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This document constitutes the base prospectus for purposes of Article 8 of the Regulation (EU) 2017/1129 (the "Prospectus Regulation™)
of ZENITH ENERGY LTD ("Zenith" or the "Issuer") in respect of non-equity securities within the meaning of Article 8 of the Prospectus
Regulation ("Non-Equity Securities") (the "Prospectus", which term shall include any supplements thereto published from time to time).

ZENITH
1 ENERGY

Zenith Energy Ltd.

(incorporated as a private limited company (LTD)
under the Business Corporations Act British Columbia, Canada)

Euro 50,000,000
Euro Medium Term Note Programme for the issue of Notes
(the ""Programme"")

In relation to notes issued under this Programme (the "Notes"), this Prospectus has been approved by the
Finanzmarktaufsichtsbehdrde (the "FMA") of Austria in its capacity as competent authority (the
"Competent Authority™) under the Austrian Capital Markets Act 2019 (Kapitalmarktgesetz 2019) (the
"KMG 2019") and under the Prospectus Regulation. The minimum denomination of the Notes will be
EUR 1,000 or, if any currency other than Euro, in an amount in such other currency equal to or exceeding
the equivalent of EUR 1,000 at the time of the issue of the Notes.

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

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

This Prospectus and any supplement thereto will be published in electronic form on the website of the Issuer
under https://www.zenithenergy.ca/investors/bonds-credit-ratings/ and will be available free of charge at the
specified office of the Issuer.

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

%lyr. per cent per year

AAOG Congo Anglo African Oil & Gas Congo S.A.U., a company
established under the laws of the Republic of the Congo

AIM London Stock Exchange's market for small and medium
size growth companies

Altasol SA a company established under the laws of Switzerland
with its corporate seat in Lausanne, Switzerland

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

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

bbl(s) barrel(s)

BCBCA British Colombia Business Corporations Act

BCRA Ratings

BCRA - Credit Rating Agency AD

BD-260 drilling rig

The BD-260 is a 1200 horsepower drilling rig with a
static hook load capacity of 260 metric tonnes and will be
used to complete the planned workover and drilling
activities

BGB

German Civil Code (Birgerliches Gesetzbuch)

BP

BP plc a company established under the laws of the
United Kingdom with its corporate seat in London,
United Kingdom

Brent oil price

Brent Crude is a major trading classification of sweet
light crude oil that serves as a benchmark price for
purchases of oil worldwide

CAD

Canadian Dollar

Candax

Candax Energy Limited, a company established under the
laws of British Columbia (Canada) with its seat in
Toronto, Canada

Canoel Italia S.r.l.

a company established under the laws of Italy with its
corporate seat in Genoa, Italy

CBF Clearstream Banking AG, a company established under
the laws of Germany with its corporate seat in Frankfurt
am Main

CBL Clearstream Banking S.A., a company established under
the laws of Luxembourg with its corporate seat in
Luxembourg

CDD Compagnie Du Desert Ltd., a company established under
the laws of the United Kingdom, with its corporate seat
in London, United Kingdom

CEMAC Economic and Monetary Community of Central African
States

CEO Chief Executive Officer

Chapman Chapman Petroleum Engineering Ltd., a company

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




Chapman Report 2023 — Italy

competent persons report, reserve and economic
evaluation of Zenith Energy Ltd. regarding its Italy
concessions as evaluated by Chapman Petroleum
Engineering Ltd. as of 31 March 2023, and dated 28
February 2023; Annex 1 to this Prospectus

Chapman Report 2023 — Tunisia

competent persons report, evaluation of reserves and
resources other than reserves of Zenith Energy Ltd.
regarding the Tunisia properties (El Bibane, Ezzaouia,
Robbana) as evaluated by Chapman Petroleum
Engineering Ltd. as of 31 March 2023, and dated 1 March
2023; Annex 2 to this Prospectus

Chapman Reports 2023

the Chapman Report 2023 — Italy and the Chapman
Report 2023 — Tunisia

CHF Swiss Franc

CNAOG Canadian North Africa Oil & Gas Ltd with its seat in
Tunis Ville, Tunisia

CNPCI China National Petroleum Corporation International Ltd.

Common Shares

2,310,302,537 common shares issued by Zenith, that are
all fully paid-in, and admitted to trading on the Euronext
Growth Market of the Oslo and on the Main Market of
the London Stock Exchange

Competent Authority

Austrian Financial Market Authority
(Finanzmarktaufsicht)

Congo Licence |

a 56 per cent majority interest in the Tilapia oilfield in the
Republic of the Congo; the Congo Licence | expired on
18 July 2020

Congo Licence Il

a 60 per cent interest in the Tilapia II oilfield in the
Republic of the Congo; that the Group applied for but has
not been awarded with

Contract Rehabilitation Area

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

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

CTKCP Compagnie Tuniso — Koweito Chinoise de Petrole is
located in Tunisia and is operating the Sidi El Kilani
concession.

D&P Delivery and Processing

date of this Prospectus 16 March 2023

Dealer each financial intermediary who has been or will be
appointed by the Issuer under the Programme

Deed Poll contractual obligation under der Depositary Agreement

Depositary Computershare Investor Services PLC, a company

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

Depositary Agreement

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

Depositary Interests

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

DGH

General Directorate for Hydrocarbons (Tunisia)




discounted cash flow methodology

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

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

EBIT earnings before interest and taxes

EEA European Economic Area

EIA Environmental Impact Assessment

EMTN Euro Medium Term Notes

EPT Ecumed Petroleum Tunisia Ltd, a company established
under the laws of Barbados with its corporate seat in
Barbados

EPZ Ecumed Petroleum Zarzis Ltd, a company established
under the laws of Barbados with its corporate seat in
Barbados

ETAP Entreprise Tunisienne d'Activités Pétrolieres (national oil
company of Tunisia)

EU European Union

EUR Euro

Euroclear Euroclear Bank SA/NV, a company established under the

laws of Belgium with its corporate seat in Brussels,
Belgium

Euronext Growth Market of the Oslo Bars

Euronext Growth Market is a Multilateral trading facility
(MTEF) operated by the Oslo Bars, Norway

FIEA

Financial Instruments and Exchange Act of Japan (Act
No. 25 of 1948)

Financial Services and Markets Act 2000

the Financial Services and Markets Act 2000 is an Act of
the Parliament of the United Kingdom that created the
Financial Services Authority as a regulator for insurance,
investment business and banking, and the Financial
Ombudsman Service to resolve disputes as a free
alternative to the courts

Financial Statements 2021

the audited financial statements of the Issuer in respect of
the financial year ending 31 March 2021

Financial Statements 2022

the audited financial statements of the Issuer in respect of
the financial year ending 31 March 2022

Interim Financial Statements 2022/2023

the unaudited interim financial statements for the six
months period ended 30 September 2022

Financial Year 2020

financial year of the issuer ending 31 March 2020

Financial Year 2021

financial year of the issuer ending 31 March 2021

Financial Year 2022

financial year of the issuer ending 31 March 2022

Financial Year 2023

financial year of the issuer ending 31 March 2023

FMA Austrian Financial Market Authority
(Finanzmarktaufsichtshehdrde)

FSMA Financial Services and Markets Act 2000

FY 2020 Financial Year 2020; financial year of the Issuer ending
31 March 2020

FY 2021 Financial Year 2021; financial year of the Issuer ending
31 March 2021

FY 2022 Financial Year 2022; financial year of the Issuer ending
31 March 2022

FY 2023 Financial Year 2023; financial year of the Issuer ending

31 March 2023




Gas Plus Gas Plus Italiana S.r.l., a company established under the
laws of Italy with its corporate seat in Fornovo Di Taro,
Italy

GBM GBM Banka S.p.A. a banking company established under
the laws of Italy with its corporate seat in Milan, Italy

GBP Pound Sterling

Global Note a Temporary Global Note or a Permanent Global Note

Group ZENITH ENERGY LTD and its subsidiaries

HSE health, safety and environment

IADC International Association of Drilling Contractors

IAS International Accounting Standards

IAS 34 IAS 34 - Interim Financial Reporting applies when an
entity prepares an interim financial report. Permitting less
information to be reported than in annual financial
statement, the standard outlines the recognition,
measurement and disclosure requirements for interim
reports

IASB International Accounting Standards Board

ICAEW Institute of Chartered Accountants in England & Wales

ICMA International Capital Market Association

ICSDs International Central Securities Depositories

IDD Directive (EU) 2016/97 of the European Parliament and
of the Council of 20 January 2016 on insurance
distribution (recast)

IEA International Energy Agency

IFRS International Financial Reporting Standards

Inc. Incorporated

inter alia among others

I0Cs International oil companies

IPSOA Milan an educational institution for professionals and company
personnel in the legal and managerial tax field, located in
Milan. It is part of the Wolters Kluwer group

ISIN International Securities Identification Number

Issuer ZENITH ENERGY LTD

IT information technology

km? square Kilometres

KMG 2019 Austrian Capital Market Act 2019 (Kapitalmarktgesetz
2019)

LEI legal entity identifier

LTD/ Ltd. Privat Limited Company

M$ thousand US Dollar

Main Market of the London Stock Exchange

a regulated market operated by the London Stock
Exchange

Maturity Date

the date on which the principal amount of a Note becomes
due

mb/d millions of barrels per day

Mbbl one thousand barrels

Mcf/d million cubic feet per day

MiFID Il Directive 2014/65/EU of the European Parliament and of

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

Vi




MIiFID Product Governance Rules

outline the target market assessment in respect of the
Notes and which channels for distribution of the Notes
are appropriate, according to Directive 2014/65/EU

(MIFID 11

MMscf million standard cubic feet, common measure for volume
of gas

Mscf/d thousand standard cubic feet per day

MSTB thousand stock tank barrels

MTF Multilateral Trading Facility

MWh Megawatt-hour(s)

NAEP Agence Nationale de Protection de I’Environement
(Tunisian National Agency for the Protection of the
Environment)

netback netback is calculated by taking the revenues from the oil,
less all costs associated with getting the oil to a market,
including transportation, royalties, and production costs

NGN new global note

no. number

NOK Norwegian krone, the currency of the Kingdom of

Norway

Non-exempt Offer

an offer of Notes to which the obligation to publish a
Prospectus according to Article 3 of the Prospectus
Regulation shall not apply

Note(s)

note(s) issued under this Programme

OeKB CSD

OeKB CSD GmbH, a company established under the
laws of Austria with its corporate seat in Vienna, Austria

Olympia

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

oMV

OMV Exploration & Production GmbH with its
corporate seat in 1020 Vienna, registered with the
commercial register of the Commercial Court Vienna
under FN 60963 b

OMYV Block S 2

OMV (Yemen Block S 2) Exploration GmbH with its
corporate seat in 1020 Vienna, registered with the
commercial register of the Commercial Court Vienna
under FN 236147 a

OMV Block 3

OMV Jardan Block 3 Upstream GmbH with its corporate
seat in 1020 Vienna, registered with the commercial
register of the Commercial Court Vienna under FN
357964 v

OMV Block 70

OMV Block 70 Upstream GmbH with its corporate seat
in 1020 Vienna, registered with the commercial register
of the Commercial Court Vienna under FN 327152 g

OMV Yemen

OMV Block 70 together with OMV Block S 2 and OMV
Block 3

OPEC

Organization of Petroleum Exporting Countries

Oslo Bars

Oslo Bars is the securities exchange of Norway, based in
the Norwegian capital Oslo

pari passu

side by side

Permanent Global Note

Notes are initially represented by a Temporary Global
Note and will be exchangeable for Notes represented by
a Permanent Global Note
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Plc

public limited company

PRIIPs Regulation

Regulation (EU) No 1286/2014 of the European
Parliament and of the Council of 26 November 2014 on
key information documents for packaged retail and
insurance-based investment products

Programme Euro 50,000,000, Euro Medium Term Note Programme
for the issuance of notes by Zenith Energy Ltd
Prospectus this Prospectus dated 16 March 2023

Prospectus Regulation

Regulation (EU) 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

PSA Production sharing agreement

Q quarter year

REDPSA Rehabilitation,  Exploration,  Development  and
Production Sharing Agreement

Registrar Computershare Trust Company of Canada, a company

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

Registrar Agreement

A transfer agency and registrarship agreement between
the Issuer and Olympia Trust Company concluded dated
5 March 2008; the agreement has been transferred on 11
July 2014 with the Issuer’s consent to Computershare
Trust Company of Canada

risk-free rate of return

the rate of return of a hypothetical investment with no risk
of financial loss, over a given period of time

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

S.p.A. societa per azioni, stock company according to Italian law

S.rl societa a responsabilita limitata, limited liability

company according to Italian law

Securities Act

U.S. Securities Act of 1933

SLK Sidi El Kilani oilfield

SMP Société de Maintenance Pétroliere

SNPC Société Nationale des Pétroles du Congo (national oil
company of the Republic of the Congo)

SOA SOCAR Oil Affiliate

SOCAR State Oil Company of the Azerbaijan Republic

STB/d Standard Barrels of crude oil per day

stmc/d standard cubic meter of gas per day

Temporary Global Note

Notes are initially represented by a Temporary Global
Note and will be exchangeable for Notes represented by
a Permanent Global Note

TND Tunisian Dinar

TSX-V Toronto Stock Exchange-Venture

U.S. United States of America

UAE United Arab Emirates

UK United Kingdom of Great Britain

Urals Urals oil is a reference oil brand used as a basis for pricing
of the Russian export oil mixture

usD US Dollar

VAT value added tax
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Zena

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

Zenith Africa

Zenith Energy Africa Limited, a company established
under the laws of the United Kingdom, with its corporate
seat in London, United Kingdom

Zenith

ZENITH ENERGY LTD

Zenith Aran

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

Zenith Congo

Zenith Energy Congo SA, a company established under
the laws of the Republic of the Congo

Zenith Netherlands

Zenith Energy Netherlands B.V., a company established
under the laws of the Netherlands with its corporate seat
in Amsterdam, Netherlands

Zenith Overseas

Zenith Overseas Assets Holding Ltd.,, a company
established under the laws of the United Kingdom, with
its corporate seat in London, United Kingdom




1. IMPORTANT NOTICE
Responsibility for this Prospectus

Zenith, with its registered office at Suite 2400, 745 Thurlow Street, Vancouver BC V6E 0C5, Canada, is
solely responsible for the information given in this Prospectus and any Final Terms.

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

Final Terms and other relevant information

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

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

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

Unauthorised information

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

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

Restrictions on distribution

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



Persons into whose possession this Prospectus or any Final Terms come, are required by the Issuer and the
Dealer(s) to inform themselves about and to observe any such restrictions. For a description of certain
restrictions on offers, sales and deliveries of Notes and on the distribution of this Prospectus or any Final
Terms and other offering material relating to the Notes, see Section IIl. — General Description of the
Programme — Selling Restrictions on pages 10-12.

In particular, the Notes have not been and will not be registered under the United States Securities Act of
1933 as amended (the "Securities Act") and are subject to U.S. tax law requirements. Subject to certain
exceptions, Notes may not be offered, sold or delivered within the United States or to U.S. persons.

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

Consent to the use of the Prospectus

With respect to Article 5 (1) of the Prospectus Regulation, the Issuer may consent, to the extent and under
the conditions, if any, indicated in the relevant Final Terms, to the use of the Prospectus for a certain period
of time or as long as the Prospectus is valid in accordance with the Prospectus Regulation and accepts
responsibility for the content of the Prospectus also with respect to subsequent resale or final placement of
Notes by any financial intermediary which was given consent to use the prospectus, if any.

Such consent may — next to the Republic of Austria — also be given for the following member states, into
which the Prospectus has been passported and which will be indicated in the relevant Final Terms: the Federal
Republic of Germany, the Republic of Italy, the Grand Duchy of Luxembourg, the Republic of France, the
Kingdom of Belgium, the Kingdom of the Netherlands, the Kingdom of Spain, the Kingdom of Sweden, the
Republic of Ireland, the Republic of Malta. The Issuer may from time to time arrange for a notification into
other jurisdictions under Article 25 of the Prospectus Regulation; such additional member states into which
the Prospectus has been passported will be indicated in a supplement to this Prospectus.

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

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

The Prospectus may only be delivered to potential investors together with all supplements published before
such delivery.

When using the Prospectus, each financial intermediary must make certain that it complies with all applicable
laws and regulations in force in the respective jurisdictions.

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

If the Final Terms state that the consent to use the Prospectus is given to one or more specified financial
intermediary/intermediaries (individual consent), any new information with respect to financial



intermediaries unknown at the time of the approval of the Prospectus or any supplements thereto or
the filing of the Final Terms will be published on the website of the Issuer under
https://www.zenithenergy.ca/investors/bonds-credit-ratings/.

Language

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

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

Forward-Looking Statements

This Euro Medium Term Note Programme Prospectus includes statements that are, or may be deemed to be,
“forward-looking statements”. These forward-looking statements may be identified by the use of forward-

ELINT3 ¢ ELINT3 ELINT3

looking terminology, including the terms “target”, “believes”, “estimates”, “plans”, “projects”, “anticipates”,
“expects”, “intends”, “may”, “will” or “should” or, in each case, their negative or other variations or
comparable terminology, or by discussions of strategy, plans, objectives, goals, future events or intentions.
These forward-looking statements include all matters that are not historical facts. These forward-looking
statements appear in this Euro Medium Term Note Programme Prospectus and include, but are not limited
to, statements regarding the Issuer and its subsidiaries’ (together the "Group™) intentions, beliefs or current
expectations concerning, among other things, the Group’s business, results of operations, financial position,

liquidity, prospects, growth and strategies.

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

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

Conflicts of Interest

Certain of the Dealers and their affiliates have engaged, and may in the future engage, in investment banking
and/or commercial banking transactions with, and may perform services for, the Issuer and their affiliates in


https://www.zenithenergy.ca/investors/bonds-credit-ratings/

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

The notes may not be suitable investment for all Investors

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

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

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

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

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

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

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

Global Notes may be held by or on behalf of Euroclear, CBF, CBL and OeKB

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

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



PRIIPS/IMPORTANT - EEA RETAIL INVESTORS

If the Final Terms in respect of any Notes include a legend entitled "Prohibition of Sales to EEA Retail
Investors", the Notes are not intended, to be offered, sold or otherwise made available to and should not be
offered, sold or otherwise made available to any retail investor in the European Economic Area ("EEA").
For these purposes, a retail investor means a person who is one (or more) of: (i) a retail client as defined in
point (11) of Article 4 (1) of Directive 2014/65/EU ("MIFID I1"); (ii) a customer within the meaning of
Directive 2016/97/EU (as amended, "IDD"), where that customer would not qualify as a professional client
as defined in point (10) of Article 4 (1) of MiFID II; or (iii) not a qualified investor as defined in Regulation
(EV) 2017/1129 (the "Prospectus Regulation™). Consequently, no key information document required by
Regulation (EU) No 1286/2014 (as amended, the "PRIIPs Regulation") for offering or selling the Notes or
otherwise making them available to retail investors in the EEA has been prepared and therefore offering or
selling the Notes or otherwise making them available to any retail investor in the EEA may be unlawful under
the PRIIPs Regulation.

MIFID Il product governance / target market

The Final Terms in respect of any Notes may include a legend entitled "MiFID Il Product Governance"
which will outline the target market assessment in respect of the Notes and which channels for distribution
of the Notes are appropriate. Any person subsequently offering, selling or recommending the Notes (a
"distributor") should take into consideration the target market assessment; however, a distributor subject to
MIFID I1 is responsible for undertaking its own target market assessment in respect of the Notes (by either
adopting or refining the target market assessment) and determining appropriate distribution channels.

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

Programme limit

The maximum aggregate principal amount of Notes outstanding at any one time under the Programme will
not exceed EUR 50,000,000 (and for this purpose, any Notes denominated in another currency shall be
translated into euro at the date of the agreement to issue such Notes). The maximum aggregate principal
amount of Notes which may be outstanding at any one time under the Programme may be increased from
time to time.

Use of this Prospectus

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

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

Stabilisation

In connection with the issue of any tranche of Notes under the Programme, the Dealer or Dealers (if any)
who is/are named in the relevant Final Terms as the stabilising manager(s) (or persons acting on its/their
behalf) may over-allot Notes or effect transactions with a view to supporting the market price of the Notes at
a level higher than that which might otherwise prevail. However, stabilisation may not necessarily occur.
Any stabilisation action may begin on or after the date on which adequate public disclosure of the terms of



the offer of the relevant tranche of Notes is made and, if begun, may cease at any time, but it must end no
later than 30 days after the issue date and 60 days after the date of the allotment of the Notes.

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

Rounding

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

Currencies

Currencies used in this Prospectus include EUR, GBP, CAD, USD and CHF. The below conversion rates
provide a guideline for conversion to EUR for certain dates used in the financial statements referred to in this
Prospectus  (Source: Currency calculator; "oanda" https://www.oanda.com/currency-converter/;
16 March 2023).

US Dollar (USD): Canadian Dollar (CAD):
01.04.2020 01.04.2020
(first day of EY 20201) | 1YSP | 0.9130EUR (first day of EY 2021) | 1CAD | 0.6452EUR
31.03.2021 31.03.2021
(last day of FY 2021) 1USD 0.8529 EUR (last day of FY 2021) 1CAD 0.6787 EUR
01.04.2021 01.04.2021
(firstday of Fy 2022) | 1YSD | OB491EUR (firstday of Fy 2022) | 1CAP | OB768EUR
31.03.2022 31.03.2022
(lastday of FY 2022) | 1YSD | 090BLEUR (firstday of FY 2022) | 1CAD | O7224EUR
01.04.2022 01.04.2022
(first day of EY 2023) | 1YSD | 0.9052EUR (first day of FY 2023) | 1CAP | 0.7232EUR
30.09.2022 30.09.2022
(last day of the 1USD 1.0204 EUR (last day of the 1 CAD 0.7381 EUR
first half of FY 2023) first half of FY 2023)
15.03.2023 15.03.2023
(last closing price before | 1 USD 0.9330 EUR (last closing price before | 1 CAD 0.6807 EUR
this Prospectus) this Prospectus)
Pound Sterling (GBP): Swiss Franc (CHF):
01.04.2020 01.04.2020
(firstday of Fy 2021y | 1©BP | 1I302EUR (firstday of Fy 2021 | 1CHF | O9443EUR
31.03.2021 31.03.2021
(last day of FY 2021) | 1CGBP | 11753EUR (last day of FY 2021) | LCHF | 09029 EUR
01.04.2021 01.04.2021
(first day of Fy 2022) | 1CBP | LIT46EUR (first day of Fy 2022) | 1CHF | 09007 EUR
31.03.2022 31.03.2022
(last day of FY 2022) 1cBP LI8TLEUR (last day of FY 2021) 1 CHF 0.9777 EUR
01.04.2022 01.04.2022
(firstday of Fy 2023) | 1©BP | 1I866EUR (firstday of Fy 2023) | 1CHF | O9775EUR
30.09.2022 30.09.2022
(last day of the 1 GBP 1.1383 EUR (last day of the 1 CHF 1.0331 EUR
first half of FY 2023) first half of FY 2023)
15.03.2023 15.03.2023
(last closing price before | 1 GBP 1.1346 EUR (last closing price before | 1 CHF 1.0215 EUR
this Prospectus) this Prospectus)




111. GENERAL DESCRIPTION OF THE PROGRAMME

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

General

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

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

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

Issuer

Zenith Energy Ltd.

Programme Amount

The current maximum aggregate principal amount of all Notes at any one time outstanding under the
Programme will not exceed EUR 50,000,000 (or its equivalent in other currencies), subject to an increase
from time to time in accordance with applicable law.

Dealer

Notes may be issued from time to time to one or more of Dealers, if any, (the "Dealers" and each a "Dealer").

Fiscal and Paying Agent

The Fiscal and Paying Agent of any issuance under this Programme will be specified in the respective Final
Terms.

Approval and Notifications

This Prospectus has been approved by the FMA in its capacity as competent authority (the "Competent
Authority™) under the Austrian Capital Markets Act 2019 (Kapitalmarktgesetz 2019) (the "KMG 2019")
and under the Prospectus Regulation.

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

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



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

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

Listing and Admission to Trading

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

Distribution

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

Authorisations

The establishment of the Programme was authorised by a resolution of the Executive Board of the Issuer
dated 4 November 2019. With resolution of the Executive Board of the Issuer dated 22 February 2023 the
maximum aggregate principal amount of all Notes at any one time outstanding under the Programme was
increased from EUR 25,000,000 to EUR 50,000,000. Tranches of Notes will be issued in accordance with
internal approvals by the Issuer, as in force at the time of issue.

Clearance

The Notes have been accepted for clearance through Euroclear Bank SA/NV ("Euroclear™) and Clearstream
Banking S.A. ("CBL") and may be accepted for clearance through Clearstream Banking AG ("CBF") and
0OeKB CSD GmbH ("OeKB"). The Common Code and the International Securities Identification Number
("ISIN™) for each Series of Notes will be set out in the relevant Final Terms.

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

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

Documents on Display

Prospectus

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



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

i in circumstances in which no obligation arises for the Issuer or any Dealer to publish a
prospectus pursuant to Article 3 of the Prospectus Regulation or supplement a prospectus
pursuant to Article 23 of the Prospectus Regulation, in each case, in relation to such offer,
or

ii. if a prospectus for such offer has been approved by the competent authority in that Relevant
Member State or, where appropriate, approved in another Relevant Member State and
notified to the competent authority in that Relevant Member State and (in either case)
published, all in accordance with the Prospectus Regulation, provided that any such
prospectus has subsequently been completed by Final Terms which specify that offers may
be made other than pursuant to Article 1 (4) of the Prospectus Regulation in that Member
State and such offer is made in the period beginning and ending on the dates specified for
such purpose in such prospectus or Final Terms, as applicable.

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

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

Final Terms

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

Other Documents

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

1. the Issuer’s articles of association (in the English language): https://www.zenithenergy.ca/articles-of-
association/

2. the annual report containing the audited consolidated financial information of the Issuer in respect of
the fiscal year ending on 31 March 2022: https://wp-zenith-2020.53.eu-west-
2.amazonaws.com/media/2022/08/Annual-Report-Zenith-Energy-31.03.2022.pdf; also available on the
website of the London Stock Exchange under http://www.rns-
pdf.londonstockexchange.com/rns/4734X_1-2022-8-29.pdf;

3. the annual report containing the audited consolidated financial information of the Issuer in respect of
the fiscal year ending on 31 March 2021: https://wp-zenith-2020.s3.eu-west-
2.amazonaws.com/media/2021/08/31090954/Zenith-Energy-Ltd-31.3.21-Signed-accounts.pdf;  also
available on the website of the London Stock Exchange under https://www.rns-
pdf.londonstockexchange.com/rns/1150K _1-2021-8-30.pdf;
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4.  the unaudited interim financial statements 2022/2023 for the six months period ending on 30 September
2022: https://wp-zenith-2020.s3.eu-west-2.amazonaws.com/media/2022/11/Zenith-Financial-
Statements-30-September-2022-FINAL.pdf; also available on the website of the London Stock
Exchange: https://www.rns-pdf.londonstockexchange.com/rns/06811_1-2022-11-30.pdf .

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

Selling Restrictions

United States of America

The Notes have not been and will not be registered under the U.S. Securities Act of 1933 as amended (the
"Securities Act™) and may not be offered or sold within the United States or to, or for the account or benefit
of, U.S. persons except in accordance with Regulation S under the Securities Act or pursuant to an exemption
from the registration requirements of the Securities Act. Each Dealer has represented and agreed that it has
offered and sold the Notes of any Tranche, and will offer and sell the Notes of any Tranche (i) as part of their
distribution at any time and (ii) otherwise until 40 days after completion of the distribution of such tranche
as determined, and such completion is notified to each relevant Dealer, by the Fiscal Agent or, in the case of
a Syndicated Issue, the lead manager, only in accordance with Rule 903 of Regulation S under the Securities
Act. Accordingly, each Dealer has represented and agreed that neither it, its affiliates nor any persons acting
on its or their behalf have engaged or will engage in any directed selling efforts with respect to the Notes,
and it and they have complied and will comply with the offering restrictions requirement of Regulation S.
Each Dealer has agreed to notify the Fiscal Agent or, in the case of a Syndicated Issue, the lead manager
when it has completed the distribution of its portion of the Notes of any Tranche so that the Fiscal Agent or,
in the case of a Syndicated Issue, the lead manager may determine the completion of the distribution of all
Notes of that Tranche and notify the other Relevant Dealers (if any) of the end of the restricted period. Each
Dealer agrees that, at or prior to confirmation of sale of Notes, it will have sent to each distributor, dealer or
person receiving a selling concession, fee or other remuneration that purchases Notes from it during the
restricted period a confirmation or notice to substantially the following effect:

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

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

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

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

Each Dealer has agreed that it will comply with all relevant laws, regulations and directives in each

jurisdiction in which it purchases, offers, sells or delivers Notes or has in its possession or distributes the
Prospectus or any other offering material.
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Japan

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

Prohibition of Sales to EEA Retail Investors

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

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

i) a retail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU (as amended,
"MIFID I1); or

i) acustomer within the meaning of Directive 2016/97/EU (as amended, the "Insurance Distribution
Directive™), where that customer would not qualify as a professional client as defined in point (10)
of Article 4(1) of MiFID II; or

iii) nota qualified investor as defined in the Prospectus Regulation; and

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

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

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

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

(c) Fewer than 150 offerees: at any time to fewer than 150 natural or legal persons (other than qualified
investors as defined in the Prospectus Regulation), subject to obtaining the prior consent of the
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relevant Dealer or Dealers nominated by the Issuer for any such offer; or

(d) Other exempt offers: at any time in any other circumstances falling within Article 1(4) of the
Prospectus Regulation.

provided that in case of an offer of Notes referred to in (b) to (d) above this Prospectus shall be deemed a
voluntary Prospectus pursuant to Article 4 of the Prospectus Regulation.

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

United Kingdom

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

(a) in relation to any Notes which have a maturity of less than one year, (i) it is a person whose ordinary
activities involve it in acquiring, holding, managing or disposing of investments (as principal or agent)
for the purposes of its business and (ii) it has not offered or sold and will not offer or sell any Notes other
than to persons whose ordinary activities involve them in acquiring, holding, managing or disposing of
investments (as principal or as agent) for the purposes of their businesses or who it is reasonable to expect
will acquire, hold, manage or dispose of investments (as principal or agent) for the purposes of their
businesses where the issue of the Notes would otherwise constitute a contravention of Sec. 19 of the
Financial Services and Markets Act 2000, as amended (the "FSMA") by the Issuer;

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

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

General

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

These selling restrictions may be modified by the agreement of the Issuer and the Dealers, inter alia,

following a change in a relevant law, regulation or directive. Any such modification will be set out in the
Final Terms issued in respect of the issue of Notes to which it relates or in a supplement to this Prospectus.
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V. RISK FACTORS

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

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

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

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

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

1. RISKS RELATED TO ZENITH’S FINANCIAL SITUATION

The inability to raise additional funds may affect Zenith’s going concern premise and its planned
operations.

Due to the fact that the Issuer terminated its operations in Azerbaijan in the first half of 2020 and that the
new focus in Africa , in particular in Tunisia, is still in an early development phase, the group is dependent
upon the funds from its Italian operations. Since these funds must be used for the daily operating expenses
of the Group or the repayment of vendor loans, Zenith’s principal source of funds will remain the issuance
of equity. The Group’s ability to raise future capital through equity is subject to uncertainty and the inability
to raise such capital may have an adverse impact on the Group’s ability to continue as a going concern.

Furthermore, in order to operate at the production levels stated in the Chapman Reports 2023, the Group — in
addition to the current cash flow forecasts — will need to raise additional funds during the lifetime of the
projects in the amount of approximately USD 1.5 million to meet the required capital expenditure. A failure
to secure such funds, for example, due to a repeated fall in the oil price caused by a global recession or a
deterioration of the COVID-19 situation (e.g. due to new variants of the viruses) or other negative impacts
on the global economy, indicates a material uncertainty that may cast significant doubt on the Group’s ability
to continue as a going concern and will endanger the Group’s ability to fulfil its payment obligations.

The inability of the Issuer to meet its debt can have negative consequences for the Issuer and can result
in severe financial problems for the Issuer.

