 12 months.SEC)

5E.3E w083 G807 5583 0.7
FORECAST PRICCS
W21 demow TS50 .28 a7 fo.ar Q.80
Pk rFs Ta.50 LR E 8330 Gr.44 0.84
23 58.50 Ti.6a Th.51 64,40 Q.80
2024 66.50 483 THTE B1.36 080
2023 Er.Ea T2 742 62.71 0.80
208G 69.19 T285 T4.11 408 Q.80
2027 T0.&T 410 8084 6548 Q.80
2038 .88 Ta.58 E2 61 BE.M 080
2023 342 .05 2441 6537 060
2020 T4.89 TEE3 8824 65 88 0.0
20 TE.39 a0 &1 3T 080
2002 782 a1 .02 T2.az 080
FakR 1047 8145 81.67 7450 0E)
04 81.086 as12 5386 ThA1 eE
iRk B2.68 B6.52 55.99 Ir.rs L
2036 B4.34 Ba.55 wa0s TH4Z &l
Escalated 2% thereafier
Hotes: [1]  ‘West Taxas infermediate quality (D252) crude (4081 landed in Cushing, Oklahoma.

[Companatire WTI fulurs off prices are SUSTALTASETE in 2021; SUST110STE i 2027 and SLISEA.BESTE in 2023)
[2] TheBrent Spol price s eslimaled based on histonc data,
[3 Eguivalent price for Light Sweel Crode (D2052) & Synthelic Crode landed in Edmonlon.
(4] ‘Weslern Canada Select (30.54/°1), spot prico for B.C.. Alboria, Saskatchowan, and Manitoba
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TILAPIA LICENSE
REPUBLIC OF THE CONGO
DISCUSSION

Property Description

The Company has compleled a share purchase agreement with Anglo African Oil & Gas plc
["AADG™) for the acquisition of 100 percent interest n AMDG's wholly owned subsidiary in the
Republic of the Congo, Anglo African Qil & Gas Congo S.AU ("AADG Congo”)

AADG Congo, holds a 56 percent working inlerest and is the operator of the Tilapla License in the
Rapublic of the Congo. This License is kocated on the coast, covering an area of 50 square
kilometers (12,355 acres), mostly offshore in waler depihs of less than 10 meters.

The License has been renegotiated for a new 25-year license lerm. The Tilapia field contains seven
wells all with the surface gnshore, five of which have been directionally drilled ofishare, This report is
focused on the Djeno formation, which is the main farget in the License area and producing from
surrpunding fields, The Tilapia zone, which has produced from this license, is alzo of nterest of a
secondary nature.

The property is governed by & Production Sharing Agreement (PSA), the terms of which are shown
on Tabde 1. A map of the Tilapia feld & presanted on Figure 1

Goology

Basin F leum in

The Lower Congo Basin lies offshore of the west coast of Alnca, covaring 115,000 square kilomeaters
from the Republic of the Congo to central Angola, in water depths extending o over 3500 meters, As
shown in Figure 2a, it les between the Gabon Basin to the north, and the Kwanza Basin to the south.
The trangition from (he Congo Basin to the Kwanza Basin lies along the Amibriz spur, a NE-SW lrend,
located to the north of Luanda, the capital of Angola. The Congo Basin is one of the largest intra-
cralonic basins in the world where more than 285 oil and gas fields exist in the basin, as seen in
Figure 2b.
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The major tectonic development of the basin along the coast of West Afnca commenced in the Lale
Mesozoic dus to rifting and the separafion of South American and African continental masses during
the opening of the South Attantic Ocean. Transverse fracture zones of the Mid-Atlanbs il segmented
the rifted continental crust into a series of sub-basins. The Congo Basin is one of these sub-basins.