The Issuer has various debts and is responsible to meet its debt when due. If the Issuer has to renegotiate
financing contracts because of an inability to pay back debts when due, this can result in financial
disadvantages, like increased interest rates that have to be paid, or more expensive external financings in
general. In the past, the Issuer renegotiated various debts in order to postpone repayment. Breaches of
financing contracts by the Issuer also bear the risk that a creditor may declare due an amount and thereby
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puts the Issuer under financial pressure that could result in a financial collapse of the Issuer. Creditors not
receiving their money when due, may also file legal claims or take legal action against the Issuer. Any of
these consequences may have a significant impact on the financial situation and the operations of the Issuer,
as the Issuer is required to raise additional funds continuously in order to continue developing its oil and gas
projects and to simultaneously satisfy loan repayments which are due. At the date of this Prospectus the Issuer
has not secured sufficient funds to both continue developing its oil and gas projects and to simultaneously
satisfy loan repayments throughout the financial year 2023.

Negative impacts of the current rating or any potential future worsened rating of the Issuer may occur,
which worsen the possibility of the Issuer to find new investors and to secure a sufficient financing of its
operations.

The Issuer was assigned a medium to long-term company credit rating of "B with a Stable Outlook” on
1 November 2021 by Rating-Agentur Expert RA GmbH, a European credit rating agency, registered with the
European Securities and Markets Authority.

The Issuer was assigned a long-term issuer credit rating of "B+ with a Stable Outlook™ in January 2023 by
BCRA - Credit Rating Agency AD, a European credit rating agency, registered with the European Securities
and Markets Authority.

The current ratings could have negative impacts on the Issuer’s access to financial sources, as potential
investors could be discouraged by the current ratings and potential risks of loss of money. Moreover, it is
possible that any future rating is worse compared to the current ratings, which could consequently worsen
the possibilities of the Issuer to find new investors and arrange for sufficient financing.

The ratings are based on prognosed cash-flows. A failure of the Issuer to achieve the planned level of oil
production in Tunisia (or in other future activities), may lead to a rating differing substantially from the ratings
currently assigned to the Issuer.

The reserve values of Zenith’s properties may decrease if the Issuer will not be able to generate the
estimated cash flow.

The reserve values of Zenith’s properties, as estimated by independent engineering consultants, are based in
part on cash flows to be generated in future years as a result of future capital expenditures and therefore
contain a level of risk. Should the Issuer be unable to generate the amount of cash flow as estimated in the
engineering reports, the reserve values of Zenith’s properties are overvalued and need to be corrected in the
financial statements of the Issuer. Furthermore, the value of Zenith’s properties may decrease in the event
the Issuer does not receive new or prolonged licences in relation to the oil and gas assets already owned by
the Issuer.

If the licence of the SLK oilfield, in which the Issuer holds a 22 per cent working interest and which expired
in December 2022, will not be awarded to the Group, this will result in an impairment of the value of the
acquired assets in Tunisia and the attributed provisional fair values will have to be corrected in the financial
statements of the Issuer.

A devaluation of the reserve values of the Issuer’s properties 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.

Possible failure to realize profits out of the acquisition of the operations in Tunisia.
In 2020 and 2021, Zenith has made acquisitions in Tunisia. Achieving positive economic results out of these

acquisitions depends on successfully consolidating functions and integrating operations and procedures in a
timely and efficient manner as well as Zenith’s ability to implement the anticipated growth opportunities.
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The integration of acquired businesses in Tunisia requires substantial management effort, time and resources
and may divert management’s focus from other strategic opportunities and operational matters during this
process.

The Issuer is exposed to risks resulting from foreign currency exchange rates fluctuations which may
worsen the Issuer’s ability to repay liabilities and may have a negative impact on the Issuer’s cash flow,
income statement or balance sheet.

World oil and gas prices are quoted in USD and the price received by Canadian incorporated producers is
therefore affected by the CAD/USD exchange rate. A significant portion of Zenith’s international activities
are conducted in Euros in Italy and Tunisian Dinar in Tunisia and Pounds Sterling in the United Kingdom
where Zenith is exposed to changes in foreign exchange rates as operating expenses, capital expenditures,
and financial instruments fluctuate due to changes in exchange rates. Zenith never used derivative instruments
to hedge its exposure to foreign exchange rate risks. In recent years, the Canadian dollar has fluctuated
materially in value against the United States dollar. Material increases in the value of the Canadian dollar led
to the risk of negatively impacting Zenith’s production revenues. Future Canadian/United States exchange
rates could accordingly impact the future value of the Issuer’s reserves as determined by independent
evaluators. Any currency risks may have adverse effects on Zenith’s cash flow, income statement or balance
sheet. Foreign currency exchange rates fluctuations may aggravate the Issuer’s ability to repay its liabilities.

The ability of the Issuer to fulfil its payment obligations is limited by its status as a holding company.
Delays in the distribution of dividends or the delay of cash receipts can significantly impair the solvency
of the Issuer.

The Issuer is a holding company that has no significant assets other than its investments and participations in
group companies. As a holding company, the Issuer is dependent on the capital injection of its shareholders
and the distribution of dividends from its subsidiaries in order to meets the payment obligations towards its
creditors.

The liquidity of the Issuer depends on the earnings of its subsidiaries. As of the date of this Prospectus, the
Issuer is highly dependent on the sales and earnings of its Italian subsidiary, Canoel Italia S.r.l., and its
Tunisian operations that are held through the subsidiaries Zenith Overseas Assets Holding Ltd. ("Zenith
Overseas"), Zenith Energy Africa Limited ("Zenith Africa") and Compagnie Du Desert Ltd. ("CDD").

The subsidiaries may generate losses and in such case the Issuer will not receive liquidity in the form of
dividends. If there are delays in the distribution of dividends to the Issuer or if distributions of dividends do
not take place, this will have a material adverse effect on the liquidity of the Issuer, irrespective of the existing
financing lines.

Liquidity problems can arise from delays of cash receipts, the inability to sell the Group’s products and
additional extraordinary events.

Delays of cash receipts from its counterparties and debtors complicates the Group’s and the Issuer’s ability
to meet its payment obligations. In addition, Zenith expect time-lags in payment by producers of oil and
natural gas to the operators (company that is liable for the oil production in a concession and then distributes
the oil/gains to other holders of working interest) of the Group’s properties, and by the operators to the Group.
Payments between those parties may also be delayed by restrictions imposed by lenders or government, that
require advance payment.

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 the Group’s properties

or the establishment by the operator of reserves for such expense may also delay payments.

At the date of this Prospectus, Société Nationale des Pétroles du Congo ("SNPC") owes the Anglo African
Oil & Gas Congo S.A.U. ("AAOG Congo"), a fully owned subsidiary of the Issuer, approximately USD 5.7
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million as a result of the work conducted to date on the Congo Licence I. The Issuer and SNPC are in
discussions in order to settle this issue. Non-payment of this amount of approximately USD 5.7 million by
SNPC may limit the Issuer’s ability to meet its payment obligations and hinder its expansion plans.

The liquidity of the Group can also be affected by the inability to sell its products, by unexpected outgoing
cash flows, by the obligation to provide additional guarantees or by the inability to access money and/or
capital markets. This situation could arise due to circumstances beyond the Issuer’s control, such as a general
market disruption or an operational problem affecting the Group or third parties or also by the expectation,
among the market participants, that the Issuer or other market participants are having a greater liquidity risk.
The liquidity crisis and the loss of confidence in financial institutions can increase the funding costs of the
Issuer and restrict its access to equity capital and debt capital.

Adverse financial market conditions may affect Zenith’s refinancing abilities.

The costs and availability of financings have been adversely affected by the crisis in the financial sectors.
The Issuer’s long-term credit ratings of "B with a Stable Outlook " and "B with a Positive Outlook™ as well
as the fact that Zenith relies on raising equity and or debt as a source of income may lead to difficulties in
refinancing its financial obligations. Zenith may be able to refinance only at increased interest rates. It might
especially be difficult to obtain funds from banking and financial institutions. Given that the Issuer is
dependent on raising additional debt capital and equity capital, 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.

The costs for the decommissioning of the oil fields are dependent on political, environmental, public and
safety expectations so that the cost estimates are subject to uncertainty.

Decommissioning costs are all reasonable costs and expenses incurred in connection with the removal of a
well, the site restoration or asset retirement. The estimated cost of decommissioning at the end of the
producing lives of a well is reviewed periodically by the Issuer and is always based on forecast price levels,
available technology and specific regulations on the decommissioning process such as environmental
measures or safety standards currently in place. As most of the planned decommissioning events of the
Issuer’s sites lie far in the future and the relevant technologies and regulations are constantly changing, the
costs associated with decommissioning are difficult to estimate and substantially marked by uncertainties.

The extent of the Issuer’s current debt capital financing may make it difficult for the Issuer to raise
additional capital; the repayment of the debt obligations may have a negative impact on the operating
business and future expansion plans.

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

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

The freezing of oil and gas prices can, in the case of an increase of the oil and gas prices, significantly
reduce revenues.

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

2. RISKS RELATED TO ZENITH’S BUSINESS ACTIVITIES AND INDUSTRY

If existing concessions expire and may not be extended and necessary permits may not be granted, the
Group’s expansion plans are delayed and already made investments could become worthless.

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

Despite the fact, that the Issuer already started the renewal process in December 2022, the Sidi El Kilani
concession expired. If an extension of this licence will not be granted, this will also result in an impairment
of the value of this acquired assets.

The non-extension of an already existing concession or the loss in a bidding process in any of the countries
the Issuer is operating in, would delay expansion plans of the Issuer and make the investments the Issuer
already made in believe of the extension or award in a bidding process worthless. Since the Group is — as of
the date of this Prospectus — only producing in two countries (Italy and Tunisia), a failure to extend an existing
concession or the loss in a bidding process significantly changes the business strategy and future cash flow
assumptions of the Group.

Any legal, regulatory or other change of the framework conditions may affect the Issuer significantly due
to a lack of diversification of the Issuer’s business activity.

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

In particular, any legal, regulatory or other change of the framework conditions in Italy or Tunisia would
affect the financial situation of the whole Group substantially given that the natural gas and electricity
production in Italy and the oil production in Tunisia are the main source of income.

Since the Sidi El Kilani concession in Tunisia expired in December 2022 and the renewal process has not yet
been completed and the Issuer is still in its expansion phase in Tunisia , the Group currently mainly relies on
revenues generated by the Ezzaouia concession. Additional revenues are received by the two El Bibane and
Robbana concession with little production. Therefore, the Group’s production is mainly driven by the Italian
operations and the Ezzaouia concession in Tunisia.
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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 and in the Chapman Reports 2023 represent only estimates and
should not be construed as exact quantities. Numerous uncertainties are inherent in estimating quantities of
proved reserves, future probable rates of production and the timing of development expenditures.

The reliability of proved reserve estimates depends on a number of factors, assumptions and variables, many
of which are beyond Zenith’s control. These include:

e the quality and quantity of available geological, technical and economic data;

e whether the prevailing tax rules and other government regulations, contractual conditions, oil, gas
and other prices will remain the same as on the date the estimates were made;

e the production performance of Zenith’s reservoirs and

e extensive engineering interpretation and judgment.

Probable reserves are those additional reserves that are less certain to be recovered than proven reserves.

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

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

Even if the reserve estimates turn out to be correct, the Issuer may not be able to reach the production
capacities as mentioned in the Chapman Reports 2023. According to internal calculations of the Issuer, an
additional capital in the amount of approx. USD 1.5 million is required in order to reach the production
capacities as mentioned in the Chapman Reports 2023. There is a risk that the Issuer will not be able to
acquire this amount of capital or that the amount required is significantly higher than calculated.

Malfunctions of purchased equipment significantly worsens the financial situation and production
capabilities of the Issuer.

The Issuer follows the strategy to purchase its own drilling equipment while most competitors do not buy
their own drilling equipment. Most competitors are outsourcing the drilling of the wells to third parties. Zena
Drilling Limited, a subsidiary of the Issuer, has signed and executed a purchase agreement for the acquisition
of a BD-260 drilling rig assembled by B Robotics W S.r.I for a total consideration of EUR 2,250,200.

There is a risk that the purchased equipment is not or only partially usable, or that the purchased equipment
becomes unfit for its use prematurely. Malfunctions in the purchased drilling equipment considerably reduce
its value and leads as a result to a reduction in the production capabilities and therefore to a worsening of the
financial situation of the Group. In addition, any malfunction of the BD-260 drilling rig will delay the
exploration Zenith’s concession, that are not yet producing at their full capacity.

A decline in the prices of crude oil, natural gas, petroleum products and electricity has an adverse effect
on the Issuer’s results of operations.

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

e global and regional economic and political developments in resource-producing regions;

e international supply and demand,
o the level of consumer and industry demand;
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weather conditions;

the price and availability of alternative products;

actions taken by governments;

governmentally regulated supply tariffs for gas and electrical power;

the impact of certain economic and political events; and

the ability of international cartels (such as OPEC) and oil-producing nations to influence production
levels and prices.

Historically, international crude oil and natural gas prices have fluctuated widely. Starting from September
2014, prices of crude oil significantly decreased. In 2015, markets faced sharp declines in oil prices from
USD 56/bbl as of 31 December 2014 to USD 37/bbl as of 31 December 2015, resulting from a significant
oversupply and slowed down demand. After the low of USD 26/bbl in January 2016, oil prices increased to
USD 50/bbl in December 2016, especially following the agreement of OPEC members in November 2016 to
cut production by 1.2 million barrels. The Brent oil price rose to USD 66.5/bbl at the end of the year 2017
and in early October 2018, the Brent crude price recorded an annual high of USD 86.2/bbl. In 2019, the price
of Brent crude stood at an average of USD 64.3/bbl and displayed a volatility of around 50 per cent over the
course of the year 2019. Since the beginning of 2020, the Brent oil price has dramatically decreased due to a
significant decline in demand after the outbreak of the COVID-19 pandemic. The first quarter of 2020 saw
the worst performance on record for the market. Oil prices decreased to around USD 17 in April 2020. As of
May 2020, oil has managed to recap some of its earlier losses, reaching an average price of approximately
USD 48.52 per barrel at the end of December 2020. Throughout the year 2021 the oil price was able to climb
back to regions above USD 80 especially in October and November 2021. New fears of a new COVID-19
variant led to a significant drop of the oil price in the end of November 2021 to a level of as low as USD 66.18.

Since the beginning of 2022, oil prices have increased sharply. Driven by an economic growth increasing
demand for oil, geopolitical tensions between Russia and the Ukraine and increased instability in the Middle
East as well as limited oil supplyl, the oil prices have risen in 2022. The escalation of the Russia-Ukraine
conflict in the end of February 2022 amplified this development and resulted in a jump of the oil price to
more than USD 110 a barrel.

The oil price reached its peak with USD 123.70/bbl on 8 March 2022. This trend with oil prices over USD
100/bbl continued until July 2022. Despite the ongoing war in the Ukraine and applied sanctions over Russia,
this trend was reversed as of the end of July 2022. Between July 2022 and 12 January 2023, the brent crude
oil price decreased to approximately USD 78.2/bbl, which corresponds to a decline of approximately 28 per
cent. (Source: https://www.macrotrends.net/2516/wti-crude-oil-prices-10-year-daily-chart).

According to IEA-report "Oil Market Report — December 2022", the world oil demand and supply in
December stood at 100.8 mb/d in the fourth quarter of 2022.2

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

1 Available at https://www.weforum.org/agenda/2022/02/why-oil-prices-matter-to-global-economy-expert-explains/.
2 Available at https://www.iea.org/reports/oil-market-report-december-2022 and https://iea.blob.core.windows.net/assets/830fe099-
5530-48f2-a7¢1-11f35d510983/WorldEnergyOutlook2022.pdf.
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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.

Competitive factors in the distribution and marketing of oil and natural gas include price and methods and
reliability of delivery and storage. 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 again will lead to a sharp decline in prices. A sharp decline in prices will minimize the
profit margin or may force the Issuer to sell its products below the cost of production. This will favour
competitors that are able to produce at lower costs than the Group, may limit the Group’s ability to sell its oil
and natural gas products or may have negative effects on the revenue of the Issuer.

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. Any
interruption of the drilling operations significantly affects the production and therefore the revenues of the
Issuer.

Risks due to the COVID-19 pandemic.

The global spread of the coronavirus (COVID-19), which has been observed worldwide since the beginning
of 2020, is adversely affecting the development of the global economy and consumer behaviour. There is
equally an increased market uncertainty as well as considerable restrictions for private individuals and
companies, which have a negative impact on the Issuer.

As a consequence of the COVID-19 pandemic, significantly adverse market conditions have occurred.
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 (Italy and Tunisia).

In view of the significantly reduced international demand and overcapacities, the oil prices have decreased
and fell below USD 20/bbl on 21 April 2020. A sharp decline in the oil price due to fears of a new and more
contagious COVID-19 variant took place in the end of November 2021, to approximately USD 66.18 on
30 November 2021, constituting a new low since the mid of August 2021. (Source:
https://www.macrotrends.net/2516/wti-crude-oil-prices-10-year-daily-chart).

After this brief shock, the oil prices have — due to the beginning war in the Ukraine and the related energy
crisis — increased to a peak of USD 123.70 on 8 March 2020. At the date of this Prospectus the oil price stands
at 68.04. (Source: https://oilprice.com/oil-price-charts/#WTI-Crude).
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Further, the COVID-19 pandemic has led to a significant turmoil on capital markets, leading to plunges in
stock market prices, including also in Issuer’s price of shares, which has lost almost half of its value within
a year.

Even though the situation has improved due to the availability of vaccines, there is still a risk that countries,
regions or municipalities which have already commenced retracting or lowering quarantines, curfews and
further restrictions of business and social life may be forced to reimpose any such measures or even stricter
measures in case infections with SARS-CoV-2 increase again.

Accordingly, it is currently not foreseeable how long the COVID-19 pandemic will last and whether or when
the impacts on capital markets, business transactions and social life will be halted or reduced. Even though
the length of the COVID-19 pandemic cannot reasonably be predicted at this stage, the introduction of
vaccines has helped to reduce the spread of the virus and businesses around the world have adjusted to the
revised circumstances; except for its Italian operations, the Issuer was not significantly limited in its
operational activities during the different phases of the pandemic. 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.

Adverse financial and economic conditions as well as situations of a crisis may also lead to intensified
competition for market share and available margin, with consequential adverse effects on volumes and prices.
The financial and economic situation may also have a negative impact on third parties with whom the Issuer
does, or will do, business. If there is an extended period of constraint in the capital or credit markets, at a
time when cash flows from the Issuer’s business operations may be under pressure or additional funds may
be required, this may impact the Issuer’s ability to fund its operations or required future investments, with a
consequent negative effect on its business, and may impact shareholder returns, including dividends or the
ability of the Issuer to pay back the notes issued under this Programme.

Zenith is dependent on its key personnel.

Zenith’s future success is largely based on the acquired market knowledge and technical expertise of the
management of the Issuer, including that of Mr. Cattaneo who has been a director of the Issuer since 9
December 2008. Mr. Cattaneo 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,
especially the oil industry. He also has significant experience in former socialist countries and arranged the
first USD loan to Vietnam, the then third poorest country in the world, towards the beginning of his financial
career in 1985. In the event that key employees, for example Mr. Cattaneo, leave the Company, there is a risk
that the Issuer will not be able to recruit comparably qualified key employees within a reasonable period of
time or on reasonable terms. The departure of Mr. Cattaneo could also cause a loss of image and personal
networks from which the Issuer benefits, in addition to a significant loss of know-how.

If permits, licences and leases are not renewed at their expiration date, this has a negative impact on the
future operations and revenues of the Group.

Zenith’s properties are held in the form of permits, licences, leases and working interests in permits, licences
and leases. If Zenith or the holder of the permit, licence or lease fails to meet the specific requirement of a
permit, licence or lease, the permit, licence or lease may terminate or expire. Furthermore, the permits,
licences, leases are assigned for a limited time. There can be no assurance that any of the obligations required
for maintaining a permit, licence or lease will be met or that the permit, licence or lease will be renewed in
the future.
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Changes in legislation and the implementation of new regulations or the modification of existing
regulations can affect the oil and natural gas industry negatively. Zenith might not be able to comply with
its obligations under granted 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.

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

Further, oil and natural gas operations (exploration, production, pricing, marketing and transportation) are
subject to extensive controls and regulations imposed by various levels of government, which may be
amended from time to time. Governments may regulate or intervene with respect to price, taxes, royalties
and the exportation of oil and natural gas. Such regulations may be subject to change from time to time in
response to economic or political conditions. There is also the risk that implementation of new regulations or
the modification of existing regulations affecting the oil and natural gas industry could reduce demand for
natural gas and crude oil and increase Zenith’s costs. In order to conduct oil and gas operations, the Issuer
will require licences from various governmental authorities. There can be no assurance that Zenith will be
able to obtain all of the licences and permits that may be required to conduct operations that it may wish to
undertake.

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.

Developing taxation systems in some of the countries in which the Group operates may have a material
adverse effect on the Issuer.

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

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, Italy, Tunisia, the Netherlands and the United Arab Emirates). 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. Taxation regimes regarding the oil and gas
sector are — due to their specific and narrow nature — more likely to be subject to changes than general taxation
regime for companies operating in other sectors.
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In Italy, for onshore permits, the state royalty on the production of oil and gas is a maximum of 10 per cent,
with a provision that no royalties are to be paid on yearly production of less than 125,000 bbls of oil and
approximately 700 MMscf of gas, per field (or approximately 340 bbls/d and 1.9 MMsct/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 taxation rate amounts to 28 per cent and there are no restrictions on the repatriation
of profits. There is a risk that changes to the tax and/or royalty system occur in the future, such as the abolition
of exemptions or an increase of royalty payments. This has 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.

3. COUNTRY-SPECIFIC RISKS

3.1. Italy

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

Since a significant share of the Issuer’s revenues currently derive from the Italian gas production, a non-
renewal of the Italian 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 the majority (about 90 per cent) of the Group’s natural gas
production in Italy.

3.2, Tunisia

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

Like other countries in Africa, Tunisia could be affected by political unrest both within its borders and
especially in surrounding countries and any resulting military action may have an effect on the world
economy and political stability of other countries. 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.

Tunisia is located in a region that has been subject to on-going political instability and security concerns,
especially in recent years. Political instability in the Middle East and Northern Africa region has generally
increased since the terrorist attacks of 11 September 2001, the U.S.-led intervention in Iraq, the ongoing
conflict in Syria, the threat of Daesh and the instability and conflict in Libya, which is a neighbour of Tunisia.

A nationwide state of emergency was declared after a series of terrorist attacks in 2015, which was extended
in December 2022 and remains in effect until the end of 2023.

The Tunisian border with Libya at Ras-Jdeir was closed in March 2016 following an attack on an army base
and police station in the eastern town of Ben Guerdane, and has been subsequently closed on a number of
occasions since then. More recently, in July 2016, the Ras-Jdeir border crossing was closed to vehicle traffic
as a result of an attack, and the alternate Sehiba-Wazin crossing was temporarily restricted by the Tunisian
army. On 29 August 2016, Islamic militants attacked an army patrol in the Kasserine region, killing three
soldiers and wounding seven others. In August 2017, two soldiers on patrol in Kasserine were wounded by
an improvised explosive device. In July 2018, Islamic militants killed six members of Tunisia’s security
forces in Jendouba province. In May 2019, the UN placed 26 Tunisian citizens and three organisations,
including, inter alia, al Quaeda in the Islamic Maghreb, on its terrorist blacklist. On 27 June 2019, one
policeman was killed and eight people (including three civilians) were injured in two suicide bombings in
central Tunis targeted at a police patrol car and the headquarters of the Government’s Anti-Terrorism
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Brigade. On 6 September 2020, two officers of Tunisia’s National Guard were attacked by three assailants
in Sousse. Security forces later killed all three attackers and on 6 March 2020, a suicide bombing targeting a
police patrol near the US Embassy in Tunis killed one police officer and injured four more, as well as a
civilian.

In the southern restricted zones of the border areas with Algeria and Libya violent actions by terrorist
organisations and kidnappings are taking place on a regular basis. Also, in the west of the country, increased
military and police forces are in armed conflict with terrorist groups.

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 countries’ 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.

4. HEALTH AND SAFETY, ENVIRONMENTAL AND GOVERNANCE RISKS

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

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. Qil and natural gas production operations are also subject to all the risks
typically associated with such operations, including encountering unexpected formations or pressures,
premature decline of reservoirs and the invasion of water into producing formations.

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. In such circumstances, Zenith’s insurance may not cover or be adequate
to cover the 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. In the past, the
Issuer had been affected by such operational risk.

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

24



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.

Italy and Tunisia are signatory to the United Nations Framework Convention on Climate Change and have
ratified the Paris Climate Change Agreement and are 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 and Tunisia regulating emissions of greenhouse
gases. The direct and indirect costs of complying with these emissions regulations may adversely affect the
business of Zenith.

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.

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 require regular monitoring, maintenance and renewal. Aging facilities or equipment may
not always be replaced and upgraded in due time. In the past, the Issuer had problems regarding the poor
condition of the Issuer’s wells in Azerbaijan. Also, the wells of the Robbana concession in Tunisia required
different workovers in 2022. These difficulties 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 drilling and production
operations could become more difficult and expensive in the future, due to increased safety standards or
insurance requirements.

5. RISK FACTORS REGARDING THE NOTES

There may be no active trading market for the Notes.

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

Regardless of whether the Notes are listed or not, there can be no assurance that a liquid secondary market
for the Notes will develop or, if it does develop, that it will continue. The fact that the Notes may be listed
does not necessarily lead to greater liquidity than if they were not listed. If the Notes are not listed on any
exchange, pricing information for such Notes may, however, be more difficult to obtain which may affect the
liquidity of the Notes adversely.
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If the Notes are traded after their initial issuance, they may trade at a discount to their initial offering price,
depending upon prevailing interest rates, the market for similar securities, general economic conditions and
the financial condition of the Issuer.

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

The Notes may be redeemed prior to their maturity.

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

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

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

Currency Risk.

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

Taxation risks.

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

Potential investors of Notes should consult their own tax advisers as to which countries’ tax laws could be
relevant to acquiring, holding and disposing Notes and receiving payments of interest, principal and/or other
amounts or delivery of securities under the Notes and the consequences of such actions under the tax laws of
those countries.
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There is a risk that trading in the Notes will be suspended, interrupted or terminated, which may have an
adverse effect on the price of such Notes.

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

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

The Notes will be governed by the laws of the Federal Republic of Germany. Rights resulting from notes
governed by the laws of the Federal Republic of Germany may differ from rights resulting from notes
governed by the laws of other jurisdictions.

The Notes, as to form and content, and the rights and obligations of the holders and the Issuer will be governed
by the laws of the Federal Republic of Germany. Therefore, there is a risk that potential investors are not
familiar with the provisions of German law, which might be significantly different from the legal provisions
of other jurisdictions. Hence, it is strongly recommended that potential investors obtain legal advice regarding
the consequences of an investment in notes issued under this Programme governed by German law.
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V. INFORMATION INCORPORATED BY REFERENCE
The following documents shall be incorporated into this Prospectus:

1. the audited financial statements (including the auditors' report thereon and notes thereto) of the
Issuer in respect of the financial year ending 31 March 2022 (set out on pages 28 to 91, of the 31
March 2022 annual report of the Issuer) which can be viewed online at https://wp-zenith-2020.s3.eu-
west-2.amazonaws.com/media/2022/08/Annual-Report-Zenith-Energy-31.03.2022.pdf; also
available on the website of the London Stock Exchange: https://www.rns-
pdf.londonstockexchange.com/rns/4734X_1-2022-8-29.pdf;

2. the audited financial statements (including the auditors' report thereon and notes thereto) of the
Issuer in respect of the financial year ending 31 March 2021 (set out on pages 27 to 96, of the 31
March 2021 annual report of the Issuer) which can be viewed online at https://wp-zenith-2020.s3.eu-
west-2.amazonaws.com/media/2021/08/31090954/Zenith-Energy-Ltd-31.3.21-Signed-
accounts.pdf; also available on the website of the London Stock Exchange: http://www.rns-
pdf.londonstockexchange.com/rns/1150K_1-2021-8-30.pdf;

3. the unaudited interim financial statements 2022/2023 for the six months period ended 30 September
2022,  which  can be  viewed online at  https://wp-zenith-2020.s3.eu-west-
2.amazonaws.com/media/2022/11/Zenith-Financial-Statements-30-September-2022-FINAL.pdf;
also available on the website of the London Stock Exchange: http://www.rns-
pdf.londonstockexchange.com/rns/06811_1-2022-11-30.pdf.

The information contained in the source documents that is not included in the pages as outlined above is
considered as additional information and is not required by the relevant schedules of the Commission
Delegated Regulation (EU) 2019/980.

All other websites referred to in this Prospectus are for information purposes only and do not form part of
this Prospectus.
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VI. REGISTRATION DOCUMENT FOR RETAIL NON-EQUITY SECURITIES

1. PERSONS RESPONSIBLE, THIRD PARTY INFORMATION, EXPERTS’ REPORTS
AND COMPETENT AUTHORITY APPROVAL

1.1. Identify all persons responsible for the information or any parts of it, given in the registration
document with, in the latter case, an indication of such parts. In the case of natural persons,
including members of the issuer’s administrative, management or supervisory bodies,
indicate the name and function of the person; in the case of legal persons indicate the name
and registered office.

ZENITH ENERGY LTD, with its registered office at Suite 2400, 745 Thurlow Street, Vancouver BC V6E
0C5, Canada, is solely responsible for the information given in this Prospectus.

1.2. A declaration by those responsible for the registration document 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.

Where applicable, a declaration by those responsible for certain parts of the registration
document that, to the best of their knowledge, the information contained in those parts of
the registration document for which they are responsible is in accordance with the facts and
that those parts of the registration document make no omission likely to affect their import.

Reference is made to the information provided in section “II. IMPORTANT NOTICE”, subsection
“Responsibility for this Prospectus™ on page 1.

1.3. Where a statement or report attributed to a person as an expert is included in the registration
document, provide the following in relation to that person: (a) name; (b) business address;
(c) qualifications; (d) material interest if any in the issuer.

If the statement or report has been produced at the Issuer’s request, state that such statement
or report has been included in the registration document with the consent of the person who
has authorized the contents of that part of the registration document for the purpose of the
Prospectus.

The report regarding the oil and natural gas reserves and the value of future net revenue of the Issuer in Italy
as evaluated by Chapman Petroleum Engineering Ltd. ("Chapman") as of 31 March 2023 and dated 28
February 2023 (the "Chapman Report 2023 — Italy") was concluded by Chapman, an independent qualified
reserves evaluator and auditor with its offices in 1122 4th Street S.W., Suite 700, Calgary Alberta T2R 1M1,
Canada.

The report regarding the oil and natural gas reserves and the value of future net revenue of the Issuer in
Tunisia as evaluated by Chapman as of 31 March 2023 and dated 1 March 2023 (the "Chapman Report
2023 — Tunisia™) was concluded by Chapman.

Chapman has no material interest in the Issuer. The Chapman Report 2023 — Italy and the Chapman Report
2023 — Tunisia (together the "Chapman Reports 2023") are included to this Prospectus respectively as
Annex 1 and Annex 2 with the consent of Chapman who has authorised the contents for the purpose of the
Prospectus.

The Issuer confirms that no material changes have occurred since the issue date of the respective Chapman
Reports 2023 being 28 February and 1 March 2023.
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1.4. Where information has been sourced from a third party, provide a confirmation that this
information has been accurately reproduced and that as far as the issuer is aware and is able
to ascertain from information published by that third party, no facts have been omitted
which would render the reproduced information inaccurate or misleading. In addition,
identify the source(s) of the information.

This Prospectus contains selected data on the oil market in Tunisia which has been derived from publicly
available sources, including the official website of the Organization of the Petroleum Exporting Countries3,
U.S. Energy Information Administration?, the Statistical Review of World Energy 20225, the ENI-World
Energy Review 20226, the IEA — World Energy Outlook 20227, the IEA Qil 2021 — Analysis and forecast to
20268 the IEA Oil Market Report — November 20219, the IEA Oil Market Report — February 202210 and the
IEA Oil Market Report — December 202211 which do not form part of this Prospectus. Such information,
data and statistics have been accurately reproduced and, as far as the Issuer is aware and is able to ascertain
from information published by the third party, no facts have been omitted which would render the reproduced
information inaccurate or misleading. Such information, data and statistics may be based on a number of
assumptions and estimates and may be subject to rounding.

1.5. Approval of this Prospectus

This Prospectus has been approved by the FMA in its capacity as Competent Authority under the KMG 2019
and under the Prospectus Regulation.

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

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

2. STATUTORY AUDITORS

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

The Financial Statements 2021 and 2022 have been audited by Jeffreys Henry LLP, as set forth in their report
included therein. Jeffreys Henry LLP with registration number C001108797 in England & Wales is a
registered auditor and is regulated in the conduct of its services by the Institute of Chartered Accountants in
England & Wales (ICAEW).

The address of Jeffreys Henry LLP is 5 7 Cranwood Street, London EC1V 9EE, United Kingdom. Jeffreys
Henry LLP was appointed as the Issuer's statuary auditor on 18 December 2020 for the first time.

3 Awvailable at: https://www.opec.org/opec_web/en.

Available at: https://www.eia.gov/international/analysis/country/TUN for Tunisia.

Available at: https://www.bp.com/content/dam/bp/business-sites/en/global/corporate/pdfs/energy-economics/statistical-review/bp-
stats-review-2022-full-report.pdf.

Available at: https://www.eni.com/assets/documents/eng/topic/global-energy-scenarios/world-energy-review-2022.pdf.

Auvailable at: https://iea.blob.core.windows.net/assets/830fe099-5530-48f2-a7c1-11f35d510983/WorldEnergyOutlook2022.pdf.
Available at: https://iea.blob.core.windows.net/assets/1fa45234-bac5-4d89-a532-768960f99d07/0il_2021-PDF.pdf.

9 Auvailable at: https://www.iea.org/reports/oil-market-report-november-2021.

10 Available at: https://www.iea.org/reports/oil-market-report-february-2022.

11 Awvailable at: https://www.iea.org/reports/oil-market-report-december-2022.
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For the Financial Statements 2021 and 2022 Jeffreys Henry LLP has confirmed that the group’s financial
statements give a true and fair view of the state of the group’s affairs at the balance sheet date and of its loss
or profit for the year then ended. Jeffreys Henry LLP also confirmed that the Financial Statements 2021 and
2022 have been properly prepared in accordance with International Financial Reporting Standards ("IFRS")
as adopted by the International Accounting Standards Board ("IASB").

The interim financial statements 2022/2023 for the six months period ending on 30 September 2022 have not
been audited.

2.2, If auditors have resigned, been removed or have not been re-appointed during the period
covered by the historical financial information, indicate details if material.

Not applicable.

3. RISK FACTORS

For a detailed list of risk factors concerning the Issuer see section 1V. RISK FACTORS, subsections 1. to 4.
(pages 13-25).

4, INFORMATION ABOUT THE ISSUER
4.1, 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 and in Tunisia.

The main subsidiaries of the Group are:

Canoel Italia S.r.1.

On 11 November 2010, Zenith established Canoel Italia S.r.I. ("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, electricity and condensate production in Italy.

Zenith Energy Congo SA

At the request of the Ministry of Hydrocarbons of the Republic of the Congo, Zenith Energy Congo SA
("Zenith Congo"), a fully owned subsidiary of Zenith, has been established on 13 August 2020 under the
laws of the Republic of the Congo. The purpose of Zenith Congo was to receive a new 25-year licence to
operate the oilfield named Tilapia Il (the Congo Licence II) and to conduct any further business activities of
the Issuer in the Republic of the Congo. After the successful bid for the award of the new licence as well as
the successful inquiry of utility, the final steps would have been the finalization and ratification of a
production contract to operate the Tilapia Il oilfield as well as the granting of a drilling licence by the
Congolese Ministry of Hydrocarbons. Contrary to the expectations the licence to operate the Tilapia Il oilfield
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has subsequently not been granted to the Group. On 17 February 2023 the Issuer learned that the licence to
operate the Tilapia Il oilfield has been granted to another company. The Republic of the Congo will therefore
not be accessible for the Group.

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 Tilapia
oilfield (expired on 18 July 2022), in the Republic of the Congo (Congo Licence I). The other 44 per cent
were held through Société Nationale des Pétroles du Congo ("SNPC"). Despite a payment amounting to USD
128,000 from SNPC to AAOG Congo in August 2021, due to the production of oil in the Tilapia oilfield
under the now expired Congo Licence I, SNPC still owes the Issuer total receivables in the amount of
approximately USD 5.7 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 Congo Licence I from AAOG Congo to a subsidiary of SNPC. AAOG Congo is no longer
operational. After collecting the amount of USD 5.7 million and after the settlement of the ongoing lawsuit
described in section VI1.11.4 (see pages 63-64) AAOG Congo will be liquidated.

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 was incorporated as a fully owned subsidiary
of the Issuer to develop the Tunisian market. The efforts by Zenith Netherlands to acquire a working interest
of 22.5 per cent in the Sidi El Kilani concession, which contains the Sidi El Kilani oilfield ("SLK") was not
successful.

On 30 December 2022 the Issuer has entered into a share purchase agreement with Hingbo Industries
Company Limited, a company incorporated in Hongkong, which involved the sale of a 51 per cent interest
in the share capital of Zenith Netherlands, which at that time had no assets. As a result of the share purchase
agreement, the Issuer now holds a 49 per cent interest in Zenith Netherlands.

Zenith Netherlands is currently dormant and has no assets. In the future Zenith Netherlands shall act as sub
holding of the Group and Hingbo Industries Company Limited for future investments in international oil and
gas assets.

On 3 January 2023, the Issuer announced that Zenith Netherlands has entered into a share purchase agreement
with OMV Exploration and Production GmbH ("OMV E&P"). OMV E&P intends to sell 100 per cent of its
shares in the following Austrian companies: OMV (Yemen Block S 2) Exploration GmbH ("OMYV Block
S2"), OMV Jardan Block 3 Upstream GmbH ("OMV Block 3") and OMV Block 70 Upstream GmbH
("OMV Block 70"; together with OMV Block S 2 and OMV Block3 "OMYV Yemen"), which have working
interest in the namesake oil and/or gas block in Yemen.

The total consideration for the acquisition of the shares of OMV Yemen amounts to USD 21,619,000,
whereby Zenith Netherlands has already paid a deposit of USD 4,323,800, which shall be credited by OMV
to Zenith Netherlands upon completion of the acquisition.

The completion of the acquisition remains conditional on the approval of the competent authorities in Yemen.
At the date of this Prospectus, it is not possible to predict whether the competent authorities in Yemen will
approve the acquisition respectively when such an approval will be granted.

On 3 January 2023 the Issuer announced that it has concluded a share purchase agreement with Hingbo

Industries Company Limited, a company incorporated in Hong Kong, for the sale of 51% of the interest in
Zenith Netherlands.
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Zenith Overseas Assets Holdings Ltd.

On 22 November 2021 Zenith Overseas Assets Holding Ltd. ("Zenith Overseas"), a fully owned subsidiary
of the Issuer, acquired a 100 percent interest in the share capital of Canadian North Africa Oil & Gas Ltd
("CNAOG") from China National Petroleum Corporation ("CNPCI").

As a result of the agreement, Zenith Overseas through CNAOG holds an undivided 22.5 per cent interest in
the Sidi El Kilani Concession in Tunisia covering the Sidi El Kilani oilfield and an area of approx. 204 square
kilometres, located onshore in the Pelagian Basin in Eastern Tunisia. The Sidi El Kilani Concession is
operated by Compagnie Tuniso — Koweito Chinoise de Petrole ("CTKCP").

The licence for the Sidi El Kilani Concession expired in December 2022, however, the renewal process has
already been initiated. At the date of this Prospectus the approval is pending.

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.

Zenith Energy Africa Limited

On 15 March 2021, Zenith Energy Africa Limited ("Zenith Africa™), which was incorporated in March 2021
as a fully owned subsidiary by the Issuer, has entered into a share purchase agreement with Candax Energy
Limited ("Candax"). This share purchase of a 100 per cent interest in Candax’s subsidiary Ecumed Petroleum
Zarzis Ltd ("EPZ") was completed on 12 May 2021. EPZ holds a 45 per cent interest in the Ezzaouia
Concession in Tunisia. As a result, the Issuer now holds a total of 45 per cent working interest in the Ezzaouia
concession.

Compagnie Du Desert Ltd.

On 15 March 2021, Compagnie Du Desert Ltd. ("CDD"), which was incorporated in April 2021 as a fully
owned subsidiary by the Issuer, has entered into a share purchase agreement with Candax for the acquisition
of 100 per cent of the shares of Candax’s subsidiary Ecumed Petroleum Tunisia Ltd ("EPT"). The acquisition
was completed on 24 March 2021. EPT holds a 100 per cent interest in the El Bibane and Robbana
concessions in Tunisia. As a result, the Issuer now holds a 100 per cent working interest in the El Bibane and
Robbana concessions.

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.I. 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
Oil Company of the Azerbaijan Republic ("SOCAR"). The Parliament of the Republic of Azerbaijan
unanimously ratified the REDPSA between SOCAR and Zenith and enacted this agreement into statutory
law. By August 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
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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 have not been fully resolved and a persisting
uncertainty on the recommencement of operations led the Issuer to reconsider the operational involvement
in Argentina. The sale of the Group’s Argentinian subsidiary was fixed at a nominal sum in recognition of
the costs the new owner was expected to incur to return the affected field to production. In addition, the
Group was no longer liable for any environmental responsibilities or future well abandonment obligations in
regard of the Argentinian wells or fields.

By March 2018, the gross oil production revenues of the Issuer’s subsidiary in Azerbaijan peaked since the
beginning of operations in the country, with a daily production of 260 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 Bgrs. The Euronext Growth Market is a
multilateral trading facility owned and operated by 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 will 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, 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 Bgrs.

During Spring 2021 the Issuer expanded its activities in Tunisia by acquiring a 100 per cent working interest
in the Robbana and the El Bibane concessions as well as a 45 per cent working interest in the Ezzaouia
concession.

On 22 November 2021, the Group acquired a 22.5. per cent working interest in SLK.

On 15 September 2022, the Issuer submitted an offer for the award of an initial nine-year licence to operate
Block 1 containing the Semé oilfield, offshore Benin, to the competent Ministry of the Republic of Benin.

As a next step of expansion, on 3 January 2023 the Issuer announced that Zenith Netherlands, in which the
Issuer holds a 49 per cent interest, entered into a share purchase agreement with OMV E&P to acquire 100
per cent of OMV E&P’s shares in OMV Yemen. The completion of the share purchase agreement is
conditional to the approval of the competent authorities in Yemen.

In February 2023, Zenith lost its investments made in the Republic of the Congo because the Ministry of

Hydrocarbons of the Republic of the Congo denied the award of the Congo Licence Il. As a matter of fact,
Congo will not be accessible anymaore for the Group.
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4.1.1. The legal and commercial name of the Issuer

The Issuer’s legal and commercial name is ZENITH ENERGY LTD. Commercially the Issuer also acts under
the name Zenith.

4.1.2. The place of registration of the Issuer, its registration number and legal entity identifier
(IILEIII)

The Issuer is registered in the British Columbia Corporate Registry and its registered corporation number is
BC0803216.

Registered Office
Suite 2400, 745 Thurlow Street

Vancouver, V6E 0C5, Canada

Head Office
Suite 4000, 421 7th Avenue SW, Calgary, T2P 4K9, Alberta, Canada
Telephone Number: +1 (587) 315 9031

The LEI of the Issuer is 213800AYTYOYD6154569.

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

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

4.1.4, The domicile and legal form of the Issuer, the legislation under which the Issuer operates, its
country of incorporation, the address, telephone number of its registered office (or principal
place of business if different from its registered office) and website of the Issuer, if any, with
a disclaimer that the information on the website does not form part of the Prospectus unless
that information is incorporated by reference into the Prospectus.

The Issuer is incorporated as a private limited company (LTD) in British Columbia, Canada, under the
Business Corporations Act (British Columbia) and under the law of British Colombia, with its registered
office at Suite 2400, 745 Thurlow Street, Vancouver BC V6E 0C5, Canada, telephone no.: +1(587) 315 9031;
email address: info@zenithenergy.ca — andrea.cattaneo@zenithenergy.ca; website of the Issuer:
https://www.zenithenergy.ca.

With its registered office in Vancouver, Canada and its head office in Calgary, Canada the Issuer mainly
operates under the legislation of British Columbia, Canada and Alberta, Canada. The Issuer has an
administrative office in London as well as a representative office in Aden, Republic of Yemen. With its oil
and gas operations taking place in Italy and Tunisia, the Issuer also operates under the jurisdictions of the
aforementioned countries.

Any information provided on the website of the issuer does not form part of this Prospectus unless that
information is incorporated by reference into this Prospectus.
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4.1.5. Details of any recent events particular to the Issuer and which are to a material extent
relevant to an evaluation of the Issuer’s solvency.

Entering the Tunisian market

In spring 2020, the Group entered the oil market in Tunisia and since then it has continuously extended its
production in this country. Between March 2021 and date of this Prospectus the Issuer has acquired a 45 per
cent interest in the Ezzaouia concession, a 100 per cent working interest in the Robbana and El Bibane
concessions as well a 22.5 per cent working interest in the Sidi El Kilani oilfield by acquiring a 100 per cent
interest in CNAOG. The concession for the Sidi El Kilani oilfield expired in December 2022; the proceeding
to renew the concession is currently still pending.

Offer for Seme Field in Benin
On 15 September 2022, the Issuer submitted an offer for the award of an initial nine-year licence to operate
Block 1 containing the Seme oilfield, offshore Benin, to the competent Ministry of the Republic of Benin.

On 10 January 2023 the Ministry of Water and Mines of the Republic of Benin has guaranteed Zenith
exclusivity for a period of three months to negotiate and finalize the terms of a production sharing agreement
for Block 1 containing the Seme oilfield, offshore Benin.

Block-1 of the Sémé oilfield is situated in shallow water (30 metres) offshore with additional onshore
facilities and a tank farm for processing of oil production. 23 wells have been drilled in Block-1, whereas the
last well has been drilled in 2009. Block-1 was operated most recently in 1998 with a production rate of
approximately 2,000 barrels of oil per day.

End of operations in the Republic of the Congo

In February 2023, the Congo Licence 1l has not been granted to Zenith Congo, so that the Republic of the
Congo will not be accessible anymore for the Group.

Entering the market of the Republic of Yemen

In January 2023, the Issuer announced its interest in entering the oil market in the Republic of Yemen through
Zenith Netherlands, in which the Issuer holds a 49 per cent interest. For that reason, Zenith Netherlands has
concluded a share purchase agreement to acquire 100 per cent of the share capital of OMV Yemen. The
closing of the transaction between OMV and Zenith Netherlands is subject to the approval of the competent
authorities in Yemen. At the date of this Prospectus, it is not possible to predict whether the competent
authorities in Yemen will approve the acquisition respectively at which date such an approval could be
granted. Thus, the Issuer has not yet commenced its operational activities in the Republic of Yemen at the
date of this Prospectus.

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

On 6 January 2023, BCRA Credit Rating Agency AD (BCRA Ratings) upgraded the long-term debt issuer
credit rating of Zenith from "B with Positive Outlook" to "B+ with Stable Outlook", based on the large
increases in sales revenues and the expansion of assets portfolio through the recent acquisition of OMV
Yemen, and the potential acquisition in Benin. According to BCRA Ratings, the stable outlook reflects the
progress the group has achieved in building a well-balanced portfolio of assets with untapped reserves and
existing production, as well as the expectations for a sustained high energy prices climate, supporting the
growth of revenues.
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On 1 November 2021, Rating-Agentur Expert RA GmbH upgraded the debt issuer credit rating of Zenith
from "B- with a Developing Outlook" to "B with a Stable Outlook", based on the complete change in strategy
by expanding its production in Tunisia trough different subsidiaries and concessions.

Both BCRA Ratings and Rating-Agentur Expert RA GmbH are European credit rating agencies, registered
with the European Securities and Markets Authority.

For the risk related to the date of these ratings see the risk factor "Negative impacts of the current rating or
any potential future worsened rating of the Issuer may occur, which worsen the possibility of the Issuer to
find new investors and to secure a sufficient financing of its operations " in section IV. RISK FACTORS on
page 14.

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

a) On 26 May 2021, the Issuer entered into a loan agreement with a duration of six months with Winance,
a Dubai registered single-family office, for a total of EUR 2.1 million. The Issuer was entitled to repay
the loan either in cash or by utilising new common share of no-par value. 100,000,000 common share
have been issued to Winance in May 2021. On 5 October 2021, the Issuer issued further 3,953,708 new
common shares of no-par value at a price of NOK 0.1266 and allotted them to Winance.

On 6 December 2021 the Issuer entered into a supplementary loan agreement with Winance for a total
of EUR 3 million. 80,000,000 new common shares of no-par value have been issued to Winance at a
price of NOK 0.12 (equalling EUR 0.01). Due to an immediate drawdown of EUR 1,000,000 of the loan,
the Issuer has issued 55,176,667 million warrants with a duration of two years to Winance.

On 3 May 2022 the Issuer has made a final repayment amounting to EUR 650,000 to fully settle its
liabilities from the two above mentioned loan agreements with Winance.

b) On 10 May 2022, the Issuer entered into a non-convertible loan agreement with a duration of ten months
with a financial institution for a total of EUR 1,300,000 million. In connection with the loan agreement
the Issuer has issued (i) 85 million share purchase warrants to acquire one common share for each warrant
at an exercise price of NOK 0.20 and (ii) 85 million share purchase warrants to acquire one common
share for each warrant at an exercise price of NOK 0.25. The warrants have a duration of 10 months.

¢) On 18 January 2022, CNAOG has obtained a 2,400,000 USD loan from the Union Internationale des
Banques (UIB), which is unsecured and bears fixed interest at Libor +2.5 per cent per annum. The
scheduled repayment date is 31 December 2023.

d) Between May and September 2022, the Issuer has issued the following tranches under the Programme,
which have been included to trading on the Vienna MTF of the Vienna Stock Exchange:

- Series No.5: EUR 5,000,000 bearing an interest of 10.125 per cent per year (ISIN: XS52478298909);
- Series No.6: GBP 3,000,000 bearing an interest of 10.50 per cent per year. (ISIN: XS2478299030);
- Series No.7: USD 3,000,000 bearing an interest of 10.375 per cent per year. (ISIN: XS2478299113).

e) On 28 February 2023, the Issuer completed a capital increase in the United Kingdom and in Norway and
issued 437,728,088 new common shares of no-par value (378,931,792 common share in Norway and
46,296,296 in the United Kingdom) at a price of NOK 0.067 in Norway and 0.0054 GBP in the United
Kingdom per share and raised gross proceeds of GBP 2,300,000 or NOK 28,484,580 (equalling EUR
2,623,150). Applications for the admission of the issued share to trading on the Euronext Growth Market
of the Oslo Bars as well as the London Stock Exchange Main Market have already been made. The
proceeds shall be used to fund the following activities of the Group:
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- Negotiation and intended finalization of a Production Sharing Contract for Block 1, Sémé oilfield
in Benin;

- Technical and managerial appointments in view of planned operations in Yemen;

- Funding for the development of the Issuer’s Tunisian oil and Italian natural gas production portfolio;

- Business development activities in Africa and the Middle East and

- General working capital.

Considering the aforementioned capital increases, the Issuer has now 2,310,302,537 common shares in issue
and admitted to trading as follows:

Total number of qube'r of Total number of voting
Class of share voting rights | .
shares rights per class of share
per share

Common shares admitted to
trading on the Euronext Growth 1,931,370,745 1 1,931,370,745
Market of the Oslo Bgars
Common shares admitted to
trading on the Main Market of the 2,310,302,537 1 2,310,302,537
London Stock Exchange

4.1.8. Description of the expected financing of the Issuer’s activities

The Issuer is required to raise additional funds continuously to continue developing its oil and gas projects
predominantly in Africa, to monetize assets as stated in the Chapman Reports 2023. The funding can be
realized by equity or by issuance of third-party debt.

To reach the production capacities as listed in the Chapman Reports 2023, further capital in the amount of
approx. USD 1.5 million will be required to invest in Italy. In Tunisia, no additional capital is required given
that the development can be financed by cash flow.

The following steps are required in order to reach the production capacities as listed in the
Chapman Reports 2023:

Action required in Tunisia:

1. After the consultation of its partner, Entreprise Tunisienne d'Activités Pétrolieres ("ETAP"), the
Issuer has decided to perform sidetracks in two non-producing wells of the Ezzaouia concession.
The first side-track will be performed in well EZZ-18. The drilling programme is currently finalized
with ETAP. The second side-track has not yet been determined. The described drilling activities
will be financed by the Group’s working capital resulting from local production.

2. With reference to the Robbana concession the Issuer completed a workover of the Robbana-1 well
in June 2022, which is currently producing at a rate of approximately 30 barrels of oil per day. In
summer 2022 the Issuer has selected the well location for the drilling of the Robbana-3-well,
whereby the drilling activities will be conducted during the calendar year 2023 and will be funded
by the Group’s existing cash reserves.

3. The Issuer Zenith has already obtained market quotations for the required intervention of well EBB-
3 to restore production from well EBB-3 of the El-Bibane concession. The intervention would
amount to approximately USD 3.5 million. In the event of a successful well intervention in EBB-3,
the Issuer expects to produce approximately 500 barrels of oil per day from El Bibane.
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Action required in Italy:

1. The Issuer plans to drill an offset horizontal well (Masseria Vincelli 2) under the Torrente Cigno
concession in the year 2023, when the Issuer expects current production to have fallen to
uneconomic levels. The drilling will require four months of work and an investment of
approximately EUR 6 million, to be shared between the partners. Out of this amount, the investment
of the Issuer should amount to approx. EUR 2.5 million, and a decision as to how to fund this will
be made closer to the time — but will likely be financed from the proceeds for Notes issued under
this Programme.

2. The Issuer plans to reactivate the Sant’ Andrea natural gas production concession, in which the Issuer
holds a 40 per cent working interest. The Issuer will bear the full costs of approximately EUR 20,000
for the reactivation of the concession. After the finalization of the administrative obstacles, the Issuer
expects to commence production during the first quarter of the calendar year 2023.

3. The Masseria Grottavecchia Concession is currently not producing. Due to the increased revenue
generations from its Italian energy production operations, the Issuer intends to construct a natural
gas treatment plant at the surface of the concession for an amount of approximately EUR 900,000.

4. The Issuer also intends to reactive the currently non-producing San Teodoro concession and to re-
complete the existing ST-1D-well and has budgeted approximately EUR 600,000 to fund the well
intervention as well as to fund the installation of new natural gas treatment infrastructure.

All the development and production plans are certainly deeply 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.

Financing through equity injections

In the recent past, the Issuer carried out different equity placings to fund the purchase of production licences
and their development (see section VI. 4.1.7., pages 37-38).

Financing through the issuance of third-party debt

To avoid the risk of the excessive dilution of the share capital and the investment of existing shareholders,
the Issuer in 2019 has set up a EUR 25,000,000 Euro Medium Term Note Programme to issue Notes to
finance its operations. With resolution of the Executive Board of the Issuer dated 22 February 2023 the
maximum aggregate principal amount of all Notes at any one time outstanding under the Programme was
increased from EUR 25,000,000 to EUR 50,000,000. As per 15 March 2023, Zenith has issued the following
Notes under the EUR 50,000,000 Euro Medium Term Note Programme, denominated in four different
currencies (EUR, GBP, USD and CHF):

. EUR equivalent
Currency Quantity as of 15 March 2023 ISIN
EUR 1,996,000 - XS2108546735
5,000,000 - XS2478298909
GBP 2,300,000 2,609,488 XS52108546578
3,000,000 3,403,680 XS2478299030
usb 7,620,000 7,109,216 XS2108546651
3,000,000 2,798,904 XS2478299113
CHF 30,000 30,646 XS52108546818

Source: Internal information of the Issuer as of the date of this Prospectus.

As of the date of this Prospectus the Issuer has sold notes in the nominal amount of approx. EUR 13.7 million.
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S. BUSINESS OVERVIEW

5.1. Principal activities

The Issuer is a holding company with a number of subsidiary companies which include a variety of different
projects in Italy and Tunisia (since spring 2020). Until the end of June 2020, the Issuer was also invested in
Azerbaijan. In February 2023 the Issuer terminated its operations in the Republic of the Congo. The business
of the Issuer is the oil and gas exploration, development and production.

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.

5.1.1. Organisational structures 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.

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

Zenith Energy Ltd

(Calgary, Canada)

98,64% 100% | 49% 100% 100% 100% 100% 100%
Canoel Italia Zenith Zenith Energy Zena Drilling AAOG Congo Zenith Energy Compagnie du Zenith Africa
Srl Overseas Netherlands Limited SAS Congo SA Desert Holdings Ltd
Assets BV Holdings
(ltaly) Holding Ltd (NL) (UAE) (Congo) (Congo) (UK) (UK)
(UK)
100% | 100% 100%
Canadian Compagnie du Zenith Energy
North Africa Desert Ltd Africa Limited
0il & Gas Ltd
(Tunisia) (UK) (UK)
100% 100%
Ecumed Ecumed
Petroleum Petroleum
Tunisia Ltd Zarzis Ltd
(Tunisia) (Tunisia)

Source: Internal information of the Issuer as of the date of this Prospectus.

5.1.2. The Business

The Group has a portfolio of producing and not producing gas assets in Italy. In spring 2020, the Issuer has
entered the markets of the Republic of the Congo and Tunisia and has terminated its activities in Azerbaijan
with effect as of the end of June 2020 (see subsection “History” in section V1.4.1. pages 33-34). Terminating
the activities of the Issuer in Azerbaijan has set free financial and operative resources to develop the activities
in the new markets in the Republic of the Congo and Tunisia. The Group is currently developing oil producing
opportunities in the Republic of Benin and the Republic of Yemen. Due to the fact, that the Zenith Congo
has not been awarded with a new 25-year licence for the operation of Tilapia Il oilfield, the Issuer is not
operating in the Republic of the Congo anymore.

The strategy of the Group is to diversify its operations by engaging its’s own assets for the exploration as
well as by finding and opening new exploration sites.
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5.1.2.1. Group operations in Italy

In 2020, the Italian natural gas production amounted to 3.2 billion cubic metres (Source: bp Statistical Review
of World Energy 2022, page 29)12. The Group produces approximately 400,000 cubic metres of natural gas
per year that is sold to third parties and not used onsite to produce electricity.

In Italy, the Group owns various working interests in 13 onshore exploration and production properties.
The Group operations in Italy are carried out by its subsidiary Canoel Italia S.r.I. After a periodic review
of the technical and financial capabilities of Canoel Italia S.r.l. conducted by the Italian Ministry of
Environment and Energy Security, the ministry confirmed that Canoel Italia meets the required standards to
operate in Italy.

As of the date of this Prospectus, three of the 13 onshore exploration and production properties are active
and producing. The Group’s assets in Italy comprise:

- six operated onshore gas production concessions (two of them are active and producing),

- three non-operated onshore gas production concessions (one of them is active and producing),
- one operated exploration permit,

- one non-operated exploration permit and

- two exploration permit applications.

On the operated gas production concessions and exploration permits, the Group is the operator of the
concession or permit. Being an operator in a concession means that the Group organizes all the production
and maintenance operations, assuming the risks and paying all the related costs, which will be reimbursed
by the partners according to their working interest.

On the non-operated gas production concessions and exploration permits, the Group is not the operator
of the concession or permit. A third party serves as the operator and takes care of the daily business; the
Group is only involved with its working interest.

The production and exploration properties comprise the following concessions, permits and applications:

(a) two operated onshore gas production concessions which are currently producing:

1. Torrente Cigno: The Issuer owns a 45 per cent working interest in the Torrente Cigno gas
concession covering approximately 2,545 acres. The Issuer owns a 100 per cent working interest in
an electrical generation facility which utilizes gas from wells in this concession. From 1 October
2015, the Issuer has used the gas produced to generate electricity which is sold directly to the
national electrical grid in Italy. During the month of December 2022, the Issuer produced a total of
approximately 1,025 megawatt hours at the Torrente Cigno Concession.

This concession is scheduled to expire in 2029. There is an additional horizontal location in Torrente
Cigno concession, which is expected to be drilled in 2025.

2. Misano Adriatico: The Issuer owns a 100 per cent working interest in the Misano Adriatico gas
concession covering approximately 642 acres.

This concession is scheduled to expire in 2030.

12 Available at https://www.bp.com/content/dam/bp/business-sites/en/global/corporate/pdfs/energy-economics/statistical-review/bp-
stats-review-2022-full-report.pdf
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(b) four operated onshore gas production concessions which are currently not producing:

1. Masseria Grottavecchia: The Issuer owns a 20 per cent working interest in the Masseria

Grottavecchia gas concession covering approximately 13,160 acres. This concession is currently not
producing.

The Issuer is planning to make infrastructural investments in this concession for an amount of
approximately EUR 900,000 in order to construct a natural gas treatment plant. Initial production is
expected to be approximately 5,000 to 10,000 cubic metres of natural gas per day.

The concession is scheduled to expire in 2028.

San Teodoro: The Issuer owns a 100 per cent working interest in the San Teodoro gas concession
covering approximately 14,640 acres. This concession is currently not producing.

The Issuer is planning to re-complete the existing well named San Teodoro 1 Dir A and has budgeted
an amount of EUR 600,000 for the intervention of the well and the installation of new natural gas
treatment infrastructure. A production of up to 10,000 cubic meters of natural gas is expected in the
event of a successful recompletion of the well.

This concession is scheduled to expire in 2029.

Sant’Andrea: The Issuer owns a 40 per cent working interest in the Sant’Andrea gas concession
covering approximately 40,605 acres. This concession is currently not producing. Two wells have
been drilled within the concession, namely S. Antonio-1 and Anzano-1. The Issuer plans to
reactivate the S. Antonio-1 well, with an expected initial production rate of 1,300 cubic metres of
natural gas per day. Since the Issuer’s partners in Sant’Andrea have communicated that they do not
intend to fund the reactivation of the concession, the Issuer will receive full entitlement to the
production revenue as well as bearing the full costs associated with reactivation of the Concession.
The Issuer expects production to commence during the year 2023.

This concession is scheduled to expire in 2027.

Masseria Petrilli: The Issuer owns a 50 per cent working interest in the Masseria Petrilli gas
concession covering approximately 29,227 acres. The Masseria Petrilli gas concession was run
through a joint venture. The Issuer acted as the operator; the other partner of the joint venture was
Gas Plus Italiana S.r.l. ("Gas Plus™). The joint venture is currently not producing and does currently
not have a concession to produce natural gas in the Masseria Petrilli field, because in 2019 the joint
venture decided to return the concession and to stop operations.

(c) one non-operated onshore gas production concessions which is currently producing:

1.

San Mauro: The Issuer owns an 18 per cent working interest in the San Mauro gas concession
covering approximately 6,257 acres. Because of its small reserves, the San Mauro gas concession
is not included in the Chapman Report 2023 — Italy. The Issuer can therefore not estimate for how
long the San Mauro gas concession will carry on producing.

This concession is scheduled to expire in 2028.

(d) two non-operated onshore gas production concessions which are currently not producing:

1. Masseria Acquasalsa: The Issuer owns an 8.8 per cent working interest in the Masseria Acquasalsa

gas concession covering approximately 10,200 acres. The Masseria Acquasalsa gas concession was
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run through a joint venture.13 This concession is not producing anymore, because the joint venture
decided in 2018 to return the concession and to stop operations.

2. Lucera: The Issuer owns a 13.6 per cent working interest in the Lucera gas concession covering
approximately 13,361 acres. This concession is currently not producing.

(e) one operated exploration permit (not yet developed):

The Issuer owns a 57.15 per cent working interest in the Montalbano gas concession. This site
has not yet been developed. The Issuer expects reserves on this site. In order to make this site capable
of production, it must be developed which means that significant expenditures (exceeding the cost
of drilling wells) are required.

(f) one non-operated exploration permit (not yet developed):

The Issuer owns a 25 per cent working interest in the Colle dei Nidi gas concession. This site has
not yet been developed. The Issuer expects reserves on this site. In order to make this site capable
of production, it must be developed which means that significant expenditures (exceeding the cost
of drilling wells) are required.

(e) two pending applications for exploration permits:

The issuer has two pending applications for the granting of exploration permits in the Serra dei
Gatti (100 per cent working interest) and Villa Carbone (50 per cent working interest) gas
concessions.

The Group’s estimated total gas reserves (i.e. proved reserves plus probable reserves) at the Lucera (currently
not producing), Misano Adriatico (active and producing) and Torrente Cigno (active and producing)
concessions were assessed at 15,801 million of standard cubic feet ("MMmscf") as of 1 April 2023. (Source:
Chapman Report 2023 — Italy, page 26).