The tectonic history of the Congo Basin can be divided into three main stages:
1. Rill slage, wilh lacustrineg and alluvial deposition within graben and hall-graben structures
(Neoccomian (o med-Aptian),
2. Evaporile deposition stage, developed during the transition from active rifting to thermalky-
induced crustal subsidence (Aptian).
3. Subsidence stage, with regicnal marine deposition and active extension with salt tectonics
(AlkHan o Recent).

The main stratigraphic sequeancas in the basin, as illustrated in Figures 2c and 2d, were lacustrine silt
and shale deposits of the Bucomazi Formabion (Neocomian o mid-Aplian). By the end of the
Barremian, the rift activity on the Mid-Atlantic ridge had progressed to the west, reducing the tectomnic
activities along the African passive margin, Final uplift and eresion produced a regional unconformity
where the Chela formation sandstone and shales were deposited on this unconformity during early-
Aplian. The ongel of marine deposition in the Congo Basin i denated by deposition of the Agptian
Loeme Zalt Formation, The Loeme Salt involved in diapir fealures and compléx compressional
siructures in the deep water portion in the western half of the basin and extensional faulting all along
ihe eastern hall. Open maring conditions continued with deposition of the Pinda Formation during
Albian, which consists of a sequence of continental shell clastcs, imesione and dolomite. Then the
shelf collapsed wesbward info a series of faulted blocks beading to the development of regional west-
dip of the shel. During the Cenomanian time the deposied sequences changed from mosily
carbonata-clastics of the Pinda Formation fo mainly siliciclastica of the labe Formation. Dapositional
patierns varied laterally from non-maring to the east, nearshore and shoreface environmaenis; and
shale with sills in the western portion of the basin. Subsidence of West Africa passive margin in the
Congo Basin conlinued through ihe Late Cretaceous-Eacana, with marine depasition of the Landana
Formation, which may have turbidite sediments in the deepwaler area. A major unconformity at the
base of the Oligocane marks the beginning of a period of marine deposition which continues to
present day, providing a large valume of Tediary sediments. Throughout the Miocena time, the
Congo River spread turbidile deposits in a channel-dominated submarine fan systemn where the
Malembo Formation shale forms the vertical and lateral seals of sand-filled channels.
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The Lower Congo petroleurn system, as shown in Figure 2e, containg numerous source rocks such
as the Cretaceous: Pointe Noire Marl (Bucomazi-equivalent) and labe Formation, and the Tertiary
Landana and Malembo Formations. Such vertically stacked source rocks provide the world-class
petroleum system that created a large volume of hydrocarbons in the basin, Anoxic conditions during
the Neocomian-Barremian lime resulted in the deposition of a widespread organic-rich lacustrine
shale and marl of the Pointe Moire Marl Formation that is the primary scurce rock in the basin, This
intarval contains Type | and Type || Saprolitic Kerogen wilh Tolal Organic Carbon (TOC) conbents
ranges from 1 to 5 with a maximuem of 20%. The Cenomanian-Maastrichtian labe Formation provides
an additional source rock and it has mostly Type I, and scmetime Type | Kerogen that contain TOC
of 3 to 5%. The shales of the Paleccene-Eocene Landana Formation and the Qlig-Micene Malembo
Formalion alse congidersd as source rocks that containg Type Il and |l Kerogen with TOC of 3-5%

and 1-5 respectively.

The parvasive exiensional and compressional tectonics that ook place in e Lower Congo Basin
created a large numbar of strectural traps with a component of siraligraphic rapping that in general,
dominate in the basin. These traps are associated with rollover into extensional faulls, channel
runcation against updip faults, compaction closures over deeper Cretaceous struclures, and sall-
related traps such as thrust folds, and turtle structuras.

The mydrocarbon generation began between Late Cretaceous fo Miocene time and continued o
present. The network of faulls thal occur throughaut the basin facilitates the hydrocarbon migration
inlo the relevanl reservairs, in addition to the direct migration from the source rock shales inlo the
overlying and underlying reservoir beds. The seal is provided by the Crefaceous: Loeme Salt, Pginte
MNaoire Marl, Pointe Indienne Shale, and the Tertiary Malembo shales, in addition to intra-formational
clays.