Rovyalties and taxes in ltaly

In Italy, for onshore permits, the state royalty for both oil and gas is a maximum of 10 per cent, with a
provision that no royalties will be paid on yearly production less than 125,000 bbls of oil and 700 MM scf of
gas, per field (or approximately 340 bbls/d and 1.9 MMscf/d) (Art.19 of Italian Legislative Decree 25
November 1996, n. 625). In Italy, the corporate tax is a maximum of 28 per cent and there are no restrictions
on repatriation of profits (Decree of the President of the Republic n. 917/1986).

5.1.2.2. Group operations in Tunisia

SLK concession

On 8 September 2020, Zenith Netherlands signed an agreement with CNPCI to acquire a working interest of
22.5 per cent in the Sidi El Kilani concession. The efforts of the Issuer to acquire said working interest were
unsuccessful and this lead is no longer followed.

On 22 November 2021 Zenith Overseas acquired a 100 per cent interest in the share capital of CNAOG,
which holds a 22.5 per cent working interest in the Sidi El Kilani concession from CNPCI.

13 The Issuer holds an interest of 8.8 per cent in the joint venture; Gas Plus holds an interest of 46.03 per cent and acted as operator;
Edison Italia S.r.L. holds the remaining 45.17 per cent.
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The total consideration for this acquisition amounted to USD 1,658,680. Together with the ownership over
CNAOG, Zenith also took over crude oil produced from the concession and allocated to and received by
CNAOG in the amount of approximately 30,000 barrels.

The licence for the Sidi El Kilani Concession expired in December 2022, however, the Issuer has already
started the renewal process.

The current production from the SLK concession as a whole is averaging 480 STB/d from nine wells. This
amounts to a production of approximately 108 STB/d attributable to the Issuer’s 22.5 per cent working
interest.

Ezzaouia concession

On 24 March 2021, Zenith acquired through its fully owned subsidiary Zenith Energy Africa Limited 100 per
cent of the issued share capital of Ecumed Petroleum Zarzis Ltd ("EPZ") from Candax Energy Ltd. EPZ
holds a 45 per cent interest in the Ezzaouia concession.

The amount paid by Zenith amounted to USD 150,000. In addition, a royalty of USD 0.35 per each barrel of
hydrocarbons produced, with the royalty not to be less than USD 50,000 per year is payable by EPZ over a
period of 10 years.

The Ezzaouia concession is comprised of 9,884 acres of land and is located at the Zarzis peninsula, south of
the island of Djerba in the southern Gulf of Gabes and is operated by MARETAP, a joint operating company
owned in partnership with the national oil company of Tunisia called ETAP. ETAP holds the remaining 55
per cent interest in Ezzaouia.

The current production from the Ezzaouia concession as a whole is averaging 480 STB/d from nine wells.
This amounts to a production of approximately 216 STB/d attributable to the Issuer’s 45 per cent working
interest.

An application has been submitted by ETAP and Zenith Africa for a new 20-year concession for Ezzaouia.
The new Concession is currently awaiting parliamentary approval.

Robbana and EIl Bibane concessions

In May 2021, Zenith completed another acquisition in Tunisia. Through its fully owned subsidiary
Compagnie Du Desert Ltd, Zenith acquired a 100 per cent interest in the fully owned subsidiary of Candax
called Ecumed Petroleum Tunisia Ltd ("EPT"). As a result, the Issuer now holds a 100 per cent working
interest in the EI Bibane and Robbana concessions. The terms of the acquisition included a total consideration
of approximately USD 200,000 in the form of assumption of debt.

The EI Bibane concession is located 16 kilometres offshore from the port of Zarzis in the Gulf of Gabes and
covers an area of approximately 228 square kilometres in approximately 7 to 8 metres water depth. The
reservoir is located in the Cretaceous Zebbag fractured dolomite formation at approximately 2,150 meters
below surface.

A total of three wells are active, of which EBB-5 is the only one currently producing at a rate of 80 to 100
STB/d with 5.5 to 6 MMScf/d of natural gas, which is being processed for the recovery of 77 to 84 barrels of
condensate per day (14 barrelssMMScf). The processed natural gas is re-injected into the formation via well
EBB-4.

A well intervention is being studied in well EBB-3, with the objective of restoring production for the El
Bibane at a rate of a total of 500 bbl/d. To restore production from well EBB-3 an amount of approximately
USD 3.5 million will be necessary.

The El Bibane concession is scheduled to expire on 31 December 2033.
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The Robbana concession is located onshore on the island of Djerba in the southern Gulf of Gabes and covers
48 square kilometres. Zenith has successfully completed the workover of ROB-1 and expects to begin drilling
activities in Robbana during the first quarter of 2023. The Robbana concession is scheduled to expire on 4
November 2034.

The Issuer currently produces a net amount of up to 425 STB/d and about 75 barrels and condensate per day
in Tunisia.

5.1.3. Market Overview

The Group operates in the gas and oil industry in Italy and Tunisia. An overview of the global energy
market and oil price as well as a closer look on the oil and gas industry in Italy respectively the oil industry
in Tunisia are illustrated below.

5.1.3.1. The global energy market

The world energy consumption has seen a steady increase since the industrial revolution and is expected to
continue to do so in the years to come. Fossil fuels continue to supply about 80 per cent of the world’s
energy4 of which around 30 per cent is oil, according to the bp Statistical Review of World Energy 2022
in June 2022. In 2021 oil remains the most used in the energy mix. (Source: bp Statistical Review of World
Energy 2022, pages 9 and 10)1°

The world consumption of primary energy — including oil, natural gas, coal, hydroelectricity, nuclear and
other renewable energy — grew by 31 exajoules in 2021, which remarked the largest increase in history and
was more than reversing the sharp decline seen in 2020, according to the bp Statistical Review of World
Energy 202216, The increase in primary energy in 2021 was driven by emerging economies, which
increased by 13 extrajoules, with China expanding by 10 extrajoules.

5.1.3.2. The oil price

Oil prices traded at all-time high levels (in terms of annual average) for the most of 2011, 2012, 2013 and
the first half of 2014. The Brent oil price 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 IEA 2018 Oil
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.

The situation for oil markets today could hardly be compared with the situation as it was in the year 2020.
Three and two years ago, lockdowns imposed in response to the COVID-19 pandemic caused a huge
oversupply of oil, leading prices to collapse to an average of USD 44/bbl. The situation has completely
changed over the course of the last 3 years. Today, global supply is struggling to keep pace with demand,
with many producers bumping up against capacity constraints and Russia’s invasion of Ukraine sharply

14 Auvailable at: https://www.eiu.com/n/energy-transition-will-move-slowly-over-the-next-decade/.

15 Awvailable at https://www.bp.com/content/dam/bp/business-sites/en/global/corporate/pdfs/energy-economics/statistical-review/bp-
stats-review-2022-full-report.pdf.

16 Available at https://www.bp.com/content/dam/bp/business-sites/en/global/corporate/pdfs/energy-economics/statistical-review/bp-
stats-review-2022-full-report.pdf.
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accentuating market tightness. As a result of all difficulties oil prices have increased to an average of
approximately USD 105/bbl in 2022. (Source: IEA World Energy Outlook 2022, page 328)17.

Measures to restrain the spread of Covid-19 and the ensuing recession triggered an estimated 8.5 mb/d (8.8
per cent) drop in oil demand in 2020 — the largest ever decline in both absolute and relative terms.18 The
consumption of oil fell in the calendar year 2020 to a total amount of 91.92 mb/d. The improving economic
environment in the year 2021 supported a rebound in global oil demand of 5.6 mb/d, which lead to a
worldwide consumption of 97.56 mb/d. Despite the rebound, demand across 2021 remain 2.9 per cent
below 2019 levels.

Due to the increasingly higher demands and the resulting energy crisis in the fall of the year 2021 the
crude oil prices hit a seven-year high in early October 2021 boosted by energy supply concern and continued
oil stock draw. During November 2021 the situation improved again, so that benchmark crude prices were
easing at a result. Brent crude futures were trading around USD 81/bbl, down from a high of more than USD
86/bbl in October. On physical markets, North Sea Dated prices rose in October by USD 9.15/bbl m-0-m to
USD 83.54/bbl and West Texas Intermediate WTI at Cushing by USD 9.79/bbl to USD 81.96/bbl.19

On 26 November 2021 oil prices suffered one of the largest ever one-day plunges, crashing more than 11 per
cent as a new coronavirus strain sparked fears that renewed lockdowns will hurt global demand. The brent
crude settled down USD 9.50 to USD 72.72 a barrel, corresponding to a weekly decline of more than 8 per
cent. The U.S. West Texas Intermediate (WTI) crude settled down USD 10.24 at USD 68.15 a barrel,
declining more than 10.4 per cent.20

Since the beginning of 2022, oil prices have increased sharply. Driven by an economic growth increasing
demand for oil, geopolitical tensions between Russia and the Ukraine and increased instability in the Middle
East as well as limited oil supply?1, the oil prices have risen in 2022. The escalation of the Russia-Ukraine
conflict in the end of February 2022 amplified this development and resulted in a jump of the oil price to
more than USD 110 a barrel.

The oil price reached its peak with USD 123.70/bbl on 8 March 2022. This trend with oil prices over USD
100/bbl continued until July 2022. Despite the ongoing war in the Ukraine and applied sanctions over Russia,
these trends were reversed as of the end of July. Between July 2022 and 12 January 2023, the brent crude oil
price decreased to approximately to USD 78.2/bbl, which corresponds to a decline of approximately 28 per
cent.

According to IEA-report "Oil Market Report — December 2022", the world oil demand and supply in
December stood at 100.8 mb/d in the fourth quarter of 2022.22 Despite growing pressures and uncertainties,
global oil demand is set to increase by 2.2 mb/d in 2023.23

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

17 Available at https://iea.blob.core.windows.net/assets/830fe099-5530-48f2-a7¢1-11f35d510983/WorldEnergyOutlook2022.pdf.

18 Available at https://www.iea.org/reports/global-energy-review-2021/0il.

19 Available at https://www.iea.org/reports/oil-market-report-november-2021 and https://www.iea.org/reports/oil-market-report-
october-2021.

20 Awvailable at https://www.reuters.com/markets/commodities/oil-skids-concerns-rising-surplus-q1-2021-11-26/ and
https://tradingeconomics.com/commodity/crude-oil.

21 Awvailable at: https://Aww.weforum.org/agenda/2022/02/why-oil-prices-matter-to-global-economy-expert-explains/.

22 Available at https://www.iea.org/reports/oil-market-report-december-2022 and https://iea.blob.core.windows.net/assets/830fe099-
5530-48f2-a7¢1-11f35d510983/WorldEnergyOutlook2022.pdf.

23 Auvailable at https://momr.opec.org/pdf-download/.
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by organizational and national policies, most significantly the implementation of OPEC and subsequent
production policies announced by the organization.

Despite the worldwide focus on renewable energies, it is expected that global oil demand — undeterred by the
high oil prices - surpasses 2019 levels by 2023.

5.1.3.3. Overview of the oil and gas industry in Italy

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

Regulation of the oil and gas industry in Italy

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.

Prices, taxes and support mechanisms in Italy

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 costs.

In Italy, for onshore permits, the state royalty on production of both oil and gas is a maximum of 10 per
cent, with a provision that no royalties are paid on yearly production below 125,000 barrels —"bbls" of oil
and approximately 700 MMscf of gas, per field (or approximately 340 bbls/d and 1.9 MMscf/d). At the
present time, the Group does not pay any state royalties since all its producing fields fall below the minimum
royalty threshold.

5.1.3.4. Overview of the oil industry in Tunisia

Tunisia is a relatively small hydrocarbon producer. Production of petroleum and other liquids has been
steadily declining from its peak of 120,000 barrels per day (bbl/d) in the mid-1980s to 37,000 bbl/d in 2020.
In comparison to the calendar year 2020 the oil production has slightly increased to 45,000 bbl/d. (Source:
bp Statistical Review of World Energy 2022, page 17)24

Plans to increase oil and gas production have been hampered by employment-related protests. Some foreign
investors have also experienced delays in getting oil and gas development plans approved by Tunisia’s
parliament, which has pushed back the anticipated start dates for new production. The main foreign
companies operating in Tunisia are the United Kingdom’s BG Group, Italy’s Eni, and Austria’s OMV.

24 Available at https://www.bp.com/content/dam/bp/business-sites/en/global/corporate/pdfs/energy-economics/statistical-review/bp-
stats-review-2022-full-report.pdf.
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Law and Practice

The Ministry of Energy and Mines (currently attached to the Minister of Industry and Small and Medium
Sized Enterprises (M) is the authority in Tunisia responsible for the supervision of the hydrocarbons sector
and granting permits. The General Directorate for Hydrocarbons ("DGH") is the body in charge of
implementing the states policies in hydrocarbons field.

Entreprise Tunisienne d'Activités Pétrolieres ("ETAP") is the national oil company in Tunisia. ETAP
participates in all prospecting and research permits as these permits can only be granted in association with
it.

Tunisian Hydrocarbon’s framework varies from a petroleum title to another depending on the date of its
granting and the tax and legal treatment that the title holder has elected for the implementation of its title.

The Hydrocarbons Code

Under the Hydrocarbon Code that governs hydrocarbon prospecting, exploration and production, the
Tunisian State owns petroleum reserves. Exploration permits are only granted for applicants acting in
association with ETAP. The terms and conditions of related operations are specified in a provisional
agreement between the Tunisian State, ETAP and the contractor. Exploration and exploitation conditions are
further detailed in a joint venture contract or a production sharing contract. (Source: internal information of
the Issuer)

The Issuer’s Tunisian asset is covered by a joint venture contract, under which ETAP and the Issuer are co-
holders of the exploration permit and exploitation concession.

Foreign Investment

International and local investors are treated on an equal footing. The incentives applicable for upstream
operations are as follows.

Private investors are entitled to repatriate the hydrocarbons export proceeds in compliance with exchange
law and can freely transfer dividends abroad.

Any foreign investor has also the right to repatriate profits and actual net proceeds from sale of capital
invested in foreign currency, even if the amount is greater than the initial investment. They can also freely
carry out transfers related to research, prospection and exploitation activity in compliance with the exchange
regime annexed to the special agreement.

Foreign private investors benefit also from advantages related to the import (without the completion of
foreign trade formalities) of equipment and vehicles necessary for the activity. This facilitates the intended
transport of heavy drilling equipment of the Issuer from its terminated operations in Azerbaijan to Tunisia,
because the possible taxes to be paid on the import will be calculated at a lower rate than a normal import.

In case of dispute a foreign investor can resort to international arbitration.
Oil Reserves in Tunisia

Tunisia holds 425 million barrels of proven oil reserves as of 31 December 2021 and is accounting for less
than 0.05 per cent of the world's total oil reserves of approx. 1,730,000 million barrels. (Source: ENI World

Energy Review, page 23)25

25 Auvailable at https://www.eni.com/assets/documents/eng/topic/global-energy-scenarios/world-energy-review-2022.pdf.
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5.1.4. The investment policy for the development of the concessions

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

The Issuer decided to use its funds in order to purchase its own equipment, while most competitors do not
buy their own drilling equipment, instead of drilling the wells with their own equipment, the drilling of wells
is carried out by service companies as third parties. This approach is also followed for new operations in
Tunisia.

5.1.5. Impact of Environmental Protection Regulations

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

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

Italy and Tunisia are signatory to the United Nations Framework Convention on Climate Change and have
ratified the Paris Climate Change Agreement, and are thus required to establish legally binding targets to
reduce nation-wide emissions of carbon dioxide, methane, nitrous oxide and other "greenhouse gases".

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

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

515.1. Italy

A Legislative Decree setting forth amendments and additions to Legislative Decree No. 152 of April 3, 2006,
which contained regulations governing environmental issues, pursuant to Article 12 of Law No. 69 of June
2009 was published on 11 August 2010 in Issue No. 186 of the Official Gazette of the Italian Republic. These
amendments included significant changes to Part 11 of Legislative Decree No. 152/2006, which dealt with the
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Environmental Impact Assessment procedure and the Integrated Environmental Authorization procedure
respectively, as well as air quality protection regulations.

Part 11 of Legislative Decree 152/06 regarded the EIA (Environmental Impact Assessment) procedure. This
amendment included all legislation relating to the procedures for requesting and release of the Integrated
Environmental Authorization (AlA, LD 59/05 and subsequent amendments and additions). This has led to
some changes in the existing text, including some variations of timing approval for the EIA. Great importance
was given to monitoring, even after successful authorization.

The changed legislation affects the Issuer’s development plans in Masseria Grottavecchia and San Teodoro
concessions, where the Issuer plans to the expand the existing infrastructure (see section V1.5.1.2.1., page 42)
and is experiencing significantly lengthened approval proceedings.

5.1.5.2. Tunisia

A private investor must:

- prepare an environmental impact study to be approved prior to each phase of its research and
development works;

- take all necessary measures to protect the environment and to meet commitments made within the
impact study as approved by competent authority;

- contract public liability insurance against risks of damages to others property and to third parties
due to its activity, including inter alia risks of environments damages;

- carry out a study of the security measures to be taken to protect personnel, installations, population
and the environment, in particular against explosions and fires, in accordance with the relevant
Tunisian legislation and, failing that, with the practices of the oil and gas industry.

A private investor must submit the environmental impact study to the approval of the Agence Nationale de
Protection de I’Environement (Tunisian National Agency for the Protection of the Environment; "NAEP")
in three original copies. The environment impact study must include information provided in the regulations.

NAEP can object to the realisation of the unit within 21 days to three months as from the receipt of the
environment impact study, depending on the unit classification. Beyond these deadlines NAEP approval for
the realisation of the unit is deemed to have been granted.

The relevant licences for the realisation of the unit cannot be delivered in case NAEP makes an opposition
on the environment impact assessment.
5.2. The basis for any statements made by the Issuer regarding its competitive position.

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

6. ORGANISATIONAL STRUCTURE

6.1. If the issuer is part of a group, a brief description of the group and the issuer’s position
within the group. This may be in the form of, or accompanied by, a diagram of the
organisational structure if this helps to clarify the structure.

The Issuer as the parent company of the Group, is a holding company and the operations of the Group are
carried out through the operating subsidiaries of the Issuer (see section V1.4.1., pages 31-34, and section
VI1.5.1.1., page 40).
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6.2, If the issuer is dependent upon other entities within the group, this must be clearly stated
together with an explanation of this dependence.

The Issuer is a holding company conducting its operations through its subsidiaries. The Issuer itself does not
own significant assets other than investments into its subsidiaries. Therefore, the value of the Issuer’s assets
depends heavily on how the subsidiaries value their assets. In order to be able to meet its obligations arising
from the issuance of Notes, the Issuer is dependent on the receipt of dividends, interest payments and the
repayment of loans granted to its subsidiaries.

7. TREND INFORMATION

7.1. Significant changes in the financial performance of the Group and material adverse changes
in the prospects of the Issuer since the end of the last financial period for which financial
information has been published

Since the end of the Financial Year 2022 the significant change in the financial position of the Group were
the following:

- In April 2022 the Issuer has sold approximately 62,000 barrels at a price of USD 103 per barrel from
its Tunisian concessions (Ezzaouia concession and El Bibane and Robbane concessions) for an
amount of approximately USD 6.4 million.

- Between 1 April 2022 and 30 September 2022, the Issuer

o produced 90,591 barrels of oil from its Tunisian assets,
sold 79,223 barrels of oil produced from its Tunisian assets,
sold 5,309 MWh of electricity produced from its Italian asset,
sold 5,623 Mcf of natural gas produced from its Italian assets and
sold 137 barrels of condensate produced from its Italian assets.

o O O O

- Contrary to the expectations, the licence to operate the Tilapia 11 oilfield has not been granted to the
Group. On 17 February 2023 the Issuer learned that the licence to operate the Tilapia Il oilfield has
been granted to another bidder. Consequently, the Republic of the Congo will not be accessible
anymore for the Group (for more details please see section VI. 4.1, pages 31-34).

- For significant changes in the financial performance of the Group deriving from material changes
in the Issuer’s borrowing and funding, please see section V1.4.1.7., pages 37-38.

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

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

Due to the ongoing energy crisis as well as the war in the Ukraine, the oil and gas industry earned record
profits in the calendar year 2022, which resulted in amplified cash flows which can be used to fund new
strategies in the year 2023. During this process, special attention is given to find new balance between
security, affordability, and sustainability. However, the whole oil and gas industry is confronted with a lot of
uncertainties in relation to the calendar year 2023.
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Accelerated transition to clean energy

Due to high commodity prices, governments all around the world will turn even more strongly to renewable
energies and will try to accelerate the pace of their transition of renewables and clean energy, also in order
to reduce the degree of dependence from the Russian Federation. With the "Fit for 55 climate package" from
the European Union and the "US-Infrastructure Investment and Jobs Act" as well as the "US-Inflation
Reduction Act", politics are pushing investments into the clean energy sector, so that oil and gas companies
are going to face increasing pressure to adapt their business models, diversify their portfolios and anticipate
changes in demand for their products.

Natural gas as green investment

The European Union has decided that power plants burning natural gas can be considered generators of green
energy. This means they can count as sustainable investments along with nuclear power. With increasing
policy support, it is expected that the demand will increase in the next years.

Oil market 2023

It is expected that the ongoing supply growth and weaker demand growth will ease the tight oil markets and
relieve some of the prices pressures that pushed energy prices higher during the year 2022. However, the oil
prices will still remain at a high level, which can be especially explained with high commaodity prices.

8. PROFIT FORECASTS OR ESTIMATES

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

9. ADMINISTRATIVE, MANAGEMENT, AND SUPERVISORY BODIES

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

9.1.1. Board of Directors

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

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

Name and Surname Date an_d Position Since Until
Place of Birth

2 February 1954 .
Dr. Jose Ramon Mexico City Chairmanand Non- |4 6007 30/6/2023
Lopez-Portillo . Executive Director
(Mexico)
26 March 1956 .
Andrea Cattaneo Genova President, CEO and | g1 55908 30/6/2023
(Italy) Executive Director
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5 November 1941 Non-Executive
Dario E. Sodero Turin - 24/06/2009 30/6/2023
Director
(Italy)
21 November 1972 Non-Executive
Sergey Borovskiy St. Petersburg Director 24/07/2017 30/6/2023
(Russia)
7 April 1971 .
Luca Benedetto Genova CFO a[;1i(:e|3<:r(:utlve 0711212020 30/6/2023
(Italy)

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

Mr. Lopez-Portillo has been managing Director and then Chairman of the Board since 24 September 2007.
He is an economist with a large network of business contacts worldwide, and who previously served as
Mexican Permanent Representative in Rome, Italy. Mr. Lopez- Portillo is a leading researcher in the energy
security of Mexico and acts as Deputy Minister at Mexico’s Planning and Budget Secretariat. Mr. Lopez-
Portillo holds a Doctorate degree in Political Sciences and International Relations from the University of
Oxford. The Business address for Mr. Jose Ramon Lopez-Portillo is Suite 4000, 421 7th Avenue SW,
Calgary, T2P 4KO9, Alberta, Canada.

Andrea Cattaneo (Director, President and CEO)

Mr. Cattaneo has been a Director of the Issuer since 9 December 2008 and has served as President and CEO
of the Group since 2009. He is an energy specialist with a focus on emerging countries and has 30 years’
experience in advising governments in financial, industrial and energy-related matters. Mr. Cattaneo has
strong expertise and experience in structuring and negotiating contracts in the international markets,
specifically the oil industry. He also has significant experience in former socialist countries and arranged the
first USD loan to Vietnam, back then third poorest country in the world, towards the beginning of his financial
career in 1985. Mr. Cattaneo holds an undergraduate degree in Economics from the University of Genoa and
a postgraduate degree in Taxation Law from the University of Bologna. He currently serves as Non-Executive
Member of the Anglo-Azerbaijan Society, Partner of the Buenos Aires Stock Exchange and Member of the
IADC Caspian Chapter Steering Committee. He is a former member of the Business Advisory Council to the
Great Tumen Initiative, a United Nations project for regional economic cooperation in Northeast Asia. He is
one of Zenith’s founders. The Business address for Mr. Andrea Cattaneo is Suite 4000, 421 7th Avenue SW,
Calgary, T2P 4K9, Alberta, Canada.

Dario Ezio Sodero (Non-Executive Director and Chairman of the Audit Committee)

Mr. Sodero was appointed to the Board on 24 June 2009. As an experienced energy industry executive with
47 years of experience in North America, the Sub-Arctic, North Africa and the Middle East, Mr. Sodero has
strong geological, exploration and technical expertise. Mr. Sodero has formerly acted as director and
executive of several other TSX- and TSX-V-listed exploration and production companies. He served as
President of CYGAM Energy Inc., a TSX listed oil and natural gas exploration and production company,
from February 2007 to April 2011. He also served as Director of CYGAM Energy Inc. from October 2005
to 25 September 2012. Mr. Sodero holds a Doctorate degree in Geology from the University of Turin, Italy.
Dr. Sodero serves as Chairman of the Issuer's Audit Committee.

The Business address for Mr. Dario Ezio Sodero is Suite 4000, 421 7th Avenue SW, Calgary, T2P 4K9,
Alberta, Canada.
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Sergey Borovskiy (Non-Executive Director)

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

The Business address for Mr. Sergey Borovskiy is Suite 4000, 421 7th Avenue SW, Calgary, T2P 4K9,
Alberta, Canada.

Luca Benedetto (Chief Financial Officer and Executive Director)

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 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 the compiling and reviewing of the quarterly Consolidated Financial Statements
and Management's Discussion and Analysis of the Group. Luca Benedetto acts as Director of Canoel Italia
S.R.L. Mr. Benedetto does not control, directly or indirectly, any shares of the Issuer. The Business address
for Mr. Luca Benedetto is Suite 4000, 421 7th Avenue SW, Calgary, T2P 4K9, Alberta, Canada.

This below table represents the Directors’ interests in the Issuer, as of the date of this Prospectus.

Name Number of ordinary shares % of share capital
Andrea Cattaneo 167,163,912 7.24
Luca Benedetto 27,726,716 1.20
Sergey Borowskiy 3,849,289 0.21
Dario Sodero @ 77,500 0.01
Jose Ramon Lopez-Portillo 48,000 0.01

1)  Mr. Sodero controls 77,500 Common Shares of the Issuer in indirect ownership. 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.

Source: Financial Statements 2022, internal information of the Issuer as of the date of this Prospectus.
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In addition to their respective roles and directorships at the Group, the Directors are currently members of
the administrative, management or supervisory bodies or partners of the following companies or partnerships:

Name Company/Partnership Position
Jose Ramon Lopez-Portillo Hybridair Ltd Director
World SkyCat Ltd Director

Andrea Cattaneo - -

Dario Ezio Sodero Planaval Resources Ltd Director
Sergey Borovskiy ITI Capital Asia Director
Kaisun Holdings Director
General Transactions Inc. Director
National Agency for Direct Investment (NAPI) Director
South China Heavy Industries Group Director
Luca Benedetto Ajax Resources Plc Director

Source: Internal information of the Issuer as of the date of this Prospectus.

9.1.2. Board Committees

Zenith’s Board of Directors has four committees: the Audit Committee, the Remuneration Committee and
the Corporate Governance Committee.

Audit Committee

The Audit Committee comprises Jose Ramon Lopez-Portillo, Dario Sodero and Sergey Borowskiy and is
chaired by Dario Sodero. The Audit Committee meets at least once 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 Group (including annual and
interim accounts and results announcements), reviewing the effectiveness of the Group’s internal control
review function and risk management systems, reviewing any changes in 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 Group’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 Group has an Audit Committee Charter.

Remuneration Committee

The Remuneration Committee comprises Jose Ramon Lopez-Portillo, Dario Sodero and Sergey Borowskiy
and is chaired by Sergey Borowskiy. The Remuneration Committee has not met during the year ended
31 March 2022. The Remuneration Committee has responsibility for determining the Group’s policy on the
remuneration packages of the Group’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 Group’s shareholders the total
individual remuneration package of the chairman, each executive and nonexecutive 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
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executives (including bonuses, incentive payments and share options or other share awards), in each case
within the terms of the Group’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.

Corporate Governance Committee

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 has not met
during the Financial Year 2022. The Corporate Governance Committee ensures that the Group 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 Group’s procedures to approve (a) announcements to ensure that the information disclosed by
the Group is timely, accurate, comprehensive and relevant to the business of the Group and (b) any share
dealings by directors or employees or announcements made by the Group to ensure compliance with the
Group’s policies, the Market Abuse Regulation, the Disclosure Guidance and Transparency Rules and the
Listing Rules and such other regulations to which the Group is subject from time to time.

9.2. Administrative, management, and supervisory bodies’ conflicts of interests

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

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

10. MAJOR SHAREHOLDERS

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

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

Name Number of ordinary shares % of share capital
Andrea Cattaneo? 102,468,240 5.47
Nordnet AB? (through subsidiaries) 106,392,105 5.68

! In addition Andrea Cattaneo holds warrants and stock options; his stake on a fully diluted basis considering warrants and stock

options amounts to approx. 11per cent.
Nordnet AB holds the shares via its wholly owned subsidiaries Nordnet Pensionsforsakring AB and Nordnet Livsforsikring AS.
Source: Internal information of the Issuer as of the date of this Prospectus.
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10.2. A description of any arrangements, known to the issuer, the operation of which may at a
subsequent date result in a change in control of the issuer.

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

11. FINANCIAL INFORMATION CONCERNING THE ISSUER’S ASSETS AND
LIABILITIES, FINANCIAL POSITION AND PROFITS AND LOSSES

11.1. Historical financial information

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

The following information and data have been extracted from, and are only a summary of, the audited
consolidated financial statements of Zenith for the fiscal years ended 31 March 2022 ("Financial Statements
2022™) and 31 March 2021 ("Financial Statements 2021") respectively. The Financial Statements 2022 as
well as the Financial Statements 2021 have been prepared in compliance with IFRS as issued by the IASB.

The Financial Statements 2022 and the Financial Statements 2021, together with the reports of the Issuer’s
auditors and the respective notes to the financial statement, as well as the unaudited Interim Financial
Statements 2022/2023 for the six months ending on 30 September 2022, are incorporated by reference into
this Prospectus. The financial information presented below should be read in conjunction with such audited
consolidated financial statements, reports and the notes thereto as well as with the unaudited interim
consolidated financial statements.

Balance Sheet

Six months ended Year ended Six months ended Year ended
. . 30 September 31 March 30 September 31 March
(in CAD “000)* 2027 20222 2021 2021°
(unaudited) (audited) (unaudited) (audited)

Assets

Non-current assets 228,500 230,526 196,310 100,494
Property, plant and equipment 227,770 229,774 132,029 100,482
Financial assets at amortised cost 730 752 64,281 12

Current assets 31,572 28,774 14,498 18,942

Equity and liabilities

Equity 102,031 103,090 97,258 23,803
Share capital 60,121 60,121 52,039 48,017
Share warrants & option reserve 5,094 5,284 3,952 2,465
Contributed surplus 4,943 4,753 4,689 4,643
Retained earnings 31,873 32,932 36,578 (31,322)

Non-current liabilities 132,383 124,607 81,687 65,280
Loans 1,924 1,442 186 920
Non-convertible bond and notes 17,885 10,076 5,374 2,500
Deferred consideration payable 67,372 67,372 62,464 42,238
Decommissioning provision 30,395 30,901 11,265 16,219
Deferred tax liabilities 14,231 14,231 2,398 2,398
Provision 576 585 - 1,005

Current liabilities 25,658 31,603 31,863 30,353

Total assets/equity and liabilities 260,072 259,300 210,808 119,436

-

Source: Interim Financial Statements 2022/2023.
Source: Financial Statements 2022.
Source: Financial Statements 2021.
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Consolidated Statement of
Comprehensive Income

Six months ended Year ended Six months ended Year ended
(in CAD 000) 30 September 31 March 30 September 31 March
2022* 20222 2021* 20213
(unaudited) (audited) (unaudited) (audited)

Revenue 11,571 8,239 2,344 596
Cost of sales

Production costs (4,328) (2,217) (2,106) (1,651)

Depletion and deprecation (578) (2,242) (366) (790)
Gross (loss)/profit 6,665 3,780 (128) (1,845)
Administrative expenses (4,951) (12,526) (6,294) (16,201)
Operating (loss)/profit 1,714 (8,746) (6,422) (18,046)
Gain on business combination - 75,907 76,444 36,491
Other gains and losses - (145) - (13,466)
Finance Income - - -
Finance expense (1,455) (2,278) (1,211) (1,451)
Profit for the year before taxation 259 64,738 68,811 3,528
Taxation (140) (301) - 3)
Profit for the period 119 64,437 68,811 3,525
Other comprehensive income

Items that may be subsequently reclassified to (1,178) (183) (911) 1,054

profit or loss: Exchange differences on

translating foreign operations, net of tax
Other comprehensive income for the year, net of (1,178) (183) (911) 1,054
tax
Total comprehensive income (1,059) 64,254 67,900 4,579

Noe

w

IS

Source: Interim Financial Statements 2022/2023

Source: Financial Statements 2022; the consolidated statement of comprehensive income in the Financial Statement 2022 only takes

into consideration the continued operation.