The Lower Congo Basin contains multiple existing reservoirs ranging from Pre-Sall 1o Post-Salt and
Tertiary resenvoirs. The Early Cretaceous, Neocomian-Barremian Djeno reservoir, which is the main
focus of this evaluation, consists of lacusirine turbigite sandstone with shale interbeds.

R ir
Seven wells were drilled in Tilapia licence, as seen in Figure 1, where NUMErous resenoirs were
peneirated, such as the Aphan Chela Formation reservoir and the Barrernian Tilapia Formation,
which is the main producing resarvoir in this property. There is also the Barremian Mengo Formabion
which was penatrated in 2 wells and it demonsirated hydrocarbon indication but &t is tight lacustrine
sandstone that would require fracturing and possibly a honzontal application.
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Additionally, there is the Neocomian-Barremian Djeno Formation, which is the main resarvoir of focus
in this evaluation and it is producing from several fields in the region. Djeno was penefrated in only
ang wall in this propacly and it i daided inbo three main zones, where only the top part was
penetrated, as shown in Figure 2f, There are ingications from the logs that Djeno is hydrocarbon-
bearing resenvoir, however there is no fest to confirm il As illustrated in Figure 2g, the mapped Djeno
resenvolr shows that it has a 4-way dip structural closure, however the seismic quality is relatively
poor. This reservair thickens lowards the offshore area where It reached 1000 meter thick. while in
ihis area il can be up o 00 malers gross thickness,

The Djeno reservair is lacustring, furbiditic sandstone with shale interbeds, and it has high clay
content, as shown in the log interpretation. The reservoir occurred between 2400 and 2800 meaters in
the well, with a porasity range from 10 o 16%, waler saturation of 30-45%, net thickness of about 40-
80 meters (for full pdrocarbon column), net pay of 10-35 meter net oil whare the rest is gas cap.

Resarves

Tatal probable Undeveloped Reserves of 12,633 MSTB have been estimated for the Tilapia license,
Of these, 15,783 MSTB have been estimated for the Dieno Formation based on a Monte Carlo
simulation, P50 results, with input data derived from Company presentations and a previous
Competent Person's Report, both of which incorporated information from surrounding producing
Djeno pocis,

Additional Probable Reserves of 3850 MSTB have been estimated for the Tilapia zone based on
analogy to the producing Tilapia well TLF 101 8T, R2 formation,

The Probable Reserves case imalves a developmen with 10 wells, initially producing from the
desper Djano formation wntil depletion and than recompleted in the shallower Tilapia zomne,

A summary of the Reserves is presenied on Table 2 and the stalistical input parameters for the
Monte Carlo are presented on Table 2a.

Productivity Estimates
A production forecast has been developed for the Dieno completions on a conservative basis for a

with initial ratles per well of 1500 STBM. The forecasts include steep declines inifially with a stable
exponential decline after the first two years, resulting in a rational schedule for depletion of the

28 mm'mmﬂrﬂwm_
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regerves assigned. It has been reported that inifial production rafes have reached as high as 5000
STB in other Djeno pools in the area,

The production forecast for the typical Tilapia completions has been developed from the profile of
praduction from the R2 zone in the analog well.

The forecast for the anticipated field development is presented on Page 1 of the etonomic anakysis,
Table 4a.

Product Prices

Théa Djeno produchion is expected to attract an oil price, which iz eguivalent o Brenl crude, based on
a comparison of Brent posted prices to an average of prices pasted for production from Nigeria and
Angola. The price forecast is shown on the economic analysis

Operating Environment

The Tilapia license is located in a region of active oil and gas developmeni. Although the Djenc
prospective reservoir is mostly located offshore, the surface locations and facilities will be located
onghore al the coastline. The Tilpaia license contains wells that have produced oil praviously from
the shallower Tilapia reservoir and therefore, the gathering infrastructure is in place.  With the
anbcipated produchon rates, there will be a need to expand the oil handling (acilities, which has been
inchuded in the economic analysis.