Source: Financial Statements 2021; the consolidated statement of comprehensive income in the Financial Statement 2021 only takes

into consideration the continued operation.

The Issuer recorded a consolidated after-tax profit of CAD 64,437,000 for the Financial Year 2022, compared to an after-tax profit of
CAD 3,525,000 for the Financial Year 2021. This significant increase is a result of the gain from business combination of

CAD 75,907,000 related to the Tunisian assets.

Consolidated Statement of Share capital Share Contributed Retained Total
: : warrants surplus earnings

Changes in Equity & option

(in CAD 000) reserve

Balance 1 April 2020 40,400 1,010 4,320 (35,901) 9,829

Profit for the year - - - 3,525 3,525

Other comprehensive income - - - 1,054 1,054

Total comprehensive income - - - 4,579 4,579

Total transactions with owners recognised 7,617 1,455 323 - 9,395

directly in equity

Balance 31 March / 1 April 2021 48,017 2,465 4,643 (31,322) 23,803

Profit for the year - - - 64,437 64,437

Other comprehensive income - - - (183) (183)

Total comprehensive income - - - 64,254 64,254

Total transactions with owners recognised 12,104 2,819 110 - 15,033

directly in equity

Balance 31 March / 1 April 2022 60,121 5,284 4,753 32,932 103,090

Profit for the period - - - 119 119

Other comprehensive income - - - (1,178) (1,178)

Total comprehensive income - - - (1,059) (1,059)

Share issue net of costs — debt settlement
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Share issue net of costs - private placement

Value of warrants issued

(190) 190

Warrants expired - - -
Total transactions with owners recognised - (190) 190 - -
directly in equity
Balance 30 September 2022 60,121 5,094 4,943 31,873 102,031
* For an overview of conversion rates please see page 6.
Sources: Financial Statements 2021 and 2022 and Interim Financial Statements 2022/2023.
Consolidated Statement
of Cash Flows
Six months ended Year ended Six months ended Year ended
(in CAD “000)* 30 September 31 March 30 September 31 March
2022! 20222 2021t 20213

(unaudited) (audited) (unaudited) (audited)
OPERATING ACTIVITIES
Profit/(Loss) for the year before taxation 259 64,738 68,811 3,528
Options/warrants charge - 2,929 1,533 1,778
Foreign exchange (2,698) (1,002) (1,861) 260
Gain on business combination - (75,907) (76,444) (36,491)
Depletion and depreciation 578 2,242 366 790
Impairment of property, plant and equipment - 140 - 18,822
Impairment of inventory - 5 - -
Decommissioning provision reversed - - - (5,189)
Deferred Tax liability - - - 2,398
Other gains and losses - - - -
Finance expense 1,455 1,929 808 1,451
Change in working capital (6,570) (8,204) 3,354 2,840
Net cash used in operating activities (6,976) (13,130) (3,433) (9,813)
INVESTING ACTIVITIES
Consideration paid on business combination - (2,109) - (150)
Purchase of property, plant and equipment (20) (56) (44) (52)
Disposal of property, plant and equipment 3 - -
Net cash used in investing activities () (2,165) (44) (202)
FINANCING ACTIVITIES
Proceeds from issue of shares, net of transaction ) 5,443 1,039 6,617
costs
Proceeds from exercise of warrants and options - 810 767 1,000
Finance Expense - (1,659) - (982)
Repayments of loans (1,612) (3,322) (1,655) (1,847)
Proceeds from loans 325 10,322 2,995 2,631
Interests on loans (338) - (228) -
Proceeds from issue of bonds 8,074 7,860 2,872 3,154
Repayment of bonds (347) (4,637) (162) (147)
Interests on bonds (678) - (580) -
Net cash generated from financing activities 5,424 14,817 5,048 10,426
Net (decrease)/increase in cash and cash (1,559) (478) 1,571 411
equivalents
Cash and cash equivalents at beginning of year 3,024 1,631 1,453 1,220
Cash and cash equivalents at end of year 1,465 1,153 3,024 1,631

w N ey

For an overview of conversion rates please see page 6.

Source: Interim Financial Statements 2022/2023.
Source: Financial Statements 2022.
Source: Financial Statements 2021.
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Development of the Qil Price

The following chart shows the development of monthly average West Texas Intermediate (WTI) crude oil
prices for the Financial Years 2021, 2022 and 2023:

Oil selling prices in (USD)*

April 2020 May 2020 June 2020 July 2020 August 2020 September 2020
16.55 28.56 38.31 40.71 42.34 39.63
October 2020 November 2020 December 2020 January 2021 February 2021 March 2021
39.40 40.94 47.02 52.00 59.04 62.33
April 2021 May 2021 June 2021 July 2021 August 2021 September 2021
61.72 65.17 71.38 72.49 67.73 71.65
October 2021 November 2021 December 2021 January 2022 February 2022 March 2022
81.48 79.15 7171 83.22 91.64 108.50
April 2022 May 2022 June 2022 July 2022 August 2022 September 2022
101.78 109.55 114.84 101.62 93.67 84.26
October 2022 November 2022 December 2022 January 2023 February 2023
87.55 84.37 76.44 78.12 76.83

* For an overview of conversion rates please see page 6.
Source: https://www.eia.gov/dnav/pet/pet_pri_spt_s1_m.htm.

Decommissioning costs

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

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

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

The estimated cost of decommissioning at the end of the producing lives of fields is reviewed periodically
and is based on forecast price levels and technology at the Statement of Financial Position date. Provision is
made for the estimated cost at the Statement of Financial Position date, using a discounted cash flow
methodology and a risk-free rate of return.
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The following table presents the reconciliation of the carrying amount of the obligation associated with the
reclamation and abandonment of the Issuer’s oil and gas properties:

Six months ended Year ended Six months ended Year ended
30 September 30 31 March 30 September 31 March
in CAD 000" 2022 2022 2021 2021
Balance — beginning of year 30,901 16,219 13,543
Accretion 349 369
On acquisition of subsidiary 14,814 8,304
Provision written back - (5,189)
Decrease -
Foreign currency translation (506) (481) (808)
Balance — end of year 30,395 30,901 16,219

* For an overview of conversion rates please see page 6.

Source: Financial Statements 2022 and 2021 and the Interim Financial Statements 2022/2023.

The provision has been made by estimating the decommissioning cost at current prices using existing
technology. The following significant weighted average assumptions were used to estimate the

decommissioning obligation:

Italy

Undiscounted cash flows — uninflated”
Undiscounted cash flows — inflated”
Risk free rate

Inflation rate

Expected timing of cash flows

Tunisia — decommissioning provision recalculation
Start current period

Anticipated abandonment date

Years to abandonment

Undiscounted well costs

Undiscounted facilities costs

Total undiscounted obligation

TND inflation rate (as per the Tunisian Central Bank)

USD inflation rate (as per the submitted assumption to DGH)
Inflation Rate

Inflated obligation

Discount Rate
Discounted obligation
EPZ Share in the obligation

Unwinding interest recalculation
Interest unwind of the obligation for the period

For an overview of conversion rates please see page 6.
Source: Financial Statements 2021 and 2022.

FY 2022

CAD 8,000,000
CAD 8,000,000
CAD 8,000,000
1.4%

11.5 years

FY 2022
01.04.2021
31.12.2033

12.94
USD 5,946,000
USD 2,050,000
USD 7,996,000

5%
2%
4%
USD 13,280,608

2%

USD 10,279,339
USD 4,625,702

USD 92,514

FY 2021

CAD 8,000,000
CAD 8,000,000
CAD 8,000,000
1.4%

12.5 years

FY 2021
01.04.2020
31.12.2033

13.95
USD 5,946,000
USD 2,050,000
USD 7,996,000

5%
2%
4%
USD 13,819,358

2%

USD 10,483,721
USD 4,717,675

USD 94,353

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

extracted.
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11.1.2.  Change of accounting reference date

If the issuer has changed its accounting reference date during the period for which historical
financial information is required, the audited historical financial information shall cover at
least 24 months, or the entire period for which the issuer has been in operation, whichever is
shorter.

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

11.1.3.  Accounting Standards

The Financial Statements 2022 as well as the Financial Statements 2021 and the Interim Financial Statements
2022/2023 have been prepared in compliance with IFRS as adopted by the IASB.

11.1.4.  Change of accounting framework

The last audited historical financial information, containing comparative information for the
previous year, must be presented and prepared in a form consistent with the accounting
standards framework that will be adopted in the issuer’s next published annual financial
statements. Changes within the issuer’s existing accounting framework do not require the
audited financial statements to be restated. However, if the issuer intends to adopt a new
accounting standards framework in its next published financial statements, the latest year
of financial statements must be prepared and audited in line with the new framework.

The last audited historical financial information for the financial year ending 31 March 2022, containing

comparative information for the previous year, has been prepared in compliance with IFRS as adopted by the
IASB as will the issuer’s next published annual financial statements be.

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

Not applicable.

11.1.6. Consolidated financial statements

If the issuer prepares both stand-alone and consolidated financial statements, include at least
the consolidated financial statements in the registration document.

The consolidated financial statements for the financial years ended on 31 March 2022 and 31 March 2021
and the Interim Financial Statements 2022/2023 are included in this Prospectus by incorporation.

11.1.7.  Age of financial information

The Financial Statements 2022, which are included in this Prospectus by incorporation, are not older than 18
months from the date of this Prospectus.
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11.2, Interim and other financial information

Since the date of the last audited financial statements (31 March 2022) the Issuer has published unaudited
interim financial information (the Interim Financial Statements 2022/2023) which are included by reference
into this Prospectus.

11.3. Auditing of historical annual financial information

11.3.1.  The historical annual financial information must be independently audited. The audit report
shall be prepared in accordance with Directive 2006/43/EC and Regulation (EU) No
537/2014.

The Financial Statements 2021 as well as the Financial Statements 2022 have been audited by Jeffreys Henry
LLP, as set forth in their reports included herein. The audited consolidated financial statements of Zenith as
of and for the Fiscal Years 2021 and 2022 have been prepared in compliance with IFRS as adopted by the
IASB.

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

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

11.3.3.  Where financial information in the registration document is not extracted from the issuer’s
audited financial statements state the source of the data and state that the data is not audited.

The source is mentioned below every table that contains financial data.

11.4. Legal and arbitration proceedings

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

The Issuer initiated a lawsuit through its subsidiary in the Republic of the Congo, AAOG Congo, against
Société de Maintenance Pétroliere ("SMP"), the rig contractor assigned for drilling services in the Tilapia
oilfield, following a series of significant performance failures by the rig during drilling activities. The claim
was launched in the Paris commercial court against SMP to recover costs of USD 3.1 million relating to
SMP’s unsatisfactory performance and was increased in February 2023 to USD 9 million.

AAOG Congo withheld the payment of SMP's final invoice for an amount of approximately USD 650,000,
and exercised a retention right over the rig which, at the time, was positioned within the Tilapia oilfield. SMP
subsequently retaliated by obtaining a number of unjustified seizure orders over the fixed assets of AAOG
Congo in the Republic of the Congo, as well as over its local bank accounts. On 11 November 2020, the
Issuer obtained a revocation of the court order that had wrongfully blocked the bank accounts. An amount of
approximately USD 36,000 has been unfrozen and made available to provide additional funding for AAOG
Congo. In February 2023, the Issuer has increased the claimed amount for the performance failures by SMP
during drilling activities to USD 9 million considering the significant commercial damages suffered by
AAOQG, in particular due to the impossibility to begin production activities in the Tilapia oilfield. As of the
date of this Prospectus, the lawsuit is still ongoing. The Issuer has not provided for the potential recovery of
such costs in its cashflow projections, so that any success in this matter would enhance the Issuer's cash
position.
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Apart from the legal proceeding already mentioned, there are no governmental, legal or arbitration
proceedings (including any such proceedings which are pending or threatened of which the Issuer is aware)
during the 12 months preceding the date of this Prospectus which may have, or have had in the recent past,
significant effects on the financial position or profitability of Zenith or the Group.

11.5. Significant change in the issuer’s financial position

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

The latest unaudited financial information has been published for the six months period ending on
30 September 2022. Since that date no significant change in the financial position of the Group has occurred.

12. ADDITIONAL INFORMATION

12.1. Share capital

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

The issued share capital of the Issuer amounts to 2,310,302,537. The Issuer currently has 2,310,302,537
issued common shares, all fully paid-in, and admitted to trading on the Euronext Growth Market of Oslo Bars
(ticker "ZENA™). 1,931,370,745 of the issued shares are also admitted to trading on the Main Market of the
London Stock Exchange (ticker "ZEN").

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

Details of principal characteristics attached to the Common Shares

The Issuer is authorised 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 authorised share
structure of the Issuer consists of shares of the class and series, if any, described in the articles of association
of the Issuer. Each share certificate issued by the Issuer must comply with, and be signed as required by,
the Business Corporations Act (British Columbia, Canada).

The rights attaching to the common shares, as set out in the articles of association, contain, amongst others,
the following provisions:

Rights of Shareholders

e The holders of common shares are entitled to vote at every meeting of the shareholders of the Issuer and
have one vote for each common share.

e Subject to the rights, privileges, restrictions and conditions attached to any preferred shares of the Issuer,
the holders of common shares are entitled to receive such dividends as the Issuer’s directors may from
time to time determine by resolution.
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e Subject to the rights, privileges, restrictions and conditions attached to any preferred shares of the Issuer,
in the event of liquidation, dissolution or winding up of the Issuer or upon the distribution of its assets,
the holders of common shares participate pro rata in relation to its common shares.

Variation of rights

Subject to the Business Corporation Act (British Columbia, Canada), the Issuer may by special resolution

e create special rights or restrictions and attach those special rights or restrictions to any shares of any
class or series of shares; or

e vary or delete any special rights or restriction attached to the shares of any class or series of shares.

Transfers of Common Shares

A transfer of a common share of the Issuer must not be registered unless

e aduly signed instrument of transfer in respect of the share has been received by the Issuer.

e ashare certificate has been issued by the Issuer in respect of the share to be transferred: in this case the
share certificate has been surrendered to the Issuer.

e non-transferable written acknowledgment of the shareholder’s right to obtain a share certificate has been
issued by the Issuer in respect of the share to be transferred: in this case that acknowledgment has been
surrendered to the Issuer.

Other than described above, there are no provisions in the Issuer’s articles of association limiting the transfer
of the common shares.

Payment of dividends

Subject to the Business Corporations Act (British Columbia, Canada), the directors may from time to time
declare and authorise the payment of dividends.

The directors may set a date as the record date for the purpose of determining shareholders to be entitled to
receive the 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 payment.

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

Meetings of Shareholders

The directors may call meetings of the shareholders of the Issuer at such times and in such manner and at
such places as they consider necessary or desirable, subject to the provisions of the articles of association
and the Business Corporations Act (British Columbia, Canada). In addition, the directors will convene a
meeting of the shareholders upon the written request of shareholders entitled to exercise 5 per cent or more
of the issued shares that carry the right to vote at the meeting.

An annual general meeting of the Issuer’s shareholders shall be called by at least 21 days’ notice.
The 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 shareholders’ meeting by a proxy; such proxy holder may vote on behalf of the shareholder.
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No pre-emption right of shareholders

There are no provisions in the Issuer’s articles of association that require new common shares to be offered
on a pre-emptive basis to existing shareholders.

12.2. Memorandum and Articles of Association

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

The Issuer was incorporated and registered under the Business Corporations Act (British Columbia, Canada).
The Issuer is registered in the British Columbia Corporate Registry and its registered corporation number is
BC0803216.

The articles of association contain no restrictions on the Issuer’s principal objects or the type of business that
may be carried out by the Issuer. Under Canadian law, the Issuer can enter into any business field and any
business activities, except carrying on the business of (i) a bank; (ii) an association to which the Canadian
Cooperative Credit Associations Act applies; (iii) a company or society to which the Canadian Insurance
Companies Act applies; (iv) a company to which the Canadian Trust and Loan Companies Act applies; and
(v) degree-granting educational institutions unless expressly authorized to do so by a Canadian federal or
Canadian provincial agent that by law has the power to confer degree-granting authority on an educational
institution.

13. MATERIAL CONTRACTS

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

13.1.1.  Transfer Agency and Registrarship Agreement

The Issuer entered into a transfer agency and registrarship agreement (the "Registrar Agreement™) with
Olympia Trust Company ("Olympia™) on 5 March 2008. On 11 July 2014, the Issuer consented to the
assignment and transfer by Olympia to Computershare Trust Company of Canada (the "Registrar™) of all of
the right, title and interest of Olympia in the 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.

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

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

If the Issuer defaults in its payment obligations under the Registrar Agreement, the Registrar has the right to

immediately terminate the agreement. In addition, the Registrar Agreement may be terminated by either party
upon three months’ written notice.
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Under the Registrar Agreement the Issuer indemnifies the Registrar (provided it has acted in good faith and
without negligence), its directors, officers, employees, agents and assigns against all liabilities, losses, claims,
damages, penalties, actions, suits, demands, costs, expenses and disbursements (including legal and advisor
fees and dishursements) howsoever arising from or out of any act or omission of the Registrar pursuant to or
in relation to the Registrar Agreement.

13.1.2.  Depositary Agreement

A depositary agreement dated 3 January 2017 (the "Depositary Agreement” between the Issuer and
Computershare Investor Services PLC (the "Depositary") under which the Issuer appoints the Depositary to
constitute and issue from time to time, upon the terms of the deed poll executed by Computershare on or about
the date of the Depositary Agreement (the "Deed Poll"), a series of uncertificated depositary interests
("Depositary Interests") representing securities issued by the Issuer and to provide certain other services in
connection with such Depositary Interests with a view to facilitating the indirect holding by participants in
CREST. Computershare agrees that it will comply with the terms of the Deed Poll and that it will perform its
obligations with reasonable care and skill. Computershare assumes certain specific obligations, including the
obligation to issue to a CREST member Depositary Interests in uncertificated form and to maintain the
register of Depositary Interests. Computershare undertakes to provide the depositary services in compliance
with the requirements of the Financial Services and Markets Act 2000. Computershare will either itself or
through its appointed Custodian as bare trustee hold the deposited property (which includes, inter alia, the
securities represented by the Depositary Interests) as may be designated from time to time by the Depositary.
The Issuer agrees to provide such assistance, information and documentation to Computershare as is
reasonably required by Computershare for the purposes of performing its duties, responsibilities and
obligations under the Deed Poll and the Depositary Agreement, including (to the extent available to the
Issuer) information, which concerns or relates to Computershare’s obligations under the Depositary
Agreement. The agreement sets out the procedures to be followed where the Issuer is to pay or make a
dividend or other distribution. The Issuer is to 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 willful default. Computershare is to indemnify the Issuer for any
loss the Issuer may suffer as a result of or in connection with Computershare’s fraud, negligence or willful
default save that the aggregate liability of the Depositary to the Issuer over any 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 Issuer and the Depositary shall deliver to the
Issuer (or as it may direct) all documents, papers and other records relating to the Depositary Interests which
are in its possession and which is the property of the Issuer. The Issuer is to pay certain fees and charges,
including an annual fee, a fee based on the number of Depositary Interests per year and certain CREST related
fees. Computershare is also entitled to recover reasonable out of pocket fees and expenses.

13.1.3. Loan in Tunisia for USD 2.4 million

On 18 January 2022, CNAOG has obtained a USD 2,400,000 loan from the Union Internationale des Banques
(UIB), which is unsecured, and bears fixed interest at Libor + 2.5 per cent per annum. The scheduled
repayment date is 31 December 2023.

13.1.4.  Non-convertible Loan Agreement for EUR 1.3 million

On 10 May 2022, the Issuer entered into a EUR 1,300,000 non-convertible loan facility with a financial
institution with a term of 10 months. The term was extended so that the maturity date is now 31 December
2023. The Issuer shall pay interest on the outstanding amounts of the non-convertible loans at the rate of 5
per cent per annum. The share purchase warrants, which were issued by the Issuer in connection with the
loan agreement, have already expired.
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The Issuer used the funds to provide additional financial support for the achievement of its business
development objectives and for general working capital purposes.

13.1.5.  Share Purchase Agreement with OMV

In January 2023, the Issuer announced that Zenith Energy Netherlands, a company in which the Issuer holds
a 49 per cent interest, has entered into a share purchase agreement (SPA) with OMV to acquire 100 per cent
of OMV’s shares of OMV Yemen.

The total consideration for the acquisition of the shares of OMV Yemen amounts to USD 21,619,000,
whereby Zenith Netherlands has already paid a deposit of USD 4,323,800, which shall be credited by OMV
to Zenith Netherlands upon completion of the acquisition.

The completion of the acquisition remains conditional on the approval of the competent authorities in Yemen.
At the date of this Prospectus, it is not possible to predict whether the competent authorities in Yemen will
approve the acquisition respectively at which date such an approval could be granted.

14. DOCUMENTS AVAILABLE

See section I1l. "GENERAL DESCRIPTION OF THE PROGRAMME" under "Documents on Display"
(pages 8-10).

15. PROVEN RESERVES IN ITALY

The following section is a summary of the oil and natural gas reserves and the value of future net revenue of
Zenith as evaluated by Chapman in the Chapman Report 2023 — Italy, for an effective date of 31 March 2023.
The following information is based on the calculations of the Chapman Report 2023 — Italy.

Chapman is an independent qualified reserves evaluator and auditor. The report was concluded in line with
the various standards and guidelines published and maintained by the Canadian Institute of Mining,
Metallurgy and Petroleum (CIM Guidelines), as amended.

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

The estimated future net revenue contained in the following tables does not necessarily represent the fair
market value of the Issuer’s reserves. There is no assurance that the forecast price and cost assumptions
contained in the Chapman Report 2023 — Italy will be attained, and variances could be material. Other
assumptions and qualifications relating to costs and other matters are included in the Chapman Report 2023
— Italy. The recovery and reserves estimate on the Issuer’s properties described herein are estimates only. The
actual reserves on the Issuer’s properties may be greater or less than those calculated.

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

Gross reserves

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

The following table shows a summary of oil and gas reserves of the Issuer as per 31 March 2023 for proved
and probable reserves, where proved reserves are reserves that can be estimated with a high degree of
certainty to be recoverable. It is therefore likely that the actual remaining quantities recovered will exceed
the estimated proved 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.

ITALY Conventional Natural Gas Liquids
Natural Gas (Mbbl)
(MMscf)
PROVED
Developed Producing® 723 0
Developed Non-Producing® 129 0
Undeveloped® 0 0
TOTAL PROVED 853 0
TOTAL PROBABLE 14,948 0
TOTAL PROVED + PROBABLE 15,801 0

@ 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.

@ 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.

®  Reserves expected to be recovered from known accumulations where a significant expenditure (for example, when compared to the
cost of drilling a well) is required to render them capable of production. They must fully meet the requirements of the reserves’
classification (proved, probable, possible) to which they are assigned.

Source: Chapman Report 2023 — Italy, page 26.

Future revenues

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

Future Future
Abandonment Net Revenue Net
Development and Reclamation before Income Revenue after
Revenue Royalties Operating Costs Costs Costs Taxes Income Taxes Income Taxes
MS$)* M$)* M$)* M$)* M$)* Ms$)* M$)* M$)*
ITALY (M3) (M$) (M$) (M$) (M$) (M$) (M$) (M$)
Total Proved® 20,109 0 2,305 0 198 17,606 0 17,606
Total  Proved 5o, 6oy 0 31,310 1530 275 567,510 0 567,510

Plus Probable®
@

* For an overview of conversion rates please see page 6.
@ Reserves that can be estimated with a high degree of certainty to be recoverable.
@ Reserves that are less certain to be recovered than proved reserves.

Source: Chapman Report 2023 — Italy, pages 27-29.
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The following table shows a summary of net present values of future net revenues based on forecast prices
and costs as of 31 March 2023 under consideration of the Issuer’s working interest ownings of the different
concessions:

ITALY Discounted at

0%/yr 5%lyr. 10%lyr. 15%lyr. 20%lyr.
Reserves Category M$* M$* M$* M$* M$*
PROVED®W
Developed Producing® 15,919 13,568 12,081 10,993 10,128
Developed Non-Producing® 1,687 1,298 1,027 831 686
Undeveloped® 0 0 0 0 0
TOTAL PROVED® 17,606 14,866 13,108 11,824 10,815
TOTAL PROBABLE® 549,904 217,475 119,852 78,704 56,869
TOTAL PROVED +

PROBABLE®® 567,510 232,341 132,960 90,528 67,684

* For an overview of conversion rates please see page 6.

@ Reserves that can be estimated with a high degree of certainty to be recoverable.

@ 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.

@ 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.

@ Reserves expected to be recovered from known accumulations where a significant expenditure (for example, when compared to the
cost of drilling a well) is required to render them capable of production. They must fully meet the requirements of the reserves’
classification (proved, probable, possible) to which they are assigned.

®  Additional reserves that are less certain to be recovered than proved reserves.

Source: Chapman Report 2023 — Italy, pages 26.

The following table sets forth the future net revenues by product type based on forecast prices and costs as
of 31 March 2023:

Future Net Revenue
Before Income Taxes
(Discounted at 10%/Year)

Reserve Category Product Type (M$)*
ITALY
Total Proved® Light and Medium Oil (including solution gas and other by-products) 0
Heavy Oil (including solution gas and other by-products) 0
Conventional Natural Gas (including by-products but not solution gas) 13,108
Total Proved Plus Probable®® | ight and Medium Oil (including solution gas and other by-products) 0
Heavy Oil (including solution gas and other by-products) 0
Conventional Natural Gas (including by-products but not solution gas) 132,960

* For an overview of conversion rates please see page 6.
@ Reserves that can be estimated with a high degree of certainty to be recoverable.
@ Reserves that are less certain to be recovered than proved reserves.

Source: Chapman Report 2023 — Italy, page 26.
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The following table sets forth the oil and gas reserves of the Issuer and the related net present values by
product type based on forecast prices and costs as of 31 March 2023:

ITALY Net Present
Gas Reserves NGL Reserves Value (BIT)
Product Type by Reserve Gross Net Gross Net 10%
Category MMscf ~ MMscf Mbbl Mbbl M$*
Proved®
Developed Producing® 723 723 0 0 12,081
Developed Non-Producing® 129 129 0 0 1,027
Undeveloped® 0 0 0 0 0
Total Proved® 853 852 0 0 13,108
Probable® 14,948 14,949 0 0 119,852
Proved Plus Probable® ® 15,801  15.801 0 0 132,960

* For an overview of conversion rates please see page 6.

@ Reserves that can be estimated with a high degree of certainty to be recoverable.

@ 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.

@ 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.

@ Reserves expected to be recovered from known accumulations where a significant expenditure (for example, when compared to the
cost of drilling a well) is required to render them capable of production. They must fully meet the requirements of the reserves’
classification (proved, probable, possible) to which they are assigned.

®  Additional reserves that are less certain to be recovered than proved reserves.

Source: Chapman Report 2023 — Italy, page 26.

16. PROVEN RESERVES IN THE REPUBLIC OF TUNISIA

The following section is a summary of the Chapman Report 2023 — Tunisia, Annex 2 to this Prospectus.

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

The estimated future net revenue contained in the following tables does not necessarily represent the fair
market value of the Issuer’s reserves. There is no assurance that the forecast price and cost assumptions
contained in the Chapman Report 2023 — Tunisia will be attained and variances could be material. Other
assumptions and qualifications relating to costs and other matters are included in the Chapman Report 2023
— Tunisia. The recovery and reserves estimate on the Issuer’s properties described herein are estimates only.
The actual reserves on the Issuer’s properties may be greater or less than those calculated.

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

Gross reserves

Gross reserves are the Issuer’s working interest (operating or non-operating) share before deduction of
royalties and without including any royalty interests of the Issuer. Net reserves on the other hand are the
Issuer’s working interest (operating or non-operating) share after deduction of royalty obligations, plus the
Issuer’s royalty interests in reserves.
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The figures presented in this section were compiled in accordance with the reporting standard that is
acceptable under the Canadian Oil and Gas Evaluation Handbook prepared jointly by The Society of
Petroleum Evaluation Engineers and the Canadian Institute of Mining, Metallurgy & Petroleum and resources
and reserves definitions contained in National Instrument 51-101 Standards of Disclosure for Oil and Gas
Activities.

The following table shows a summary of oil reserves of the Issuer in Tunisia as of 31 March 2023 for proved
and probable reserves, where proved reserves are reserves that can be estimated with a high degree of
certainty to be recoverable. It is therefore likely that the actual remaining quantities recovered will exceed
the estimated proved 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, probable and possible reserves.

TUNISIA Conventional Natural Gas Liquids
Natural Gas (Mbbl)
Light and Medium Oil (MMscf)
Gross Net MSTB gross net gross net
MSTB
PROVED
Developed Producing® 1,051 936 0 0 0 0
Developed Non-Producing® 0 0 5,866 5,403 91 84
Undeveloped® 0 0 0 0 0 0
TOTAL PROVED 1,051 936 5,866 5,403 91 84
TOTAL PROBABLE 2,631 2,389 5,515 4,971 86 7
TOTAL PROVED + PROBABLE 3,682 3,325 11,381 10,374 177 161
TOTAL POSSIBLE 281 264 5,690 5,154 89 80
TOTAL PROVED + PROBABLE + POSSIBLE 3,963 3,588 17,071 15,528 266 241

(M 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.

@ 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.

© Reserves expected to be recovered from known accumulations where a significant expenditure (for example, when compared to
the cost of drilling a well) is required to render them capable of production. They must fully meet the requirements of the reserves’
classification (proved, probable, possible) to which they are assigned.

Source: Chapman Report 2023 — Tunisia, page 25 (“Summary of Company Reserves and Economics Before Income Tax”).
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Summary of Gross reserves

The following table refers to the total gross reserves of the El Bibane licence, Tunisia. At the date of this
Prospectus, the issuer has a working interest in El Bibane in the amount of 100 per cent.

Summary of Gross Reserves
31 March 2023
El Bibane license, Tunisia

NATURAL GAS Predicted
Initial Rate Raw Gas Sales Gas NGL
(Mscf/d) (MMscf) (MMscf) (MBbls)

Proved developed non-producing
1 producing well 3,000 6,517 5,866 145

Probable (incremental)
1 producing well 6,000 6,128 5,515 32

Possible (incremental)
1 producing well 9,000 6,322 5,690 89

Source: Chapman Report 2023 — Tunisia, page 35.

The following table refers to the total gross reserves of the Ezzaouia licence, Tunisia. At the date of this
Prospectus, the issuer has a working interest in Ezzaouia in the amount of 45 per cent:

Summary of Gross Reserves
31 March 2023
Ezzaouia licence, Tunisia

LIGHT & MEDIUM OIL Current or Ultimate Cumulative Reserves (MSTB)
initial rate reserves Production
(STB/d) (MSTB) (MSTB)

Proved developed producing
4 producing wells 466 13,118 12,625 493

Probable developed producing
4 developing wells - 282 0 282

Probable undeveloped
2 developing wells 200 653 0 653

Total proved plus probable 13,771 12.625 1,429

Source: Chapman Report 2023 — Tunisia, page 63.
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The following table refers to the total gross reserves of the Robbana licence, Tunisia. At the date of this
Prospectus, the issuer has a working interest in Robbana in the amount of 100 per cent:

Summary of Gross Reserves
31 March 2023
Robbana licence, Tunisia

LIGHT & MEDIUM OIL Current or Ultimate Cumulative Reserves (MSTB)
initial rate reserves Production
(STB/d) (MSTB) (MSTB)

Proved developed producing
1 producing wells 20 520 520 0

Probable developed producing
1 developing wells 20 46 0 46

Probable undeveloped
2 developing wells 500 700 0 700

Possible undeveloped
2 developing wells 100 281 0 281

Total proved plus probable 1,547 520 1,027

Source: Chapman Report 2023 — Tunisia, page 88 .

The following table refers to the total gross reserves of the Sidi El Kilani oilfield, Tunisia. At the date of this
Prospectus, the issuer has a working interest in SLK in the amount of 22.5 per cent.