Capital Expenditures
The cost to drill, complete and tie-in for production has been estimated to be $5,000,000 per
directional well and 5250,000 per well for surface facilities and local tie-ins. An additional cost for tha

expansion of the oil handling facility has been estimated to be another 55,000,000 spread over two
years.

i has been astimabed that the recompletions fo the Tilapia would cost $750,000 each,

Under the PSA the abandonment of the wells is the responsibility of the governmant.

2 CRapman oeun eogicering 1o —
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The capilal expenditures scheduled for sach case are preseniad in Table 3a and on Page 1 of each
of the economic analysis cases.

Operating Costs

Operating costs have been estimated to be S10,000Mwelimonth (fixed), 52.00/STE (varable) plus
$2 00/STB for transportation, based on our experience and reasonable judgement,

Economics

The results of the economic analysis, before income lax are summarized in Table 4, and the detaiked,
analysis are presanted in Table da.

In order 1o property account for the cost recovery and profit splils under the PSA terms, the economic
analysis is conducted for all production from the license and for accumulating reserve categories.

The evaluation for each reserve category consisis of four pages. Page 1 presenis the production
rates for each well or group of wells for each year of the forecasl. The daily rales are then mulliplied
by the active days per year io obiain an annual production volume. The well count, fofal daily rate
and capital expendilures are shown on the right hand side of the page.

Page 2 presants the gross annual production in barrels and shows the caonversion to gross revenue
by applying the ol price. The 13% royally is deducted. Fixed and variable operating cosis are
shown and escalated at 2 parcent per year in all years,

Pages 3 applies the condilions of the Produclion Sharing Agreement governing Cosl Recovery and
the sharing of Profit Qil. See the Property Description and Tabla 1 for an explanation of the tarms of
the P34,

Page 4 s the cash flow analysis, initially for the full Confractor group position and finally the
undiscounted and discounted values represent the Compamy's nel position, which in this case Is
56.0% of the contraclor group. Values are shown before income tax (tax nol applicable), at discount
rates of 0, 5, 10, 15 and 20 percenl. The Company Nel Od Reserves are alzo shown on this page.
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Table 1

Schedule of Lands, Interests and Reyalty Burdans
September 30, 2021

Zenith Energy Ltd,

Tilapia License, Republic of the Congo

Appraisad Intorost Royalty Burdens
Rights Gross Working Reyalty Basic Owerriding
Description Crwned Acrus . e e %
Tilapda License AN PR NG 12,355 56.0000 - 15,0000

Total 12, 355
Ganpral Noles - [1] Producton Sharing Agreament - Cost Dl and Prafit Ol are a function of Cumulative Production

2] Gost Ol Schedule

Cumulative Production MMSTE Cost 08l Allscation
D=23 Kl
25 1 100 55%
=100 b

[3] Profit Oil Schadula

Cumulaing Produchon MMSTH Conlractor Governmisni
=25 B0 40%
25 & 100 G5 45%
= 5% S
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Summary of Gross Resorves

Tabla 2

Septembaer 30, 2021

Tilapia Liceras, Ropublic of the Conga

Cuwrrant or

Irstial AP Uliienabe Cuirmilativi

Rate Grawity Hesarves Production Hoserdses
Description STE el D) [WSTE] [MSTE]} [MSTE) Rafararei
LIGHT & MEDILU il
Probable Undeveloped
Ten ‘el Development Dpng 1.500 &0 15.783 L1 15,783  Wonie Cans - PS50
Racomplationg (3ame welld) Tikapd 450 40 3850 i 3 BES Aralog