Summary of Gross Reserves
31 March 2023
Sidi El Kilani concession, Tunisia

LIGHT & MEDIUM OIL Currentor  Ultimate  Cumulative Reserves
initial rate reserves  Production (MSTB)
(STB/d) (MSTB) (MSTB)

Proved developed producing

6 producing wells 470 52,607 50,766 1,842
Probable undeveloped STB/d/well

6 producing wells (incremental) - 254 0 254
3 Development wells 500 3,000 0 3,000
Total proved plus probable 55,682 50,766 5,096

Source: Chapman Report 2023 — Tunisia, page 117.
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Future revenues

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

Bibane as of 31 March 2023:

TUNISIA
El Bibane

Total Proved ®

Total Proved
Probable® @

Total Proved Plus Probable

Plus Possible®®®

Future

Future Net
Net Revenue Revenue
before after
Operating Income Income Income
Revenue Royalties Costs Other Costs Taxes Taxes Taxes
(M$)* (M$)* (M$)* (Ms) @ = (M$)* (M$)* (M$)*
127,352 28,983 25,261 10,774 89,219 44,610 44,610
258,549 20,276 21,870 12,085 204,318 105,037 99,281
360,695 28,983 25,261 13,107 293,343 153,819 139,524

* For an overview of conversion rates please see page 6 of this Prospectus.
(MReserves that can be estimated with a high degree of certainty to be recoverable.
@ Reserves that are less certain to be recovered than proved reserves.
© Reserves that are less certain to be recovered than proved reserves.
@ Other costs are Export Payment, Net Capital, Abandon & Reclaim.

Source: Chapman Report 2023 — Tunisia, pages 40-54.

The following table shows the undiscounted total future net revenue based on forecast prices and costs of
Ezzaouia as of 31 March 2023, under consideration of the Issuer’s Working Interest amounting to 45 per

cent:

TUNISIA
Ezzaouia

Total Proved®

Total Proved Plus Probable

Producing® @
Total Proved
Probable® ®

Future

Net Revenue

Future
Net

Operating before Income Revenue after
Revenue Royalties Costs Other Costs Taxes Income Taxes Income Taxes
(M$)* (M$)* (M$)* (M3) O (M$)* (M$)* (M$)*
17,397 1,218 10,463 3,773 1,942 971 971
27,647 2,352 15,568 3,876 5,850 2,925 2,925
52,222 4,499 26,430 7,882 13,390 6,695 6,695

* For an overview of conversion rates please see page 6 of this Prospectus.
(MReserves that can be estimated with a high degree of certainty to be recoverable.
@ Reserves that are less certain to be recovered than proved reserves.
® Other costs are Export Payment, Net Capital, Abandon & Reclaim.

Source: Chapman Report 2023 — Tunisia, pages 68-79.
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The following table shows the undiscounted total future net revenue based on forecast prices and costs of

Robbana as of 31 March 2023:

TUNISIA
Robbana

Future

Net Revenue Future

Total Probable Reserves®

Total Probable Plus Possible®
@

Before Net
Operating Income Income Revenue After
Revenue Royalties Costs Other Costs Taxes Taxes Income Taxes
(M$)* (M$)* (M$)* (M$) O (M$)* (M$)* (M$)*
60,641 2,312 11,519 14,971 31,841 15,921 15,921
84,514 3,700 14,645 15,208 50,961 25,481 25,481

* For an overview of conversion rates please see page 6 of this Prospectus.
(MReserves that are less certain to be recovered than proved reserves

@ Reserves that are less certain to be recovered than probable reserves .

@ Other costs are Export Payment, Abandon & Reclaim.

Source: Chapman Report 2023 — Tunisia, pages 94 - 101.

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

SLK as of 31 March 2023:

TUNISIA
Sidi El Kilani
Total Proved®

Total Proved Plus Probable
Reserves® @

Future Future

Net Revenue Net
Operating Before Income Income Revenue After
Revenue Royalties Costs Other Costs Taxes Taxes Income Taxes
(M$)* (M$)* (M$)* (Ms) O« (M$)* (M$)* (M$)*
74,859 8,983 33,668 4,799 27,409 15,075 12,334
209,371 25,125 44,196 10,541 129,509 71,230 58,279

* For an overview of conversion rates please see page 6 of this Prospectus.
(MReserves that can be estimated with a high degree of certainty to be recoverable.
@ Reserves that are less certain to be recovered than proved reserves.
® Other costs are Export Payment, Abandon & Reclaim.

Source: Chapman Report 2023 — Tunisia, pages 124-131.

The following table shows a summary of net present values of future net revenues based on forecast prices
and costs before income tax as of 31 March 2023:

TUNISIA
El Bibane

Reserves Category
TOTAL PROVED®

TOTAL PROBABLE®

TOTAL PROVED +
PROBABLE®®

TOTAL POSSIBLE®

TOTAL PROVED +
PROBABLE + TOTAL
POSSIBLEW® &)

Discounted at

0%l/yr 5%lyr. 10%lyr. 15%lyr. 20%lyr.

M$* M$* M$* M$* M$*
44,610 36,778 30,689 25,873 22,004
54,671 45,938 39,209 33,923 29,700
99,281 82,716 69,898 59,796 51,704
40,243 35,496 31,520 28,171 25,334
139,524 118,213 101,418 87,967 77,039

* For an overview of conversion rates please see page 6 of this Prospectus.
@ Reserves that can be estimated with a high degree of certainty to be recoverable.
@ Additional reserves that are less certain to be recovered than proved reserves.

© Reserves that are less certain to be recovered than proved reserves.

Source: Chapman Report 2023 — Tunisia, page 39.
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The following table shows a summary of net present values of future net revenues based on forecast prices
and costs before income tax as of 31 March 2023:

TUNISIA Discounted at
Ezzaouia

0%l/yr 5%lyr. 10%lyr. 15%lyr. 20%lyr.
Reserves Category M$* M$* M$* M$* M$*
PROVED® 971 1,130 1,238 1,309 1,355
TOTAL PROBABLE® 1,954 1,794 1,632 1,480 1,340

TOTAL PROVED +

PROBABLE PRODUCING®W® 2925 2,924 2,870 2,789 2,695
PROBUCING® O 5,292 4,408 3,601 2,807 2295
TOTAL PROVED + 6.263 5,538 4,839 4,206 3,650

PROBABLE®® @)

* For an overview of conversion rates please see page 6 of this Prospectus.

@ Reserves that can be estimated with a high degree of certainty to be recoverable.

@ Additional reserves that are less certain to be recovered than proved reserves.

©® 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.

Source: Chapman Report 2023 — Tunisia, page 67.

The following table shows a summary of net present values of future net revenues based on forecast prices
and costs before income tax as of 31 March 2023:

TUNISIA Discounted at
Robbana

0%l/yr 5%l/yr. 10%lyr. 15%lyr. 20%lyr.
Reserves Category M$* M$* M$* M$* M$*
TOTAL PROVED® 0 0 0 0 0
TOTAL PROBABLE® 15,921 11,260 7,940 5,537 3,773
TOTAL POSSIBLE® 9,560 6,883 5,116 3,910 3,063

TOTAL PROBABLE + TOTAL

POSSIBLEW® 25,481 18,142 13,056 9,448 6,836

* For an overview of conversion rates please see page 6 of this Prospectus.
(MReserves that can be estimated with a high degree of certainty to be recoverable.
@ Reserves that are less certain to be recovered than proved reserves.

@ Other costs are Export Payment, Abandon & Reclaim.

Source: Chapman Report 2023 — Tunisia, page 93.

The following table shows a summary of net present values of future net revenues based on forecast prices
and costs before income tax of SLK as of 31 March 2023:

TUNISIA Discounted at

0%/yr 5%lyr. 10%lyr. 15%lyr. 20%lyr.
Reserves Category M$* M$* M$* M$* M$*
TOTAL PROVED® 12,334 10,280 8,683 7.487 6,588
TOTAL PROBABLE® 45,945 30,473 21,432 15,770 12,014
TOTAL ~ PROVED — + 55979 40,754 30,115 23,257 18,602

PROBABLE®W®

* For an overview of conversion rates please see page 6 of this Prospectus.
@ Reserves that can be estimated with a high degree of certainty to be recoverable.
@ Additional reserves that are less certain to be recovered than proved reserves.

Source: Chapman Report 2023 — Tunisia , page 123.
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VIL. SECURITIES NOTE FOR RETAIL NON-EQUITY SECURITIES

1. PERSONS RESPONSIBLE, THIRD-PARTY INFORMATION, EXPERTS’ REPORTS
AND COMPETENT AUTHORITY APPROVAL

1.1. Identify all persons responsible for the information or any parts of it, given in the securities
note with, in the latter case, an indication of such parts. In the case of natural persons,
including members of the issuer’s administrative, management or supervisory bodies,
indicate the name and function of the person; in the case of legal persons indicate the name
and registered office.

ZENITH ENERGY LTD, with its registered office at Suite 2400, 745 Thurlow Street, Vancouver BC V6E
0C5, Canada, is solely responsible for the information given in this Prospectus.

1.2. A declaration by those responsible for the securities note that to the best of their knowledge,
the information contained in the securities note is in accordance with the facts and that the
securities note makes no omission likely to affect its import.

Reference is made to the information provided in section “Il. IMPORTANT NOTICE”, subsection
“Responsibility for this Prospectus”, page 1.

1.3. Where a statement or reports, attributed to a person as an expert, is included in the securities
note, provide the following details for that person: (a) name, (b) business address, (c)
qualifications, (d) material interest if any in the issuer.

Not applicable.

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

Not applicable.

1.5. Approval of this Prospectus

This Prospectus has been approved by the FMA in its capacity as Competent Authority under the KMG 2019
and under the Prospectus Regulation.

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

The approval by the FMA should not be considered as an endorsement of the quality of the securities that are
the subject of this Prospectus.

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

For a detailed list of risk factors concerning the Notes see section IV. RISK FACTORS, subsection 5.
(pages 25-27).

3. ESSENTIAL INFORMATION

3. A description of any interest, including a conflict of interest that is material to the issue/offer,
detailing the persons involved and the nature of the interest.

The Issuer is entitled to purchase or sell Notes for its own account and to issue further Notes. In addition, the
Issuer may, on a daily basis, act on the national and international finance and capital markets. Other interest
of natural and legal persons involved in the issue will be disclosed in the Final Terms.

3.2, Reasons for the offer to the public or for the admission to trading. Where applicable,
disclosure of the estimated total expenses of the issue/offer and the estimated net amount of
the proceeds. These expenses and proceeds shall be broken into each principal intended use
and presented in order of priority of such uses. If the issuer is aware that the anticipated
proceeds will not be sufficient to fund all the proposed uses, then state the amount and
sources of other funds needed.

The net proceeds from each issue of Notes will be applied by the Issuer for its general corporate purpose to
develop the Group’s operations in Africa unless the relevant Final Terms specify a different use of proceeds.
If applicable, further reasons for the offer or a different use of proceeds will be disclosed in the relevant Final
Terms.

Due to the fact that the operations in Tunisia and Italy, still require development and the Issuer intends to
access new markets like Benin, the anticipated proceeds by the issuance of Notes under the Programme may
not be sufficient to entirely found the operations of the Group, especially with regard to new projects. In order
to reach the production capacities as listed in the Chapman Reports 2023, further capital in the amount of
approx. USD 1.5 million will be required in Italy. In Tunisia is no further capital required given that the
development is financed by the cash flow of the local operations.

In the case that the anticipated proceeds by the issuance of Notes under the Programme will not amount to
USD 1.5 million, Zenith will continue to raise equity from shareholders and new investors. Current
shareholders’ holdings of ordinary shares may be materially diluted if the financing of the operations of the
Group will be continued via issuing new shares rather than by the issuance of Notes under the Programme.

If the Issuer is not able to secure the capital required at all or only under terms which are not acceptable to
the Issuer, the Issuer may be required to reduce the scope of its operations.

The estimated total expenses of the issue/offer and the estimated net amount of the proceeds of the issue/offer
will be disclosed in the relevant Final Terms.
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4. INFORMATION CONCERNING THE SECURITIES TO BE OFFERED TO THE
PUBLIC/ADMITTED TO TRADING

4.1, A description of the type and the class of the securities being offered to the public and/or
admitted to trading.

The Notes are direct, unsecured, unconditional and unsubordinated, fixed rate debt securities, issued in the
form of bearer Notes.

Notes will be issued in Tranches, each Tranche consisting of Notes which are identical in all respects. One
or more Tranches, which are expressed to be consolidated and form a single series and are identical in all
respects, but may have different issue dates, interest commencement dates, reoffer prices, issue prices and
dates for first interest payments may form a Series of Notes. An issue of Notes under the Programme may
become part of an existing series of Notes previously issued under this Programme in which case the relevant
Final Terms will give detailed information on the principal amount, the issue date and the series number of
the existing series of Notes to be increased.

The specific terms of each Tranche will be determined at the time of offering of such Tranche based on then
prevailing market conditions and will be set forth in the relevant Final Terms as described in more detail
below. Each Series will be represented by a global note, without interest coupons. The Final Terms will be
available in electronic form on the website of the Issuer under https://www.zenithenergy.ca/investors and
during usual business hours free of charge at the corporate seat of the Issuer.

Notes will be issued in such denominations as determined by the Issuer and specified in the relevant Final
Terms, save that the minimum denomination of the Notes will be EUR 1,000 or, the equivalent amount in
another currency.

4.2, Legislation under which the securities have been created.

The Notes and all other documentation relating to the Programme are governed by German law. The place
of performance shall be Frankfurt am Main, Federal Republic of Germany. Exclusive jurisdiction is, to the
extent legally permissible, the court of competent jurisdiction specified in the Final Terms but the Issuer
reserves the right to bring an action before an otherwise competent court.

4.3, An indication of whether the securities are in registered form or bearer form and whether
the securities are in certificated form or book-entry form.

The Notes are being issued in bearer form ("Bearer Notes").

Each Tranche of Notes in bearer form will initially be in the form of either

(i) atemporary global note in bearer form (the "Temporary Global Note™), without interest coupons, or
(if) a permanent global note in bearer form (the "Permanent Global Note"), without interest coupons,

in each case as specified in the relevant Final Terms. Each Temporary Global Note or, as the case may be,
Permanent Global Note (each a "Global Note") which is not intended to be issued in new global note
("NGN") form, as specified in the relevant Final Terms, will be deposited on or around the issue date of the
relevant Tranche of the Notes with a depositary or a common depositary for Euroclear Bank SA/NV as
operator of the Euroclear System ("Euroclear") and/or Clearstream Banking, S.A. Luxembourg ("CBL")
and/or any other relevant clearing system and each Global Note which is intended to be issued in NGN form,
as specified in the relevant Final Terms, will be deposited on or around the issue date of the relevant Tranche
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of the Notes with a common safekeeper for Euroclear and/or CBL. Global Notes may also be deposited with
CBF or OeKB.

On 13 June 2006 the European Central Bank (the "ECB") announced that Notes in NGN form are in
compliance with the "Standards for the use of EU securities settlement systems in ESCB credit operations”
of the central banking system for the euro (the "Eurosystem"), provided that certain other criteria are
fulfilled. At the same time the ECB also announced that arrangements for Notes in NGN form will be offered
by Euroclear and CBL as of 30 June 2006 and that debt securities in global bearer form issued through
Euroclear and CBL after 31 December 2006 will only be eligible as collateral for Eurosystem operations if
the NGN form is used.

Notes initially represented by a Temporary Global Note exchangeable for Permanent Global Note

If the relevant Final Terms specifies the form of Notes as being "Temporary Global Note exchangeable for a
Permanent Global Note", then the Notes will initially be in the form of a Temporary Global Note which will be
exchangeable, in whole or in part, for interests in a Permanent Global Note, without interest coupons, not earlier
than 40 days after the issue date of the relevant Tranche of the Notes upon certification as to non-U.S. beneficial
ownership.

No payments will be made under the Temporary Global Note unless exchange for interests in the Permanent
Global Note is improperly withheld or refused.

Whenever any interest in the Temporary Global Note is to be exchanged for an interest in a Permanent Global
Note, the Issuer shall procure (in the case of first exchange) the delivery of a Permanent Global Note to the
bearer of the Temporary Global Note or (in the case of any subsequent exchange) an increase in the principal
amount of the Permanent Global Note in accordance with its terms against:

Legend concerning United States persons

Each Global Note will bear the following legend: "Any United States person (as defined in the U.S. Internal
Revenue Code of 1986) who holds this obligation will be subject to limitations under the United States income
tax laws, including the limitations provided in sections 165(j) and 1287(a) of the U.S. Internal Revenue Code
of 1986."

4.4, Total amount of the securities offered to the public/admitted to trading. If the amount is not
fixed, an indication of the maximum amount of the securities to be offered (if available) and
a description of the arrangements and time for announcing to the public the definitive
amount of the offer.

The total aggregate principal amount of the Notes from time to time outstanding under the Programme may
not at any time exceed EUR 50,000,000.

4.5, Currency of the securities issue.

Subject to compliance with all relevant laws, regulations and directives, Notes may be issued in such
currencies as determined by the Issuer in the Final Terms. A Noteholder of a Note denominated in a foreign
currency may be exposed to the risk of changes in currency exchange rates which may affect the yield of
such Notes.
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4.6. The relative seniority of the securities in the issuer’s capital structure in the event of
insolvency, including, where applicable, information on the level of subordination of the
securities and the potential impact on the investment in the event of a resolution under
Directive 2014/59/EU.

The obligations under the Notes constitute direct, unconditional and unsecured obligations of the Issuer which
will at all times rank pari passu among themselves and at least pari passu with all other present and future
unsecured obligations of the Issuer, save for such obligations as may be preferred by provisions of law that
are both mandatory and of general application.

The issuer does not fall within the scope of Directive 2014/59/EU.

4.7. A description of the rights attached to the securities, including any limitations of those rights,
and procedure for the exercise of those rights.

4.7.1. General

Each noteholder has the right to claim payment of interest and principal from the Issuer when such payments
are due according to the Terms and Conditions of the Notes.

4.7.2. Early redemption of the Notes upon occurrence of an Event of Default

The Notes can be redeemed prior to their stated maturity at the option of the Noteholders, upon the occurrence
of an event of default. Events of default include, inter alia, (i) non-payment of capital or interest, (ii) non-
performance of any other obligation under the Notes, (iii) bankruptcy or insolvency proceedings are
commenced, (iv) Issuer is wound up or dissolved, (V) the Issuer ceases to carry on its business, (vi) the Issuer
ceases to carry on its business.

4.7.3. Early Redemption at the option of the Issuer at a specified redemption amount
The Notes can be redeemed at the option of the Issuer upon giving notice within the specified notice period

to the Holders on a date or dates specified prior to such stated maturity and at the redemption amount specified
in the notice of redemption together with accrued interest to, but excluding, the relevant redemption date.

4.7.4. Statue of limitation

The presentation period provided in § 801 paragraph 1, sentence 1 BGB (German Civil Code) is reduced to
ten years. Therefore, the claim under a bearer bond is extinguished at the end of ten years after the occurrence
of the time stipulated for payment if the document has not been presented for redemption prior to the end of

ten years. If presentation occurs, then the claim is statute-barred in two years from the end of the submission
period. Presentation is equivalent to judicial assertion of the claims under the document.

For interest coupons, the period for presentation period is four years. The period of time commences at the
close of the year in which the time stipulated for payment occurred.

4.75. Negative Pledge

The Terms and Conditions of the Notes provide for no negative pledge of the Issuer.

4.8. Interest

4.8.1. The nominal interest rate

The Notes bear a fixed interest income throughout the entire term of the Notes. Fixed interest will be payable
on such basis as may be agreed between the Issuer and the relevant Dealer(s) as specified in the relevant Final
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Terms and at maturity and will be calculated on the basis of such day count fraction as may be agreed between
the Issuer and the relevant Dealer(s) and indicated in the applicable Final Terms.

4.8.2. The provisions relating to interest payable

The applicable interest rate may differ from time to time or be constant for any Series of Notes and will be
defined in the Final Terms.

4.8.3. The date from which interest becomes payable

To be specified in the Final Terms.

48.4. The due dates for interest

To be specified in the Final Terms.

4.8.5. The time limit on the validity of claims to interest and repayment of principal.

The presentation period provided in § 801 paragraph 1, sentence 1 BGB (German Civil Code) is reduced to
ten years. Therefore, the claim under a bearer bond is extinguished at the end of ten years after the occurrence
of the time stipulated for payment if the document has not been presented for redemption prior to the end of
ten years. If presentation occurs, then the claim is statute-barred in two years from the end of the submission
period. Presentation is equivalent to judicial assertion of the claims under the document.

For interest coupons, the period for presentation period is four years. The period of time commences at the
close of the year in which the time stipulated for payment occurred.

4.9, Maturity date and details of the arrangements for the amortisation

The notes will be redeemed on the Maturity Date at their redemption amount as defined in the Final Terms.
Notes will be redeemed at a minimum of 100 per cent of the nominal value of the Notes.

Such maturity dates may be agreed between the Issuer and the relevant Dealer(s) and will be indicated in the
relevant Final Terms.

Subject to the restrictions set out above, the Final Terms in respect of each issue of Notes will state whether
such Notes may be redeemed prior to their stated maturity at the option of the Issuer (in whole but not in

part).
4,10, An indication of yield and a description of the method whereby the yield is to be calculated
in summary form.

To be specified in the Final Terms.

If not indicated otherwise in the Final Terms, the yield for Fixed Rate Notes will be calculated by the use of
the ICMA method, which determines the effective interest rate of Notes taking into account accrued interest
on a daily basis.

4.11. Representation of non-equity security holders including an identification of the organisation
representing the investors and provisions applying to such representation. Indication of the
website where the public may have free access to the contracts relating to these forms of
representation.

Not applicable. No Noteholders’ representative will be designated in the Terms and Conditions of the Notes.
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4,12, In the case of new issues, a statement of the resolutions, authorisations and approvals by
virtue of which the securities have been or will be created and/or issued.

The establishment of the Programme was authorised by a resolution of the Executive Board of the Issuer
dated 4 November 2019. With resolution of the Board of Directors of the Issuer dated 22 February 2023 the
maximum aggregate principal amount of all Notes at any one time outstanding under the Programme was
increased from EUR 25,000,000 to EUR 50,000,000. Tranches of Notes will be issued in accordance with
internal approvals by the Issuer, as in force at the time of issue.

4,13, The issue date or in the case of new issues, the expected issue date of the securities.

To be specified in the Final Terms.

4,14, A description of any restrictions on the transferability of the securities.

Not applicable. The Notes are freely transferable.

4,15, Tax warning

The tax legislation of the noteholder’s Member State and of the issuer’s country of incorporation may have
an impact on the income received from the securities.

Noteholders should be aware that the Final Terms of any Notes may affect the treatment of that Series of
Notes and they should consult their professional tax advisers.

4.16. If different from the issuer, the identity and contact details of the offeror, of the securities
and/or the person asking for admission to trading, including the legal entity identifier (LEI)
where the offeror has legal personality.

The identity and contact details of any offeror, of the securities and/or the person asking for admission to
trading will be disclosed in the Final Terms, if different from the Issuer.

5. TERMS AND CONDITIONS OF THE OFFER OF SECURITIES TO THE PUBLIC

5.1, Conditions, offer statistics, expected timetable and action required to apply for the offer

5.1.1. Conditions to which the offer is subject

The offer of Notes under this program is not subject to any conditions. The Terms and Conditions of the Issue
are to be read in conjunction with this Prospectus and, together with the Prospectus, contain complete and
comprehensive information about the Programme and each issue of Notes. An issue specific summary of the
individual issue of the Notes will be annexed to the respective Final Terms.

5.1.2. The time period, including any possible amendments, during which the offer will be open. A
description of the application process.

The time period during which the offer will be open, will be set out in the Final Terms. The period may be
extended or shortened.
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The possibility to make an offer will be communicated to possible noteholders by the Issuer and any
distribution partners. The offer to subscribe for Notes must be made by the applicants. The Issuer reserves
the right to (total or partial) acceptance of the subscription offerings.

5.1.3. A description of the possibility to reduce subscriptions and the manner for refunding
amounts paid in excess by applicants.

A reduction of subscriptions is not provided in principle. The Issuer, however, has the right to reduce

subscriptions at its own discretion and as set forth in the Final Terms; if the Issuer avails itself of this right,
applicants will be reimbursed the overpaid amounts.

5.1.4. Details of the minimum and/or maximum amount of the application, (whether in number of
securities or aggregate amount to invest).

The minimum and/or maximum amount of the application will be set forth in the Final Terms.

5.1.5. Method and time limits for paying up the Notes and for delivery of the Notes.

To be specified in the Final Terms.

5.1.6. A full description of the manner and date in which results of the offer are to be made public.

To be specified in the Final Terms.

5.1.7. The procedure for the exercise of any right of pre-emption, the negotiability of subscription
rights and the treatment of subscription rights not exercised.

Not applicable.

5.2. Plan of distribution and allotment.

5.2.1. The various categories of potential investors to which the securities are offered. If the offer
is being made simultaneously in the markets of two or more countries and if a tranche has
been or is being reserved for certain of these, indicate any such tranche.

Notes may be offered to qualified investors and/or retail investors as further specified in the relevant Final
Terms. If an offer of Notes does not require to publish a prospectus pursuant to Article 3 of the Prospectus
Regulation or supplement a prospectus pursuant to Article 23 of the Prospectus Regulation, this Prospectus
shall be deemed a voluntary Prospectus pursuant to Article 4 of the Prospectus Regulation.

The relevant Final Terms will specify whether the offer is being made simultaneously in the markets of two
or more countries and if a tranche has been or is being reserved for certain of these countries.

5.2.2. Process for notifying applicants of the amount allotted and an indication whether dealing
may begin before notification is made.

To be specified in the Final Terms.

5.3. Pricing

5.3.1. An indication of the expected price at which the securities will be offered.

To be specified in the Final Terms.
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5.3.2. Where an indication of the expected price cannot be given, a description of the method of
determining the price, pursuant to Article 17 of Regulation (EU) 2017/1129, and the process
for its disclosure.

If an indication of the expected price at which the securities will be offered cannot be given, the price will be
determined in line with market prices for comparable financial products. The detailed method is to be
specified in the Final Terms.

5.3.3. Indication of the amount of any expenses, and taxes charged to the subscriber or purchaser.
Where the issuer is subject to Regulation (EU) No 1286/2014 or Directive 2014/65/EU and to
the extent that they are known, include those expenses contained in the price.

The Issuer will not charge any subscribers or purchasers any special costs and taxes. However, customary
service fees / fees paid by the Issuer to Distributors may already be included in the Issue Price of the Securities
and will be disclosed — to the extent that they are known — in the relevant Final terms.

Costs and expenses incurred in the indirect acquisition are not subject to the influence of the Issuer.

5.4. Placing and Underwriting

5.4.1. Name and address of the coordinator(s) of the global offer and of single parts of the offer
and, to the extent known to the issuer or to the offeror, of the placers in the various countries
where the offer takes place.

As of the date of this Prospectus the issuer is not collaborating with coordinators or placers. Any future
appointed coordinators and/or placers will be disclosed in the Final Terms.

5.4.2. Name and address of any paying agents and depository agents in each country.

To be specified in the Final Terms.

5.4.3. Name and address of the entities agreeing to underwrite the issue on a firm commitment
basis, and name and address of the entities agreeing to place the issue without a firm
commitment or under ‘best efforts’ arrangements. Indication of the material features of the
agreements, including the quotas. Where not all of the issue is underwritten, a statement of
the portion not covered. Indication of the overall amount of the underwriting commission
and of the placing commission.

The Notes will not be underwritten based on a firm commitment, nor have any entities agreed to place the
issue without a firm commitment or under "best efforts" arrangements, if not specified otherwise in the Final
Terms. If applicable, the Final Terms will also specify the material features of the agreements, including the
quotas, and the indication of the overall amount of the underwriting commission and of the placing
commission. Where not all of the issue is underwritten, a statement of the portion not covered will be included
in the Final Terms.

5.4.4. When the underwriting agreement has been or will be reached.

At the date of this Prospectus no underwriting agreement has been reached. If an underwriting agreement
will be reached, the respective date will be disclosed in the Final Terms.
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6. ADMISSION TO TRADING AND DEALING ARRANGEMENTS

6.1. An indication as to whether the securities offered are or will be the object of an application
for admission to trading, with a view to their distribution in a regulated market, other
third country markets, SME Growth Market or MTF with an indication of the markets in
question. This circumstance must be set out, without creating the impression that the
admission to trading will necessarily be approved. If known, give the earliest dates on
which the securities will be admitted to trading.

The Issuer may make an application for the Notes to be included in trading on the Vienna MTF. The Vienna
MTF is a multilateral trading facility (MTF) operated by the Vienna Stock Exchange. The inclusion in trading
on the Vienna MTF is subject to the approval of the Vienna Stock Exchange.

The Issuer may apply for the listing on other multilateral trading facility (MTF) operated by other stock
exchanges, if specified in the Final Terms. The inclusion of Notes to trading on such MTFs is subject to the
approval of the relevant stock exchange.

The Issuer may decide that Notes issued under the Programme will not be listed on any stock exchange, if
specified in the Final Terms.

6.2, All the regulated markets or third country markets, SME Growth Market or MTFs on
which, to the knowledge of the issuer, securities of the same class of the securities to be
offered to the public or admitted to trading are already admitted to trading.

Zenith has issued Notes under the Programme denominated in EUR (ISIN XS2108546735 and
XS2478298909), USD (ISIN XS2108546651 and XS2478299113), GBP (ISIN XS2108546578 and
XS§2478299030) and CHF (ISIN XS2108546818), which have been included to trading on the Vienna MTF
of the Vienna Stock Exchange.

The Vienna MTF of the Vienna Stock Exchange is not a regulated market for the purposes of the MiFID II.
Any further information will be specified in the Final Terms.

6.3. In the case of admission to trading on a regulated market, the name and address of the
entities which have a firm commitment to act as intermediaries in secondary trading,
providing liquidity through bid and offer rates and description of the main terms of their
commitment.

The Notes issued under the Programme are currently not admitted to trading on a regulated market. Any
further information will be specified in the Final Terms.

6.4, The issue price of the securities.

To be specified in the Final Terms.
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7. ADDITIONAL INFORMATION

7.1. If advisors connected with an issue are referred to in the securities note, a statement of the
capacity in which the advisors have acted.

Not applicable, as no advisors connected with an issue are referred to in the securities note.

7.2. An indication of other information in the securities note which has been audited or reviewed

by statutory auditors and where auditors have produced a report. Reproduction of the
report or, with permission of the competent authority, a summary of the report.

Not applicable.

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

Not applicable. No credit rating will be assigned to the securities.

7.4. Where the summary is substituted in part with the information set out in points (c) to (i) of

paragraph 3 of Article 8 of Regulation (EU) No 1286/2014, all such information to the extent
it is not already disclosed elsewhere in the securities note, must be disclosed.

To be specified in the relevant Final Terms.
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VIIL. TERMS AND CONDITIONS OF THE NOTES
AND RELATED INFORMATION

The following is the text of the terms and conditions which, as completed by the relevant Final Terms, will
be endorsed on each Note in definitive form issued under the Programme.

This section "Terms and Conditions of the Notes and Related Information" comprises the following parts:
1. the Terms and Conditions of the Notes; and

2. the Form of Final Terms.
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1. TERMS AND CONDITIONS OF THE NOTES

TERMS AND CONDITIONS OF THE NOTES

(ENGLISH LANGUAGE VERSION)

TERMS AND CONDITIONS OF
FIXED RATE NOTES

§1
CURRENCY, DENOMINATION, FORM, TITLE
CERTAIN DEFINITIONS

(1) Currency, Denomination. This tranche [insert tranche number] of Notes (the "Notes") which itself or,
together with one or more other tranches, shall comprise a "Series"”, is being issued by ZENITH ENERGY LTD
in [insert specified currency] (the "Specified Currency”) in the aggregate principal amount (subject to 8 1(6)
of [insert aggregate principal amount] (in words: [insert aggregate principal amount in words]) in a
denomination of [insert Specified Denomination] (the "Specified Denomination™).

[If the Tranche becomes part of an existing Series, insert: This Tranche [insert number of tranche] shall
be consolidated and form a single Series [insert number of series] with the Series [number of series], ISIN [e],
Tranche 1 issued on [insert Issue Date of Tranche 1] [For each further Tranche, insert: and Tranche [insert
number of tranche] issued on [insert Issue Date of this Tranche] of this Series]. The aggregate principal
amount of Series [insert number of series] is [insert aggregate principal amount of the consolidated Series
[insert number of series].]