Total Probable 19,633 1] 16,633
40
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PAY PARSMETERS -
Values
PO gross 13
P10 gross 11%
MG ratio Q.50
LF 0.90
MET PAY ;
Values
8] 15
(g fn] 52
PE0 28
1] 9
[ BG
Blean 3l
AREA -
Values
Pai 3.300
P10 B.A00
P50 5,285
Pag 2255
Pl 12294
Mean 5,556
YIELD :
Values
PO 53
P10 217
P50 108
Faa 30
Pl I8s
Mgan 123
RESERVOIR PARAMETERS :
Low Estimate
Porosity 105
W 5%
FVF 0.80
RF 105%
MINIMLIM ECONOMIC FIELD SITE :
Values
MIEFS 1,500

MONTE CARLO RESERVE AMNALYSIS
Zenith Emergy Lid.
Lower Congo Basin - Tilapda Licence
Djena Fm.
Units Description
fe Low Estimate Gross Pay
ft High Estimate Gross Fay

Dimensionless
Dimensionless

Liriits

=

ft
ft
it

Units
ac
ac
ac
ac
ac
ac

Units
bebls -t
bbdsfac-R
bibdsfac-f
bblsfac-f
bbls -
bblsfac-f

High Estimate
16%
0%
0.80
20%

Units
Mty

Table Za

Met to Gross Ratio

Geometric Correction Facoor

Description

Lo Estimate

High Estimate

Best Estimate
Iinimum Estimate
Maximuwm Estimate
Mast Likely Estimate

Description
Low Estemate

High Fstimate

Best Estimate
Binimum Estimate
Maximaum Eslimate
Most Likely Estimate

Description

Low Estimate

High Estimate

Best Estimate
Minimum Estimate
taodmiem Estimate
kost Likely Estimate

P75 & P25 valses
P75 & P25 valees
F75 & P25 values
P75 & P25 values

41
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PROSPECTIVE RESOURCES :
Geological [Msth)
Pan 5,651
FiD 43,545
P50 15,742
MlEan 20,945

Table Za (comt'd)

MONTE CARLO RESERVE ANALYSIS
Ienith Energy Ltd.
Lowser Congo Basin - Tilapia Licence
Dpeno Fe,

Commercial {Msth)

5,733 Low Estimate
43,449 High Estimate
15,783 Best Estimate

20,945 Miost Likely Estimate

42
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Table 1&

Summary of Anticipabed Capital Expenditures
Exglaraiian & Divildgmant

Sepbember 30, 2021
Zanifth Ersesrgy Lbd.

Tilspla Licamss, Republic of the Congo

Capital Gross Met
[T Cagital Capital
g Crigition Date Diparation b 3 ME 1]
Prabatls Usdavwaloped Reisrms
Tilapda Fiedd, Djeno el 200 Bnll, Somplete and Eougn o wadll S5 (000 L] 7 B
Tilagsm Fredd, Djena vepdls 20 Dirill, Compiate. nd Equid o waill 56,0000 15,750 BED
Tilapia Figdd 0 Caniral Ol Hangling F by 56,0000 2,500 1 400
Tiagia Frsdd, Djina wills 0ET Dill, Compiate. and Equip Frea walls 50,0000 15,750 B0
Tiagia Figdd 2002 Contral Osl Fandling Facikty 55,0000 2,500 1, 400
Tisgia Fusdd, D weills 2000 Db, Complete. and Equip theoa wells 560000 15,50 BEHD
Thapea Frusdd, Tispea wols 2008 Recompleton in Tiapia 2one, ono wel 56,0000 IO 430
Tapia Fieid, Tiapia wols Fare i} Heoomphetson in Tiapia 2on, thhee wells 56 0000 2250 1260
Tdap-a Feeld, Tiapea wels 03T Rpcomphsiann in Tdapia 2ong, Nigs willy 56 D000 2850 1260
Tiopia Fiid, Tiapsn widls 3R Recomphsion in Tiaps Tong, I wills 56,0000 2250 1280
Total Probhabie 65,200 B A0

Matns MBS means thousamds of dallars.