[In case of Notes which are exclusively represented by a Permanent Global Note insert:
(2) Form: Permanent Global Note

The Notes are being issued in bearer form. The Notes are represented by a permanent global note (the
"Permanent Global Note" or the a "Global Note") without coupons; the claim for interest payments under the
Notes is represented by the Permanent Global Note. The Permanent Global Note shall be signed manually or in
facsimile by two authorised signatories of the Issuer and shall each be authenticated by or on behalf of the Fiscal
Agent.]

[In case of Notes which are initially represented by a Temporary Global Note, which will be exchangeable
for a Permanent Global Note, insert:

(2) Form: Temporary Global Note - Exchange
The Notes are being issued in bearer form.

(@) The Notes are initially represented by a temporary global note (the "Temporary Global Note™) without
coupons. The Temporary Global Note will be exchangeable for Notes in Specified Denominations
represented by a permanent global note (the "Permanent Global Note") without coupons. The Temporary
Global Note and the Permanent Global Note (each a "Global Note™) shall each be signed manually or in
facsimile by two authorised signatories of the Issuer and shall each be authenticated by or on behalf of the
Fiscal Agent. Definitive Notes and interest coupons will not be issued.
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(b) The Temporary Global Note shall be exchanged for the Permanent Global Note on a date not earlier than
40 days after the date of issue of the Temporary Global Note. Such exchange shall only be made upon
delivery of certifications to the effect that the beneficial owner or owners of the Notes represented by the
Temporary Global Note is not a U.S. person (other than certain financial institutions or certain persons
holding Notes through such financial institutions). Payment of interest on Notes represented by a
Temporary Global Note will be made only after delivery of such certifications. A separate certification shall
be required in respect of each such payment of interest. Any such certification received on or after the 40™"
day after the date of issue of the Temporary Global Note will be treated as a request to exchange such
Temporary Global Note pursuant to subparagraph (b) of this § 1 (3). Any securities delivered in exchange
for the Temporary Global Note shall be delivered only outside of the United States (as defined in 8§ 4 (3)).]

(3) Clearing System. [The] [Each] Temporary Global Note will be kept in custody by or on behalf of a Clearing
System until all obligations of the Issuer under the Notes have been satisfied. "Clearing System" means [If
more than one Clearing System, insert: each of] the following: [Clearstream Banking AG, Frankfurtam Main
("CBF")] [Clearstream Banking, société anonyme, Luxembourg ("CBL")] [Euroclear Bank SA/NV
("Euroclear™)] [CBL and Euroclear each an "ICSD" and together the "ICSDs"] [OeKB CSD GmbH
("OeKB™")] [] [and] [specify other Clearing System] or any successor in respect of the functions performed
by [If more than one Clearing System, insert: each of the Clearing Systems] [If one Clearing System, insert:
the Clearing System].

[In the case of Notes kept in custody on behalf of the ICSDs, insert:
The Notes are issued in new global note (*"NGN") form and are kept in custody by a common safekeeper on
behalf of both ICSDs.]

(4) Noteholder. "Noteholder™ means any holder of a proportionate co-ownership or other beneficial interest
or right in the Notes.

(5) Records of the ICSDs. The aggregate principal amount of Notes represented by the Global Note shall be
the aggregate amount from time to time entered in the records of both ICSDs. The records of the ICSDs (which
expression means the records that each ICSD holds for its customers which reflect the amount of such
customer’s interest in the Notes) shall be conclusive evidence of the aggregate principal amount of Notes
represented by the Global Note and, for these purposes, a statement issued by an ICSD stating the aggregate
principal amount of Notes so represented at any time shall be conclusive evidence of the records of the relevant
ICSD at that time.

On any redemption or payment of an instalment or interest being made in respect of, or purchase and
cancellation of, any of the Notes represented by the Global Note the Issuer shall procure that details of such
redemption, payment or purchase and cancellation (as the case may be) in respect of the Global Note shall be
entered pro rata in the records of the ICSDs and, upon any such entry being made, the aggregate principal
amount of the Notes recorded in the records of the ICSDs and represented by the Global Note shall be reduced
by the aggregate principal amount of the Notes so redeemed or purchased and cancelled or by the aggregate
amount of such instalment so paid.]

[In the case of a Temporary Global Note, insert: On an exchange of a portion only of the Notes represented
by a Temporary Global Note, the issuer shall procure that details of such exchange shall be entered pro rata in
the records of the ICSDs.]

(6) Title.
(a) A Noteholder will (except as otherwise required by applicable laws or regulatory requirements) be treated
as its absolute owner for all purposes (whether or not it is overdue and regardless of any notice of ownership,

trust or any interest thereof or therein, any writing thereon, or any theft or loss thereof) and no person shall
be liable for so treating such Noteholder.
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(b) The transfer of title to Notes is effected by agreement on the transfer among the relevant parties and by
delivery or otherwise in accordance with any applicable laws and regulations including the rules of any
relevant Clearing System. References herein to "Noteholders" of Notes are to the bearers of such Notes.

(7) Business Day. In these Terms and Conditions, "Business Day" means a day which is a day (other than a
Saturday or a Sunday) on which both (i) the Clearing System, and (ii) [If the Specified Currency is Euro
insert: [TARGET (as defined below)] [and commercial banks and foreign exchange markets in [insert all
relevant financial centres]] [If the Specified Currency is not Euro insert: commercial banks and foreign
exchange markets in [insert all relevant financial centres]] settle payments.

[If TARGET is applicable, insert: "TARGET" means the Trans-European Automated Real-time Gross
Settlement Express Transfer payment system 2 or any successor system thereto.]

§2
STATUS

(1) Status. The obligations under the Notes constitute direct, unconditional and unsecured obligations of the
Issuer which will at all times rank pari passu among themselves and at least pari passu with all other present
and future unsecured obligations of the Issuer, save for such obligations as may be preferred by provisions of
law that are both mandatory and of general application.

83
INTEREST

(1) Rate of Interest and Interest Payment Dates. The Notes shall bear interest on their principal amount at the
rate of [insert Rate of Interest] per cent per annum from (and including) [insert Interest Commencement
Date] (the "Interest Commencement Date") to (but excluding) the Maturity Date (as defined in 8§ 5 (1)).

Interest shall be payable in arrears on [insert Fixed Interest Date or Dates] in each year (each such date, an
"Interest Payment Date"), subject to adjustment in accordance with § 4 (5). The first payment of interest shall,
subject to adjustment in accordance with § 4 (5), be made on [insert First Interest Payment Date] [If First
Interest Payment Date is not first anniversary of Interest Commencement Date, insert: and will amount
to [insert Initial Broken Amount per Specified Denomination] per Note].

[If the Maturity Date is not a Fixed Interest Date, insert: Interest in respect of the period from [insert Fixed
Interest Date preceding the Maturity Date] (inclusive) to the Maturity Date (exclusive) will amount to [insert
Final Broken Amount per Specified Denomination] per Note.]

[If Actual/Actual (ICMA) insert: The number of interest determination dates per calendar year (each a
"Determination Date" is [insert number of regular interest payment dates per calendar year].]

(2) Accrual of Interest. The Notes shall cease to bear interest from the day preceding their due date for
redemption. If the Issuer shall fail to redeem the Notes when due, interest shall continue to accrue on the
outstanding principal amount of the Notes beyond the due date until the day preceding the day of actual
redemption of the Notes. This does not affect any additional rights that might be available to the Noteholders.

(3) Calculation of Interest for Partial Periods. If interest is required to be calculated for a period of less than a
full year, such interest shall be calculated on the basis of the Day Count Fraction (as defined below).

(4) Day Count Fraction. "Day Count Fraction" means, in respect of the calculation of an amount of interest
on any Note for any period of time (the "Calculation Period"):

[In the case of Actual/Actual (ICMA), insert:
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1. inthe case of Notes where the number of days in the relevant period from (and including) the most recent
Interest Payment Date (or, if none, the Interest Commencement Date) to (but excluding) the relevant
payment date (the "Accrual Period") is equal to or shorter than the Determination Period during which
the Accrual Period ends, the number of days in such Accrual Period divided by the product of (1) the
number of days in such Determination Period and (2) the number of Determination Dates (as specified in
8 3 (1)) that would occur in one calendar year; or

2. in the case of Notes where the Accrual Period is longer than the Determination Period during which the
Accrual Period ends, the sum of:

- the number of days in such Accrual Period falling in the Determination Period in which the Accrual
Period begins divided by the product of (x) the number of days in such Determination Period and
(y) the number of Determination Dates (as specified in § 3 (1)) that would occur in one calendar year;
and

- the number of days in such Accrual Period falling in the next Determination Period divided by the
product of (x) the number of days in such Determination Period and (y) the number of Determination
Dates (as specified in § 3 (1)) that would occur in one calendar year.

"Determination Period" means the period from (and including) an Interest Payment Date or, if none, the
Interest Commencement Date to, but excluding, the next or first Interest Payment Date.]

[In the case of 30/360, insert: the number of days in the period from and including the most recent Interest
Payment Date (or, if none, the Interest Commencement Date) to but excluding the relevant payment date (such
number of days being calculated on the basis of 12 30-day months) divided by 360.]

[In the case of ACT/ACT (ISDA) or Actual/365, insert: the actual number of days in the Calculation Period
divided by 365 (or, if any calculation portion of that period falls in a leap year, the sum of (A) the actual number
of days in that portion of the Calculation Period falling in a leap year divided by 366 and (B) the actual number
of days in that portion of the Calculation Period not falling in a leap year divided by 365).]

[In the case of Actual/ 365 (Fixed), insert: the actual number of days in the Calculation Period divided by
365.]

[In the case of Actual/360, insert: the actual number of days in the Calculation Period divided by 360.]

[In the case of 30/360, 360/360 or Bond Basis, insert: the number of days in the Calculation Period divided
by 360, the number of days to be calculated on the basis of a year of 360 days with 12 30-day months (unless
(A) the last day of the Calculation Period is the 31st day of a month but the first day of the Calculation Period
is a day other than the 30th or 31st day of a month, in which case the month that includes that last day shall not
be considered to be shortened to a 30-day month, or (B) the last day of the Calculation Period is the last day of
the month of February in which case the month of February shall not be considered to be lengthened to a 30-
day month).]

[In the case of 30E/360 or Eurobond Basis, insert: the number of days in the Calculation Period divided by
360 (the number of days to be calculated on the basis of a year of 360 days with 12 30-day months, without
regard to the date of the first day or last day of the Calculation Period unless, in the case of the final Calculation
Period, the Maturity Date is the last day of the month of February, in which case the month of February shall
not be considered to be lengthened to a 30-day month).]

§4
PAYMENTS

(1) Payment of Principal and Interest
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(a) Payment of Principal. Payment of principal in respect of Notes shall be made, subject to paragraph (2)
below, to the Clearing System or to its order for credit to the accounts of the relevant accountholders of the
Clearing System upon presentation and (except in the case of partial payment) surrender of the Global Note
representing the Notes at the time of payment at the specified office of the Fiscal Agent outside the United
States.

(b) Payment of Interest. Payment of interest on Notes shall be made, subject to subparagraph (2), to the Clearing
System or to its order for credit to the relevant accountholders of the Clearing System.

Payment of interest on Notes represented by the Temporary Global Note shall be made, subject to paragraph (2),
to the Clearing System or to its order for credit to the relevant accountholders of the Clearing System, upon due
certification as provided in § 1 (3) (b).

(2) Manner of Payment. Subject to applicable fiscal and other laws and regulations, payments of amounts due
in respect of the Notes shall be made in the freely negotiable and convertible currency which on the respective
due date is the currency of the country of the Specified Currency.

(3) United States. For purposes of § 1 (3) and paragraph (1) of this § 4, "United States" means the United
States of America (including the States thereof and the District of Columbia) and its territories (including Puerto
Rico, the U.S. Virgin Islands, Guam, American Samoa, Wake Island and Northern Mariana Islands) and
possessions and other areas subject to its jurisdiction.

(4) Discharge. The Issuer shall be discharged by payment to, or to the order of, the Clearing System.

(5) Payment Business Day. If the date for payment of any amount in respect of any Note is not a Payment
Business Day then:

[In the case of Modified Following Business Day Convention, insert: the Noteholder shall not be entitled to
payment until the next day which is a Payment Business Day unless it would thereby fall into the next calendar
month, in which event the payment date shall be the immediately preceding Business Day.]

[In the case of Following Business Day Convention, insert: the Noteholder shall not be entitled to payment
until the next day which is a Payment Business Day.]

[In the case of Preceding Business Day Convention, insert: the Noteholder shall be entitled to payment on
the immediately preceding Payment Business Day.]

[In the case ""Unadjusted" is applicable, insert: If the payment of any amount shall be unadjusted as
described above, the relevant amount payable and the relevant Interest Payment Date shall not be adjusted
respectively.]

[In the case ""Adjusted™ is applicable, insert: If the payment of any amount shall be adjusted as described
above, the relevant amount payable and the relevant Interest Payment Date shall be adjusted respectively.]

The Noteholder shall not be entitled to further interest or other payment in respect of such delay.

For these purposes, "Payment Business Day" means a day which is a day (other than a Saturday or a Sunday)
on which both (i) the Clearing System, and (ii) [If the Specified Currency is not Euro, insert: commercial
banks and foreign exchange markets in [insert all relevant financial centres]] [If the Specified Currency is
Euroinsert: [TARGET] [and commercial banks and foreign exchange markets in [insert all relevant financial
centres]]] settle payments.

(6) References to Principal and Interest. References in these Terms and Conditions of the Notes to principal
in respect of the Notes shall be deemed to include, as applicable: the Final Redemption Amount of the Notes;
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the Early Redemption Amount of the Notes; [If redeemable at the option of the Issuer insert: the Call
Redemption Amount of the Notes;] and any premium and any other amounts which may be payable under or in
respect of the Notes. References in these Terms and Conditions of the Notes to interest in respect of the Notes
shall be deemed to include, as applicable, any Additional Amounts which may be payable under § 7.

85
REDEMPTION

(1) Redemption at Maturity. Unless previously redeemed (in whole but not in part) or purchased and cancelled,
the Notes shall be redeemed at their Final Redemption Amount on [insert Maturity Date] (the "Maturity
Date"). The Final Redemption Amount in respect of each Note shall be its Specified Denomination.
[If Notes are subject to Early Redemption at the Option of the Issuer, insert:
(2) Early Redemption at the Option of the Issuer.
(@ The Issuer may, not less than 15 Business Days before the giving of a notice to the Paying Agent and upon
notice given in accordance with clause (b), redeem all of the Notes on the Call Redemption Date[s] at the
Call Redemption Amount[s] set forth below together with accrued interest, if any, to (but excluding) the
relevant Call Redemption Date.
Call Redemption Date(s) Call Redemption Amount(s)
[insert Call Redemption Date(s)] [insert Call Redemption Amount(s)]

(b) Notice of redemption shall be given by the Issuer to the Noteholders in accordance with § 11. Such notice
shall specify:

(i) the Tranche or Series, as the case may be, of Notes subject to redemption;

(if) the Call Redemption Date, which shall be not less than [insert Minimum Notice to Noteholders]
nor more than [insert Maximum Notice to Noteholders] days after the date on which notice is given
by the Issuer to the Noteholders; and

(iii) the Call Redemption Amount at which such Notes are to be redeemed.

(3) Early Redemption Amount.

For purposes of § 8, the early redemption amount of a Note shall be its Final Redemption Amount (the "Early
Redemption Amount").

§6
FISCAL AGENT AND PAYING AGENTIS]

(1) Appointment; Specified Offices. The initial Fiscal Agent and Paying Agent[s] and their respective initial
specified offices are:
Fiscal Agent:

[insert Fiscal Agent and specified offices]

Paying Agent[s]:
[insert Paying Agent and specified offices]

[insert other Paying Agents and specified offices]
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The Fiscal Agent and the Paying Agent[s] reserve the right at any time to change their respective specified
offices to some other specified office in the same city.

(2) Variation or Termination of Appointment. The Issuer reserves the right to vary or terminate the appointment
of the Fiscal Agent or any Paying Agent and to appoint another Fiscal Agent or additional or other Paying
Agents. The Issuer shall at all times maintain (i) a Fiscal Agent [,] [and] [(ii) a Paying Agent with a specified
office outside the European Union] [,] [and] [[ii][(iii)] a Paying Agent (which may be the Fiscal Agent) with a
specified office in a European city] [,] [and] [[(iii)][(iv)] a Paying Agent (which may be the Fiscal Agent) with
a specified office within the Republic of Austria] [In the case of Notes listed on a stock exchange, insert: [,]
[and] [(ii)][(iV)][(V)] so long as the Notes are listed on the [name of stock exchange], a Paying Agent (which
may be the Fiscal Agent) with a specified office in [location of stock exchange] and/or in such other place as
may be required by the rules of such stock exchange] [In the case of payments in U.S. dollars, insert: and
[GIDIAV)I[(WV)][(vi)] if payments at or through the offices of all Paying Agents outside the United States (as
defined in § 4 (3) hereof) become illegal or are effectively precluded because of the imposition of exchange
controls or similar restrictions on the full payment or receipt of such amounts in United States dollars, a Paying
Agent with a specified office in New York City]. Any variation, termination, appointment or change shall only
take effect (other than in the case of insolvency, when it shall be of immediate effect) after not less than 30 nor
more than 45 days’ prior notice thereof shall have been given to the Noteholders in accordance with § 11.

(3) Agents of the Issuer. The Fiscal Agent and the Paying Agent[s] act solely as agents of the Issuer and do not
have any obligations towards or relationship of agency or trust to any Noteholder.

87
TAXATION

(1) Taxation. All amounts payable (whether in respect of principal, interest or otherwise) in respect of the Notes
by or on behalf of the Issuer will be made free and clear of and without withholding at source or deduction at
source for or on account of any present or future taxes, fees, duties, assessments or governmental charges of
whatever nature which are imposed or levied by or on behalf of Canada or any political subdivision thereof or
any authority or agency therein or thereof having power to tax ("Withholding Tax"), unless Withholding Tax is
to be deducted or withheld by law or other regulations and to be paid to the responsible authorities. In such
event, the Issuer will pay such additional amounts as may be necessary, subject to paragraph (2) below, in order
that the net amounts receivable by the Noteholder after the withholding or deduction of such Withholding Tax
shall equal the respective amounts which would have been received by such Noteholder had no such
Withholding Tax been required.

(2) No Additional Amounts. However, the Issuer shall not be obliged to pay any additional amounts on account
of any such taxes, fees, duties, assessments or governmental charges:

(@) which the Noteholder is subject to for any reason other than the mere fact of being a Noteholder, including
if the Noteholder is subject to such taxes, fees, duties, assessments or governmental charges based on a
personal unlimited or limited tax liability; or

[(b) the Noteholder would not be subject to, if he had presented, or claimed his rights to the respective Paying
Agent pursuant to § 6 arising from his Notes for payment within 30 days from the Relevant Date (as
defined below); or]

[(b)][(c)]which are deducted or withheld by a Paying Agent in one country from a payment if the payment could
have been made by another Paying Agent in another country without such withholding or deduction; or

[(©)][(d)]which are to be paid on payments of principal and interest, if any, by any means other than withholding
at source or deduction at source; or
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[[(d)][(e)] which are only deducted or withheld because the relevant Note is being presented for payment at the
counter; or]

[[(D][(e)][(H]] which are imposed or withheld by reason of the failure by the Noteholder or the beneficial owner
of a Note to comply with any requirement (including the requirement to produce necessary forms and/or
other documentation) under a statute, treaty, regulation, or administrative practice of the tax jurisdiction
to establish entitlement to exemption from all or part of such tax, fee, duty, assessment, or other
governmental charge to the extent such compliance is required as precondition to relief or exemption from
such tax, fee, duty, assessment or other governmental charge; or]

[ODIEIDOI(9)]] which are imposed on a payment to an individual and are required to be made pursuant to
the Council Directive 2014/107/EU dated 9 December 2014 amending Directive 2011/16/EU as regards
the EU-wide automatic exchange of Information in the field of taxation, or pursuant to any law or
provision, implementing or complying with the requirements of such Directive or the conclusions of the
ECOFIN Council meeting reached on 13 December 2001, or pursuant to any law or provision that is
introduced in order to conform to such Directive; or

[@IL(NDIL(@)]L(M)] any combination of items (), [(b).] [(L)IL(C)], [(©)I[(A)], [[(D)IL(e)].] [(DIIL(D], ] and [(d)]
OIYI[(CNE

nor shall any additional amounts be paid with respect to any payment on a Note to a Noteholder who is a
fiduciary or partnership or who is other than the sole beneficial owner of such payment to the extent such
payment would be required by the laws of Canada to be included in the income, for tax purposes, of a
beneficiary or settlor with respect to such fiduciary or a member of such partnership or a beneficial owner
who would not have been entitled to such additional amounts had such beneficiary, settlor, member or
beneficial owner been the Noteholder of the Notes.

(3) Relevant Date. As used herein, the "Relevant Date" means the date on which such payment first becomes
due, except that, if the full amount of the moneys payable has not been duly received by the relevant Agent on
or prior to such due date, it means the date on which, the full amount of such moneys having been so received
by the relevant Agent, notice to that effect is duly given to the Noteholders in accordance with § 11.

§8
EVENTS OF DEFAULT

(1) Events of Default. Each Noteholder is entitled to declare due and payable by notice to the Fiscal Agent and
the Issuer his entire claims arising from the Notes and demand payment of the Early Redemption Amount,
together with accrued interest (if any) to the date of repayment, if

(@) the Issuer, for any reason whatsoever, fails to pay (i) within thirty days after the relevant due date principal,
or (ii) within thirty days after the relevant due date interest, if any, on the Notes, including additional
amounts pursuant to § 7 (1), if any; or

(b) the Issuer, for any reason whatsoever, fails to duly perform any other obligation under these Notes and
such failure is incapable of remedy or continues for more than sixty days after receipt of a written notice
from a Noteholder by the Fiscal Agent; or

(c) bankruptcy or insolvency proceedings (or similar proceedings) are commenced by a court in the relevant
place of jurisdiction against the Issuer which shall not have been reversed or stayed within 60 days or the
Issuer itself institutes such proceedings, or offers or makes an arrangement for the benefit of creditors
generally; or

(d) the Issuer is wound up or dissolved or shall take any action for the purpose of liquidation unless such
liquidation is to take place in connection with a merger, consolidation or any other form of combination
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with another company and such company in the case of the Issuer assumes all obligations arising from
these Terms and Conditions of the Notes; or

(e) the Issuer ceases to carry on its business; or

(f) itis or will become unlawful for the Issuer to perform or comply with any one or more of its obligations
under any of the Notes; or

(g) any event occurs which under the laws of any relevant jurisdiction has an analogous effect to any of the
events referred to in any of the foregoing paragraphs.

(2) Notice. Such notice for repayment shall be sent to the Fiscal Agent by registered mail; such notice will
become effective upon receipt by the Fiscal Agent. Claims fall due 14 days after receipt of such notice unless,
in the case of paragraph (1)(a) or (1)(b), the obligation has been satisfied or performed prior thereto.

89
SUBSTITUTION

(1) Substitution. The Issuer shall be entitled at any time without the consent of the Noteholders to be substituted
as Issuer by any other company appointed as Issuer under this Programme (the "New Issuer™) in respect of all
obligations arising from or in connection with the Notes, if;

(@) the New Issuer assumes all obligations of the Issuer arising from or in connection with the Notes;

(b) the Issuer and the New Issuer have obtained any necessary authorisation from the competent authorities
to the effect that the New Issuer may transfer to the relevant Paying Agent in the Specified Currency or
other relevant currency without the withholding at source or deduction at source of any taxes, fees, duties,
assessments or other governmental charges in the country of its incorporation and, if different where it is
treated as resident for tax purposes, all amounts required for the performance of the payment obligations
arising from or in connection with the Notes;

(c) the Issuer irrevocably and unconditionally guarantees such obligations of the New Issuer in the same form
and with the same content as the Notes have originally been guaranteed by the Issuer.

(2) Change of References. In the event of such substitution, any reference in these Terms and Conditions of
the Notes to the Issuer shall from then on be deemed to refer to the New Issuer and any reference to the country
of incorporation of the Issuer shall from then on be deemed to refer to the country of incorporation of the New
Issuer and, if different, to the country where it is treated as resident for tax purposes.

(3) Notice. Any substitution effected in accordance with subparagraph 1 of this § 9 shall be binding on the
Noteholders and shall be notified to them in accordance with § 11 not less than 15 Business Days before such
substitution comes into effect.

810
FURTHER ISSUES, PURCHASES AND CANCELLATION

(1) Further Issues. The Issuer reserves the right from time to time without the consent of the Noteholders to
issue additional notes so that the same shall be consolidated, form a single issue (Series) of Notes with and
increase the aggregate principal amount of this Tranche of Notes. The Notes of each Tranche shall have identical
Terms and Conditions and identical features. The Notes of each Series shall also have identical Terms and
Conditions and identical features, except (in the case of more than one Tranche) for the Issue Date, the Interest
Commencement Date and the Issue Price. References to "Notes" shall be construed as references to such
Tranche or Series.

(2) Purchases and Cancellation. The Issuer and any of its subsidiaries is entitled to purchase Notes in the
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market or otherwise. Notes purchased or otherwise acquired by the Issuer or any of the subsidiaries may be held
or resold or, at the discretion of the Issuer, surrendered to the relevant Paying Agent for cancellation.

§11
NOTICES

[In the case of Notes which are listed on a Stock Exchange, insert:
(1) Publication.

[If notices may be given by means of a leading daily newspaper, insert: All notices concerning the Notes
will be published in a leading daily newspaper having general circulation in [Austria] [London] [specify other
location]. This newspaper is expected to be the [Amtsblatt zur Wiener Zeitung] [Financial Times] [insert other
applicable newspaper having general circulation] in the German or English language. [Any notice so given
will be deemed to have been validly given on the date of such publication (or, if published more than once, on
the date of the first such publication).]

[(2)] Notification to Clearing System.

[In the case of Notes which are unlisted, insert: The Issuer shall deliver all notices concerning the Notes to
the Clearing System for communication by the Clearing System to the Noteholders. Any such notice shall be
deemed to have been given to the Noteholders on the seventh day after the day on which said notice was given
to the Clearing System.]

[In the case of Notes which are listed on the Vienna Stock Exchange, insert: So long as any Notes are listed
on the Vienna Stock Exchange, subparagraph (1) shall apply. In the case of notices regarding the Rate of Interest
or, if the Rules of the Vienna Stock Exchange so permit, the Issuer may deliver the relevant notice to the Clearing
System for communication by the Clearing System to the Noteholders in lieu of publication in the newspapers
set forth in subparagraph (1) above; any such notice shall be deemed to have been given to the Noteholders on
the seventh day after the day on which the said notice was given to the Clearing System.]

[In the case of Notes which are listed on a Stock Exchange other than the Vienna Stock Exchange, insert:
The Issuer may, in lieu of publication set forth in subparagraph (1) above, deliver the relevant notice to the
Clearing System, for communication by the Clearing System to the Noteholders, provided that the rules of the
stock exchange on which Notes are listed permit such form of notice. Any such notice shall be deemed to have
been given to the Noteholders on the seventh day after the day on which said notice was given to the Clearing
System.]

§12
APPLICABLE LAW, PLACE OF JURISDICTION AND ENFORCEMENT

(1) Applicable Law. The form and content of the Notes and the Global Note(s) and all the rights and duties
arising therefrom shall be governed exclusively by the laws of the Federal Republic of Germany.

(2) Submission to Jurisdiction. For all litigation arising from legal relations established in these Terms and
Conditions of the Notes, the Noteholders are entitled to assert their claims, to the exclusion of all other venues,
at their discretion either before the competent courts in the relevant country of incorporation of the Issuer or
before the competent courts in Frankfurt am Main, Federal Republic of Germany. It is agreed that such courts
shall apply exclusively the laws of the Federal Republic of Germany.

(3) Place of Performance. Place of performance shall be Vienna, Republic of Austria
(4) Enforcement. A Noteholder may in any proceedings against the Issuer, or to which such Noteholder and

the Issuer are parties, in his own name enforce his rights arising under such Notes on the basis of (i) a statement
issued by the Custodian with whom such Noteholder maintains a securities account in respect of Notes
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(a) stating the full name and address of the Noteholder, (b) specifying the aggregate principal amount of Notes
credited to such securities account on the date of such statement and (c) confirming that the Custodian has given
written notice to the Clearing System containing the information pursuant to (a) and (b) or (ii) a copy of the
Note in global form certified as being a true copy by a duly authorised officer of the Clearing System or a
depositary of the Clearing System, without the need for production in such proceedings of the actual records or
the global note representing the Notes. For purposes of the foregoing, "Custodian™ means any bank or other
financial institution of recognised standing authorised to engage in securities custody business with which the
Noteholder maintains a securities account in respect of the Notes and includes the Clearing System. Each
Noteholder may, without prejudice of the foregoing, protect and enforce his rights under the Notes also in any
other way which is permitted in the country in which the proceedings are initiated.

(5) Annulment. The German courts shall have exclusive jurisdiction over the annulment of lost or destroyed
Global Notes.

§13
PARTIAL INVALIDITY

Should any of the provisions contained in these Terms and Conditions of the Notes be or become invalid or
unenforceable, the validity or enforceability of the remaining provisions shall not in any way be affected or
impaired thereby. In this case, the invalid or unenforceable provision shall be deemed to be replaced by a
provision which to the extent legally possible provides for an interpretation in keeping with the meaning and
the economic purpose of these Terms and Conditions of the Notes at the time of the issue of the Notes. Under
circumstances in which these Terms and Conditions of the Notes prove to be incomplete, a supplementary
interpretation in accordance with the meaning and the purpose of these Terms and Conditions of the Notes under
due consideration of the legitimate interests of the parties involved shall be applied.

§14
LANGUAGE

[If the Terms and Conditions are written in the German language, insert: These Terms and Conditions of
the Notes are written in the German language. [If the Terms and Conditions are written in the German
language together with a non-binding translation into the English language, insert: These Terms and
Conditions of the Notes are written in the German language. An English language translation shall be provided.
The German text shall be prevailing and binding. The English language translation is provided for convenience

only.]]

[If the Terms and Conditions are written in the English language, insert: These Terms and Conditions of
the Notes are written in the English language. [If a non-binding translation into the German language shall
be provided, insert: A German language translation shall be provided. The English text shall be prevailing and
binding. The German language translation is provided for convenience only.]

8 15 DEPOSIT IN COURT, PRESENTATION PERIOD, PRESCRIPTION PERIOD

(1) Deposit in Court. The Issuer may deposit with the lower court (Amtsgericht) of Frankfurt am Main
principal and interest, if any, not claimed by Noteholders within twelve months after having become due,
together with a waiver of the right to withdraw such deposit, even if the Noteholders are not in default of
acceptance; such deposit will be at the risk and cost of such Noteholders. Upon such deposit, with such waiver
of the right to withdraw, all claims of such Noteholders against the Issuer and against third parties which are
liable for its obligations shall cease.

(2) Presentation Period. The presentation period provided in § 801 paragraph 1, sentence 1 BGB (German
Civil Code) is reduced to ten years.
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(3) Prescription Period. The prescription period for Notes presented for payment during the presentation
period shall be two years beginning at the end of the relevant presentation period.
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TERMS AND CONDITIONS OF THE NOTES
(GERMAN LANGUAGE VERSION)

EMISSIONSBEDINGUNGEN
FUR FESTVERZINSLICHE SCHULDVERSCHREIBUNGEN

§1
WAHRUNG, STUCKELUNG, FORM, EIGENTUM, DEFINITIONEN

(1) Wahrung, Stickelung. Diese Tranche [Tranchen-Nummer einfligen] von Schuldverschreibungen (die
"Schuldverschreibungen™) der ZENITH ENERGY LTD, die fir sich oder mit einer oder mehreren Tranchen
gemeinsam eine "Serie" bilden kann, wird in [festgelegte Wahrung einfligen] (die "festgelegte Wahrung")
im Gesamtnennbetrag (vorbehaltlich 81(6) wvon [Gesamtnennbetrag einfligen] (in Worten:
[Gesamtnennbetrag in Worten einfligen]) in einer Stiickelung von [festgelegte Stuickelung einfiigen] (die
"festgelegten Stiickelung™) begeben.