T ADcrd CAMA VRLES ANR REDORENT i 1BTRS Of QTN CoILAT vRLES WiROUT ESCAlabon
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Table b

Summary of Anticipated Capital Expenditwres
Abandgnment and Reaioraticn

Septambaer 30, 2031
Zenith Energy Lid.

Tilapia License, Republic of the Congo

Capital Grogs Mal
Irrberost Capital Capital
Description Well Paramators ] Mi Mi
Tilagea Findd Ahanconmant Cosls are the resporsklity of the Govemment  0UDD00

4 CRAPIMIAR pecroicun enginoering tea —
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Tabds 4
Sumimary of Company Resorves and Economics
Bafors Income Tax

Oetabar 1, 2021
{83 of Sepbembar 30, 2021)
Lankth Enargy Lid
Tilapia License, Republic of the Conga

MWl ReseivEs Cumublathes Caah Flow (BIT) - &5
(<]
METH Discounted ot
Desc n Cernpary Mot Undise. Shfyear 10%year 1 5%l pear ity
Probable Ladevalopssd Ressrves
DyandaTilaney Tan Wl Dinvslsimant 5459 a0 rry F31, a2 161,240 115129 81,70

M% moans theusands of dollars

N FeRCurol ang th 0t of the Compdny’s worng inlenss] Ehane after deducting B amounts atinbulabio to royaitics ond profil ol cwnod by the gevemnme
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General
BIT
AIT
MS

Effactive Date

SUS

WTI

ARTC

GRP

BPFD
APOQ

Payoul

GORR

NC

S5 1/150 {5%-15%) Oil

FH
P&NG
Twp

GLOSSARY OF TERMS
{Abbreviations & Definitions)

Before Income Tax
After Income Tax
Thousands of Dollars

The date for which the Present Value of the future cash flows and
reserve calegories are establishad

United States Dollars

West Texas Intermediate — the commen reference for crude of used
for od price comparisons

Alberia Rovalty Tax Credil
Gas Reference Price

Before Payout
After Payout
After Project Payout

The point at which a participant’s original capital investment is
recoverad from its net revenue

Gross Overriding Royalty — percentage of revenue on gross revenue
earmed (can be an interast or a burden)

Mew Crown - crowm royally 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 1-150™ of monthly
production with a minimum percentage of 5% and a maximum of
15%

Freaehold Rioyally

Patrodeum and Matural Gas

Towmniship

Range

Seclion
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psia
MSTE

Mitscf

Bbls
Mbbis
MMETL
STBMd
Mscfid

GOR (schiSTH)

mKB

EOR

GJ

Markeiable or Sales

Matural Gas

MNGLs

Raw Gas

EUR

Pounds per squane inch absolute

Thousands of Stock Tank Barrels of oil {oil volume at B0 F and 14.65
psia)

Millions of standard cubic feet of gas (gas valume at B0 F and 14.85
psia)

Barrels

Thousands of barnels

Millipns of British Thermal Units — heating value of natural gas

Stock Tank Barrels of oil per day — o production rate

Thousands of standard cubic feet of gas per day - gas production
rate

Gas-0i Rabio (standard cubic feel of solution gas per siock flank
barrel of o)

Metres Kelly Bushing = depth of well in relation to the Kelly Bushing
which is located on the floor of tha drilling rig.  The Kelly Bushing is
the wsual reference for all depth measurements during drilling

operations,

Enhanced Oil Recovery

Gigajoules

Matural gas that meels specifications for ils sale, whether il coours
naturally or resulls 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 healing value of markelable natural
gas may vary conziderably, depanding on its composition; therafora,
guantities are usually expressed nat only in volumes but also in

terms of energy content. Reserves are always reported as
markeatable guantities.

Matural Gas Liquids = Those hydrocarbon components that can be
recovered from natural gas as liquids, including but not limited to
ethana, propane, butanes, pentanas plus, condensate, and small
quantities of non-hydrocarbons,

Matural gas as it is produced from the resenoir prior 1o processing.
It is gassous al the conditions under which its Yolume is measured
or astimaled and may inclede wvarying amounts of heavier
hydrocarbons (that may liquefy at aimosphenc conditions) and water
vapour, may also contain sulphur and olher non-hydrocarbon
compounds. Raw natural gas is generally not suitable for end use.

Estimated Ulimate Recovery
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October 08, 2021

Chapman Petroleum Englneering Ltd.
700, 1122 — 4" Street SW

Calgary, AB

T2R 1M1

Dear Sir:

Re: Company Representation Letter
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 September 30, 2021, (the effective
date), we herein confirm to the best of our knowledge and belief as of the effective date of
the reserves evaluation, and as applicable, as of today, the following representations and

infermation 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 confirm is, with the exception of immaterial items,
complete and accurate as of the effective date of the reserves evaluation, induding the
following:

= Accounting, financial, tax and contractual data

¢ Asset ownership and related encumbrance information:

* Details concerning product marketing. transportation and processing
arrangements;

* Al technical information including geological, engineering and production and test
data;

» Estimates of future abandonment and reclamation costs.

Zenith Energy Lid Suite 1500, Bah Floor, Tet +1 (587 315 903 WebSAE: waw DEnithenergy.ca
Bsnkers Court BED-2nadl 51, E-mail mipifizerdthenergy.ca W ranimanmargyid
W Calgary. Albarta, T20 ORE 54
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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 individual entity basis and in total, entirely consistent
with that reported by our Company for public disclosure and audit purposes,

3. We confirm that our Company has satisfactory title to all of the assets, whether
tangible, intangible, or otherwise, for which accurate and current ownership

information has been provided.

4. With respect to all information provided to you regarding product marketing,
transportation, and processing arrangements, we confirm that we have disclosed to
you all anticipated changes, terminations, 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. With the possible exception of items of an immaterial nature, we confirm the following
as of the effective date of the evaluation:

* For all operated properties that you have evaluated, no changes have occurred or
are reasanably expected to occur to the operating conditions or methods that
have been used by our Company over the past twelve {12} months, except as
disclosed to you. In the case of non-operated properties, we have advised you of
any such changes of which we have been made aware.

* All regulatory, permits, and licenses required to allow continuity of future
operations and production from the evaluated properties are in place and, except
as disclosed to you, there are no directives, orders, penalties, or regulatory rulings
in effect or expected to come into effect relating to the evaluated properties.

o 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 consistent with those that existed for the same well or entity

immediately prior to this three-month period.

Zanith Energy Lud e 1200, Bah Flgor, Tiek: «1 (5ET) 305 90% Wi eDaiE W e niT e nar Ty A
Biankears Court, B50-2nd 51 E-mnack infolipanirhensngy o WiSrenitherergytod
5\ Calgary, Albarta, T20 0R8 55
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» Except as disclosed to you, we have no plans or intentions related to the
ownership, development or operation of the evaluated properties that could
reasonably be expected to materially affect the production levels or recovery of
reserves from the evaluated properties.

* If material changes of an adverse nature occur in the Company's operating
performance subsequent to the effective date and prior to the report date, we will
Inform you of such material changes prior to requesting your approval for any

public disclasure of reserves information.

6. We hereby confirm that our Company is in material compliance with all Environmental
Laws and does not have any Environmental Claims pending.

Batwean the effective date of the report and the date of this letter, nothing has come to our
attention that has materially affected or could affect our reserves and economic value of
these reserves that has not been disclosed to you.

Yours very truly,

M. G .

President and Chief Executive Officer Vice-President & Chief Financial Officer
Zenith Energy Lid g 1500 150N Fhoos, Tek +1 (557 315 205 WebSinE wara TenafuEneT L cE
Busnibess. Court, B50-2nd S, E-rmait infofieenithenengyca W Szenithenad gyine

&% Calgary, Aiberta. T3P 06l 56
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