[Im Fall einer Zusammenfassung der Tranche mit einer bestehenden Serie, einfigen: Diese Tranche
[Tranchen-Nr. einfugen] wird mit der Serie [Seriennummer einfiigen], ISIN [e], Tranche 1 begeben am
[Valutierungstag der ersten Tranche einfligen] [Fur jede weitere Tranche jeweils einfligen: und der
Tranche [Tranchen-Nr. einfligen] begeben am [Valutierungstag dieser Tranche einfligen] dieser Serie]
konsolidiert und formt mit dieser eine einheitliche Serie [Seriennummer einfligen]. Der Gesamtnennbetrag
der Serie [Seriennummer einfligen] lautet [Gesamtnennbetrag der gesamten konsolidierten Serie
[Seriennummer einfligen] einfligen].]

[Im Fall von Schuldverschreibungen, die ausschlie3lich durch eine Dauerglobalurkunde verbrieft sind,
einfugen:

(3) Form :Dauerglobalurkunde

Die Schuldverschreibungen lauten auf den Inhaber. Die Schuldverschreibungen sind durch eine
Dauerglobalurkunde (die "Dauerglobalurkunde™ oder die "Globalurkunde™") ohne Zinsscheine verbrieft; der
Zinszahlungsanspruch im Zusammenhang mit den Schuldverschreibungen ist durch die Dauerglobalurkunde
mitverbrieft. Die Dauerglobalurkunde tragt die eigenhandigen oder faksimilierten Unterschriften zweier
ordnungsgeman bevollméchtigter Vertreter der Emittentin und ist von der Emissionsstelle oder in deren Namen
mit einer Kontrollunterschrift versehen. Einzelurkunden und Zinsscheine werden nicht ausgegeben.]

[Im Fall von Schuldverschreibungen, die anfanglich durch eine vorlaufige Globalurkunde verbrieft sind,
die gegen eine Dauerglobalurkunde ausgetauscht werden kann, einfligen:

(3) Form: Vorlaufige Globalurkunde - Austausch.
Die Schuldverschreibungen lauten auf den Inhaber.

(@) Die Schuldverschreibungen sind anfénglich durch eine vorlaufige Globalurkunde (die "Vorlaufige
Globalurkunde™) ohne Zinsscheine verbrieft. Die vorldufige Globalurkunde wird gegen
Schuldverschreibungen in den festgelegten Stiickelungen, die durch eine Dauerglobalurkunde (die
"Dauerglobalurkunde™) ohne Zinsscheine verbrieft sind, ausgetauscht. Die vorlaufige Globalurkunde
und die Dauerglobalurkunde (jeweils eine "Globalurkunde™) tragen jeweils die eigenhéndigen oder
faksimilierten Unterschriften zweier ordnungsgemaf bevollméchtigter Vertreter der Emittentin und sind
jeweils von der Emissionsstelle oder in deren Namen mit einer Kontrollunterschrift versehen.
Einzelurkunden und Zinsscheine werden nicht ausgegeben.
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(b) Die vorlaufige Globalurkunde wird an einem Tag gegen die Dauerglobalurkunde ausgetauscht, der nicht
weniger als 40 Tage nach dem Tag der Ausgabe der vorlaufigen Globalurkunde liegt. Ein solcher
Austausch darf nur nach Vorlage von Bescheinigungen erfolgen, wonach der oder die wirtschaftlichen
Eigentumer der durch die vorlaufige Globalurkunde verbrieften Schuldverschreibungen keine
U.S.-Personen sind (ausgenommen bestimmte Finanzinstitute oder bestimmte Personen, die
Schuldverschreibungen (iber solche Finanzinstitute halten). Zinszahlungen auf durch eine vorlaufige
Globalurkunde verbriefte Schuldverschreibungen erfolgen erst nach Vorlage solcher Bescheinigungen.
Eine gesonderte Bescheinigung ist hinsichtlich einer jeden solchen Zinszahlung erforderlich. Jede
Bescheinigung, die am oder nach dem 40. Tag nach dem Tag der Ausgabe der vorlaufigen Globalurkunde
eingeht, wird als ein Ersuchen behandelt werden, diese vorlaufige Globalurkunde gemafd Absatz (b) dieses
§ 1 (3) auszutauschen. Wertpapiere, die im Austausch fiir die vorlaufige Globalurkunde geliefert werden,
sind nur auBerhalb der Vereinigten Staaten (wie in § 4 (3) definiert) zu liefern.]

(4) Clearing System. [Die][Jede] vorlaufige Globalurkunde wird solange von einem oder im Namen eines
Clearing Systems verwahrt, bis samtliche Verbindlichkeiten der Emittentin aus den Schuldverschreibungen
erflllt sind. "Clearing System" bedeutet [Bei mehr als einem Clearing System einfligen: jeweils] Folgendes:
[Clearstream Banking AG, Frankfurt am Main ("CBF")] [Clearstream Banking, société anonyme, Luxembourg
("CBL"™)] [Euroclear Bank SA/NV ("Euroclear™)] [CBL und Euroclear jeweils ein "ICSD" und zusammen die
"ICSDs"] [OeKB CSD GmbH ("OeKB™)] [,] [und] [anderes Clearing System angeben] oder jeder
Funktionsnachfolger.

[Im Fall von Schuldverschreibungen, die im Namen der ICSDs verwahrt werden, einfligen:

Die Schuldverschreibungen werden in Form einer new global note ("NGN") ausgegeben und von einer
gemeinsamen Sicherheitsverwahrstelle (common safekeeper) im Namen beider ICSDs verwahrt.]

(5) Inhaber von Schuldverschreibungen. “Inhaber” bezeichnet jeden Inhaber eines Miteigentumsanteils oder
anderen Rechts an den Schuldverschreibungen.

(6) Register der 1CSDs. Der Gesamtnennbetrag der durch die Globalurkunde verbrieften
Schuldverschreibungen entspricht dem jeweils in den Registern beider ICSDs eingetragenen Gesamtbetrag. Die
Register der ICSDs (unter denen man die Register versteht, die jeder ICSD fir seine Kunden iber den Betrag
ihres Anteils an den Schuldverschreibungen fiihrt) sind schliissiger Nachweis iber den Gesamtnennbetrag der
durch die Globalurkunde verbrieften Schuldverschreibungen, und eine zu diesen Zwecken von einem ICSD
jeweils ausgestellte Bestatigung mit dem Gesamtnennbetrag der so verbrieften Schuldverschreibungen ist ein
schllissiger Nachweis Uber den Inhalt des Registers des jeweiligen ICSD zu diesem Zeitpunkt.

Bei Riickzahlung oder Zahlung einer Rate oder einer Zinszahlung beziglich der durch die Globalurkunde
verbrieften Schuldverschreibungen bzw. bei Kauf und Entwertung der durch die Globalurkunde verbrieften
Schuldverschreibungen stellt die Emittentin sicher, dass die Einzelheiten iber Ruckzahlung und Zahlung bzw.
Kauf und Ldschung bezlglich der Globalurkunde pro rata in die Unterlagen der ICSDs eingetragen werden,
und dass nach dieser Eintragung vom Gesamtnennbetrag der in die Register der ICSDs aufgenommenen und
durch die Globalurkunde verbrieften Schuldverschreibungen der Gesamtnennbetrag der zuriickgekauften bzw.
gekauften und entwerteten Schuldverschreibungen bzw. der Gesamtbetrag der so gezahlten Raten abgezogen
wird.]

[Im Falle einer vorlaufigen Globalurkunde, einfligen: Bei Austausch eines Anteils von ausschlieRlich durch
eine vorlaufige Globalurkunde verbrieften Schuldverschreibungen wird die Emittentin sicherstellen, dass die
Einzelheiten dieses Austauschs pro rata in die Aufzeichnungen der ICSDs aufgenommen werden.]

[(7)] Eigentum.

(@) Der Inhaber wvon Schuldverschreibungen gilt (soweit nicht zwingende Gesetzes- oder

Verwaltungsbestimmungen entgegenstehen) in jeder Hinsicht als Alleineigentiimer (ob féllig oder nicht
fallig, und unabhéngig von irgendwelchen Mitteilungen beziiglich des Eigentums, mdglichen
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Treuhandschaften oder anderen Anspriichen hieran oder hieraus, etwaigen Vermerken auf der Urkunde
oder einem Diebstahl oder Verlust) und niemand kann dafir verantwortlich gemacht werden, dass er den
Inhaber als Alleineigentiimer angesehen hat.

(b) Die Ubertragung des Eigentums an Schuldverschreibungen geschieht durch Einigung der beteiligten
Parteien tiber den Eigentumsiibergang und durch die Ubergabe oder auf andere Weise in Ubereinstimmung
mit den jeweils anzuwendenden Gesetzen und Vorschriften einschlieRlich der Regeln beteiligter Clearing
Systeme. Bezugnahmen in diesen Emissionsbedingungen auf "Inhaber" von Schuldverschreibungen sind
Bezugnahmen auf die Inhaber solcher Schuldverschreibungen.

[(8)] Geschaftstag. In diesen Emissionsbedingungen bezeichnet "Geschaftstag"” einen Tag (auBer einem
Samstag oder Sonntag), an dem (i) das Clearing System und (ii) [Falls die festgelegte Wéhrung Euro ist,
einfiigen: [TARGET (wie nachstehend definiert)] [und Geschéftsbanken und Devisenmarkte in [samtliche
relevante Finanzzentren einflgen]]] [Falls die festgelegte Wahrung nicht Euro ist, einfiigen:
Geschéftsbanken und Devisenmaérkte in [samtliche relevanten Finanzzentren einfligen]] Zahlungen
abwickeln.

[Falls TARGET anwendbar ist, einfligen: "TARGET" bedeutet das Trans-European Automated Real-time
Gross Settlement Express Transfer-Zahlungssystem 2 oder jedes Nachfolgesystem.]

§2
STATUS, NEGATIVERKLARUNG

(1) Status. Die Verpflichtungen aus den Schuldverschreibungen begriinden direkte, unbedingte und
unbesicherte Verpflichtungen der Emittentin, die jederzeit gleichrangig untereinander und mindestens
gleichrangig mit allen anderen gegenwartigen und zukinftigen unbesicherten Verpflichtungen der Emittentin
bestehen. Hiervon sind solche Verpflichtungen ausgenommen, die aufgrund zwingender und allgemein
anwendbarer gesetzlicher Bestimmungen vorrangig sind.

§3
ZINSEN

(1) Zinssatz und Zinszahlungstage. Die Schuldverschreibungen werden in Hohe ihres Nennbetrages verzinst,
und zwar vom [Verzinsungsbeginn einfligen] (der "Verzinsungsbeginn™) (einschlieRlich) bis zum
Félligkeitstag (wie in § 5 Absatz 1 definiert) (ausschlie3lich) mit jahrlich [Zinssatz einfligen] Prozent.

Die Zinsen sind nachtraglich am [Festzinstermin(e) einfligen] eines jeden Jahres, vorbehaltlich einer
Anpassung gemé&R 8 4 Absatz 5, zahlbar (jeweils ein "Zinszahlungstag"). Die erste Zinszahlung erfolgt am
[ersten Zinszahlungstag einfiigen]) vorbehaltlich einer Anpassung gem. § 4 Absatz 5 [sofern der erste
Zinszahlungstag nicht der erste Jahrestag des Verzinsungsbeginns ist, einfiigen: und belduft sich auf
[anfanglichen Bruchteilszinsbetrag pro festgelegte Stlickelung einfligen] je Schuldverschreibung].

[Sofern der Félligkeitstag kein Festzinstermin ist, einfiigen: Die Zinsen flir den Zeitraum vom [den letzten
dem Falligkeitstag vorausgehenden Festzinstermin einfligen] (einschlieRlich) bis zum Félligkeitstag
(ausschlief3lich) belaufen sich auf [abschlieBenden Bruchteilzinsbetrag pro festgelegte Stiickelung
einfiigen] je Schuldverschreibung.]

[Im Fall von Actual/Actual (ICMA) einfiigen: Die Anzahl der Feststellungstermine im Kalenderjahr (jeweils
ein "Feststellungstermin®) betrégt [Anzahl der reguléren Zinszahlungstage im Kalenderjahr einfligen].]

(2) Zinslauf. Der Zinslauf der Schuldverschreibungen endet an dem Tag, der dem Tag vorangeht, an dem sie
zur Ruckzahlung fallig werden. Falls die Emittentin die Schuldverschreibungen bei Falligkeit nicht einldst,
endet die Verzinsung des ausstehenden Nennbetrages der Schuldverschreibungen nicht an dem Tag, der dem
Tag der Falligkeit vorangeht, sondern erst an dem Tag, der dem Tag der tatsachlichen Rickzahlung der
Schuldverschreibungen vorangeht. Weitergehende Anspriche der Inhaber bleiben unberihrt.
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(3) Unterjahrige Berechnung der Zinsen. Sofern Zinsen fiir einen Zeitraum von weniger als einem Jahr zu
berechnen sind, erfolgt die Berechnung auf der Grundlage des Zinstagequotienten (wie nachstehend definiert).

(4) Zinstagequotient. "Zinstagequotient™ bezeichnet im Hinblick auf die Berechnung des Zinshetrages auf eine
Schuldverschreibung fiir einen beliebigen Zeitraum (der "Zinsberechnungszeitraum™):

[Im Fall von Actual/Actual (ICMA) einfligen:

1. Im Falle von Schuldverschreibungen, bei denen die Anzahl der Tage in der betreffenden Periode ab dem
letzten Zinszahlungstag (oder, wenn es keinen solchen gibt, ab dem Verzinsungsbeginn) (jeweils
einschlieBlich desselben) bis zum betreffenden Zahlungstag (ausschlielich desselben) (der
"Zinsberechnungszeitraum™) kirzer ist als die Feststellungsperiode in die das Ende des
Zinsberechnungszeitraumes féllt oder ihr entspricht, die Anzahl der Tage in dem betreffenden
Zinsberechnungszeitraum geteilt durch das Produkt (1) der Anzahl der Tage in der Feststellungsperiode
und (2) der Anzahl der Feststellungstermine (wie in § 3 Absatz 1 angegeben) in einem Kalenderjahr; oder

2. Im Falle von Schuldverschreibungen, bei denen der Zinsberechnungszeitraum langer ist als die
Feststellungsperiode, in die das Ende des Zinsberechnungszeitraumes fallt, die Summe

- der Anzahl der Tage in dem Zinsherechnungszeitraum, die in die Feststellungsperiode fallen, in
welcher der Zinsberechnungszeitraum beginnt, geteilt durch das Produkt (1) der Anzahl der Tage in
der Feststellungsperiode und (2) der Anzahl der Feststellungstermine (wie in 8 3 Absatz 1 angegeben)
in einem Kalenderjahr; und

- der Anzahl der Tage in dem Zinsberechnungszeitraum, die in die nachste Feststellungsperiode fallen,
geteilt durch das Produkt (1) der Anzahl der Tage in dieser Feststellungsperiode und (2) der Anzahl
der Feststellungstermine (wie in § 3 Absatz 1 angegeben) in einem Kalenderjahr.

"Feststellungsperiode” ist die Periode ab einem Zinszahlungstag oder, wenn es keinen solchen gibt, ab dem
Verzinsungsbeginn (jeweils einschlieBlich desselben) bis zum néchsten oder ersten Zinszahlungstag
(ausschlieRlich desselben).]

[Im Fall von 30/360 einfligen: die Anzahl von Tagen in der Periode ab dem letzten Zinszahlungstag (oder
wenn es keinen solchen gibt, ab dem Verzinsungsbeginn) (jeweils einschlieRlich desselben) bis zum
betreffenden Zahlungstag (ausschlieRlich desselben) (wobei die Zahl der Tage auf der Basis von 12 Monaten
zu jeweils 30 Tagen berechnet wird), geteilt durch 360.]

[Im Fall von ACT/ACT (ISDA) or Actual/365 einfiigen: die tatsachliche Anzahl von Tagen im
Zinsberechnungszeitraum dividiert durch 365 (oder falls ein Teil des Zinsberechnungszeitraumes in ein
Schaltjahr fallt, die Summe von (A)der tatséchlichen Anzahl von Tagen in dem Teil des
Zinsberechnungszeitraums, die in das Schaltjahr fallen, dividiert durch 366 und (B) die tatsachliche Anzahl von
Tagen in dem Teil des Zinsberechnungszeitraums, die nicht in ein Schaltjahr fallen, dividiert durch 365).]

[Im Fall von Actual/365 (Fixed) einfligen: die tatsdchliche Anzahl von Tagen im Zinsberechnungszeitraum
dividiert durch 365.]

[Im Fall von Actual/360 einfugen: die tatsdchliche Anzahl von Tagen im Zinsberechnungszeitraum dividiert
durch 360.]

[Im Fall von 30/360, 360/360 oder Bond Basis einfligen: die Anzahl von Tagen im Zinsberechnungszeitraum
dividiert durch 360, wobei die Anzahl der Tage auf der Grundlage eines Jahres von 360 Tagen mit zwolf
Monaten zu je 30 Tagen zu ermitteln ist (es sei denn, (A) der letzte Tag des Zinsherechnungszeitraums fallt auf
den 31. Tag eines Monats, wahrend der erste Tag des Zinsberechnungszeitraums weder auf den 30. noch auf
den 31. Tag eines Monats féllt, wobei in diesem Fall der den letzten Tag enthaltende Monat nicht als ein auf

105



30 Tage gekirzter Monat zu behandeln ist, oder (B) der letzte Tag des Zinsberechnungszeitraums fallt auf den
letzten Tag des Monats Februar, wobei in diesem Fall der Monat Februar nicht als ein auf 30 Tage verlangerter
Monat zu behandeln ist).]

[Im Fall von 30E/360 oder Eurobond Basis einfiigen: die Anzahl der Tage im Zinsberechnungszeitraum
dividiert durch 360 (dabei ist die Anzahl der Tage auf der Grundlage eines Jahres von 360 Tagen mit 12 Monaten
zu 30 Tagen zu ermitteln, und zwar ohne Beriicksichtigung des Datums des ersten oder letzten Tages des
Zinsberechnungszeitraums, es sei denn, der Falligkeitstag des letzten Zinsberechnungszeitraums ist der letzte
Tag des Monats Februar, wobei in diesem Fall der Monat Februar nicht als ein auf 30 Tage verléngerter Monat
zu behandeln ist).]

§4
ZAHLUNGEN

(1) Zahlungen auf Kapital und von Zinsen

(a) Zahlungen auf Kapital. Zahlungen von Kapital auf die Schuldverschreibungen erfolgen nach MaRgabe des
nachstehenden Absatzes (2) an das Clearing System oder dessen Order zur Gutschrift auf den Konten der
jeweiligen Kontoinhaber des Clearing Systems gegen Vorlage und (auBer im Fall von Teilzahlungen)
Einreichung der Schuldverschreibungen zum Zeitpunkt der Zahlung verbriefenden Globalurkunde bei der
bezeichneten Geschéftsstelle der Emissionsstelle auerhalb der Vereinigten Staaten.

(b) Zahlungen von Zinsen. Die Zahlung von Zinsen auf Schuldverschreibungen erfolgt nach MaRgabe von
Absatz 2 an das Clearing System oder dessen Order zur Gutschrift auf den Konten der jeweiligen
Kontoinhaber des Clearing Systems.

Die Zahlung von Zinsen auf Schuldverschreibungen, die durch die vorlaufige Globalurkunde verbrieft sind,
erfolgt nach MaRgabe von Absatz (2) an das Clearing System oder dessen Order zur Gutschrift auf den Konten
der jeweiligen Kontoinhaber des Clearing Systems, und zwar nach ordnungsgeméaBer Bescheinigung geméan
§ 1 Absatz 3 (b).

(2) Zahlungsweise. Vorbehaltlich geltender steuerlicher und sonstiger gesetzlicher Regelungen und
Vorschriften erfolgen zu leistende Zahlungen auf die Schuldverschreibungen in der frei handelbaren und
konvertierbaren Wahrung, die am entsprechenden Falligkeitstag die Wahrung des Staates der festgelegten
Wahrung ist.

(3) Vereinigte Staaten. Fur die Zwecke des § 1 Absatz (3) und des Absatzes 1 dieses § 4 bezeichnet
"Vereinigte Staaten" die Vereinigten Staaten von Amerika (einschlieflich deren Bundesstaaten und des
"District of Columbia™) sowie deren Territorien (einschlieBlich Puerto Ricos, der U.S. Virgin Islands, Guam,
American Samoa, Wake Island und Northern Mariana Islands) und Besitzungen und sonstigen ihrer Jurisdiktion
unterliegenden Gebiete.

(4) Erfullung. Die Emittentin wird durch Leistung der Zahlung an das Clearing System oder dessen Order von
ihrer Zahlungspflicht befreit.

(5) Zahltag. Fallt der Falligkeitstag einer Zahlung in Bezug auf eine Schuldverschreibung auf einen Tag, der
kein Zahltag ist, dann:

[Bei Anwendung der Modifizierte Folgender Geschaftstag-Konvention einfligen: hat der Inhaber keinen
Anspruch auf Zahlung vor dem néchstfolgenden Zahltag, es sei denn jener wiirde dadurch in den néchsten
Kalendermonat fallen; in diesem Fall wird der Zinszahlungstag auf den unmittelbar vorausgehenden
Geschéftstag vorgezogen.]

[Bei Anwendung der Folgender Geschaftstag-Konvention einfligen: hat der Inhaber keinen Anspruch vor
dem nachfolgenden Zahltag.]
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[Bei Anwendung der Vorangegangener Geschéftstag-Konvention einfligen: wird der Zahltag auf den
unmittelbar vorausgehenden Zahltag vorgezogen.]

[Falls keine Anpassung erfolgt einfligen: Falls eine Zahlung wie oben beschrieben verschoben wird, erfolgt
keine Anpassung des zu zahlenden Betrags sowie des jeweiligen Zinszahlungstags.]

[Falls eine Anpassung erfolgt einfligen: Falls eine Zahlung wie oben beschrieben verschoben wird, erfolgt
eine entsprechende Anpassung des zu zahlenden Zinsbetrags sowie des jeweiligen Zinszahlungstags.]

Der Inhaber ist nicht berechtigt, weitere Zinsen oder sonstige Zahlungen aufgrund verspéteter Zahlung zu
verlangen.

Fur diese Zwecke bezeichnet "Zahltag" einen Tag (aufler einem Samstag oder Sonntag), an dem (i) das Clearing
System und (ii) [Falls die festgelegte Wahrung nicht Euro ist, einfligen: Geschéftsbanken und
Devisenmarkte in [samtliche relevante Finanzzentren einfligen]] [Falls die festgelegte Wahrung Euro ist,
einfugen: [TARGET] [und Geschéftsbanken und Devisenmérkte in [sémtliche relevante Finanzzentren
einfiigen]]] Zahlungen abwickeln.

(6) Bezugnahmen auf Kapital und Zinsen. Bezugnahmen in diesen Emissionsbedingungen auf Kapital der
Schuldverschreibungen schlieRen, soweit anwendbar, die folgenden Betrdge ein: den Riickzahlungsbetrag der
Schuldverschreibungen; den vorzeitigen Riickzahlungsbetrag der Schuldverschreibungen; [Falls die
Emittentin das Wahlrecht hat, die Schuldverschreibungen vorzeitig zurtickzuzahlen, einfligen: den Wahl-
Rickzahlungsbetrag (Call) der Schuldverschreibungen;] sowie jeden Aufschlag sowie sonstige auf oder in
Bezug auf die Schuldverschreibungen zahlbaren Betrédge. Bezugnahmen in diesen Emissionsbedingungen auf
Zinsen auf Schuldverschreibungen schlie3en, soweit anwendbar, sémtliche geméaR § 7 zahlbaren zusatzlichen
Betrage ein.

§5
RUCKZAHLUNG

(1) Ruckzahlung bei Endfélligkeit.

Soweit nicht zuvor bereits (ganz aber nicht teilweise) zuriickgezahlt oder angekauft und entwertet, werden die
Schuldverschreibungen zu ihrem Rickzahlungsbetrag am [Falligkeitstag einfligen] (der "Falligkeitstag™)
zuriickgezahlt. Der Riickzahlungsbetrag in Bezug auf jede Schuldverschreibung entspricht ihrer festgelegten
Stiickelung.

[Falls die Emittentin das Wahlrecht hat, die Schuldverschreibungen vorzeitig zuriickzuzahlen, einfiigen:
(2) Vorzeitige Ruckzahlung nach Wahl der Emittentin.

(@) Die Emittentin kann, unter Einhaltung einer Ankiindigungsfrist von 15 Geschéftstagen gegenuber der
Emissionsstelle und nachdem sie gemaR Absatz (b) gekiindigt hat, die Schuldverschreibungen insgesamt
[am Wahl-Rickzahlungstag] [an den Wahl-Rickzahlungstagen] (Call) [zum Wahl-Riickzahlungsbetrag]
[zu den Wahl-Rickzahlungsbetrdgen] (Call), wie nachstehend angegeben, nebst etwaigen bis zum
betreffenden Wahl-Riickzahlungstag (Call) (ausschlief3lich) aufgelaufenen Zinsen zuriickzahlen.

Wahl-Rickzahlungstag(e) (Call) Wahl-Rickzahlungsbetrag/-betrage (Call)
[Wahl-Ruckzahlungstag(e) (Call) einfligen] [Wahl-Ruckzahlungsbetrag/-betréage (Call)
einfligen]

(b) Die Kindigung ist den Inhabern der Schuldverschreibungen durch die Emittentin gema § 11
bekanntzugeben. Sie beinhaltet die folgenden Angaben:
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(i) die zuriickzuzahlende Tranche bzw. Serie von Schuldverschreibungen;

(ii) den Wahl-Riickzahlungstag (Call), der nicht weniger als [Mindestkiindigungsfrist einfligen] und
nicht mehr als [Hochstkiindigungsfrist einfligen] Tage nach dem Tag der Kiindigung durch die
Emittentin gegeniiber den Inhabern liegen darf; und

(iii) den Wahl-Riickzahlungsbetrag (Call), zu dem Schuldverschreibungen zuriickgezahlt werden.
(3) Vorzeitiger Ruckzahlungsbetrag.

Fir die Zwecke des §8 entspricht der vorzeitige Rickzahlungsbetrag einer Schuldverschreibung dem
Ruckzahlungsbetrag (der "vorzeitige Riickzahlungsbetrag™).]

§6
DIE EMISSIONSSTELLE UND DIE ZAHLSTELLE[N]

(1) Bestellung; bezeichnete Geschaftsstelle. Die anfanglich bestellte Emissionsstelle und die Zahlstelle[n] und
deren anfénglich bezeichneten Geschéftsstellen lauten wie folgt:

Emissionsstelle:
[Emissionsstelle und bezeichnete Geschaftsstelle einfligen]

Zahlstelle:
[Zahlstelle einfligen und bezeichnete Geschéftsstelle einfligen]

[andere Zahlstellen und bezeichnete Geschéftsstellen einfligen]

Die Emissionsstelle und die Zahlstelle[n] behalten sich das Recht vor, jederzeit die bezeichnete Geschaftsstelle
durch eine andere bezeichnete Geschéftsstelle in derselben Stadt zu ersetzen.

(2) Anderung der Bestellung oder Abberufung. Die Emittentin behlt sich das Recht vor, die Bestellung der
Emissionsstelle oder einer Zahlstelle zu &ndern oder zu beenden und eine andere Emissionsstelle oder
zusétzliche oder andere Zahlstellen zu bestellen. Die Emittentin wird jederzeit (i) eine Emissionsstelle
unterhalten [,] [und] [(ii) eine Zahlstelle mit bezeichneter Geschaftsstelle aulerhalb der Europdischen Union
unterhalten] [,] [und] [[ii][(iii))] eine Zahlstelle (die die Emissionsstelle sein kann) mit bezeichneter
Geschéftsstelle in einer europdischen Stadt unterhalten] [,] [und] [[(iii)][(iv)] eine Zahlstelle (die die
Emissionsstelle sein kann) mit bezeichneter Geschaftsstelle innerhalb der Republik Osterreich unterhalten] [Im
Fall von Schuldverschreibungen, die an einer Borse notiert sind, einfigen:[,] [und] [(iii)][(iv)][(v)] solange
die Schuldverschreibungen an der [Name der Borse] notiert sind, eine Zahlstelle (die die Emissionsstelle sein
kann) mit bezeichneter Geschéftsstelle in [Sitz der Bérse] und/oder an solchen anderen Orten unterhalten, die
die Regeln dieser Borse verlangen] [Im Fall von Zahlungen in U.S.-Dollar einftgen: und [(iii)][(iv)1[(vV)][(vi)]
falls Zahlungen bei den oder durch die Geschéftsstellen aller Zahlstellen auRerhalb der Vereinigten Staaten (wie
in 84 Absatz 3 definiert) aufgrund der Einfuhrung wvon Devisenbeschrankungen oder &hnlichen
Beschrankungen hinsichtlich oder vollstandigen Zahlung oder des Empfangs der entsprechenden Betrdge in
U.S.-Dollar widerrechtlich oder tatséchlich ausgeschlossen werden, eine Zahlstelle mit bezeichneter
Geschaftsstelle in New York City unterhalten]. Eine Anderung, Abberufung, Bestellung oder ein sonstiger
Wechsel wird nur wirksam (auRer im Insolvenzfall, in dem eine solche Anderung sofort wirksam wird), sofern
die Inhaber hiertiber gemaR 8§ 11 vorab unter Einhaltung einer Frist von mindestens 30 und nicht mehr als 45
Tagen informiert wurden.

(3) Beauftragte der Emittentin. Die Emissionsstelle und die Zahlstelle[n] handeln ausschlieBlich als

Beauftragte der Emittentin und tbernehmen keinerlei Verpflichtungen gegentiber den Inhabern; es wird kein
Auftrags- oder Treuhandverhaltnis zwischen ihnen und den Inhabern begriindet.
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§7
STEUERN

(1) Steuern. Alle in Bezug auf die Schuldverschreibungen zu zahlenden Betrage (Kapital, Zinsen und
zusétzliche Betrége) der Emittentin oder fur die Emittentin sind ohne Einbehalt an der Quelle oder Abzug an
der Quelle von irgendwelchen gegenwartigen oder zukiinftigen Steuern, Gebilhren oder Abgaben gleich
welcher Art, die von oder in Kanada oder irgendeiner ihrer Gebietskorperschaften oder Behdrden mit
Steuerhoheit erhoben werden ("Quellensteuer™), zu zahlen, es sei denn, die Quellensteuer ist kraft Gesetzes oder
einer sonstigen Rechtsvorschrift abzuziehen oder einzubehalten und an die zusténdigen Behdrden abzufiihren.
In diesem Fall trégt die Emittentin vorbehaltlich des Absatzes 2 diejenigen zusatzlichen Betrage, die erforderlich
sind, dass die von jedem Inhaber zu empfangenden Nettobetrége nach einem solchen Abzug oder Einbehalt von
Quellensteuer den Betrdagen entsprechen, die der Inhaber ohne einen solchen Abzug oder Einbehalt von
Quellensteuer erhalten hatte.

(2) Keine zusatzlichen Betréage. Die Emittentin ist jedoch zur Zahlung zusatzlicher Betrage wegen solcher
Steuern, Gebuhren oder Abgaben nicht verpflichtet:

(@) denen der Inhaber der Schuldverschreibungen aus irgendeinem anderen Grund als der blof3en Tatsache
unterliegt, dass er Inhaber von Schuldverschreibungen ist und zwar insbesondere, wenn der Inhaber von
Schuldverschreibungen aufgrund einer personlichen unbeschrankten oder beschrénkten Steuerpflicht
derartigen Steuern, Gebiihren oder Abgaben unterliegt; oder

[(b) denen der Inhaber von Schuldverschreibungen nicht unterlage, wenn er seine Schuldverschreibungen bzw.
Zinsanspriche innerhalb von 30 Tagen nach dem jeweiligen Falligkeitstag oder nach dem maf3geblichen
Tag, wie unten definiert, der jeweiligen Zahlstelle i.S.v. § 6 zur Zahlung vorgelegt bzw. geltend gemacht
héatte; oder]

[(b)][(c)]die von einer Zahlstelle in einem Land abgezogen oder einbehalten werden, wenn eine andere
Zahlstelle in einem anderen Land die Zahlung ohne einen solchen Einbehalt oder Abzug hétte leisten
kdnnen; oder

[(©)][(d)]die auf andere Weise als durch Einbehalt an der Quelle oder Abzug an der Quelle aus Zahlungen von
Kapital oder etwaigen Zinsen zu entrichten sind; oder

[[@)][(e)] die nur abgezogen und einbehalten werden, weil die Schuldverschreibungen effektiv zur
Einlésung am Schalter vorgelegt werden; oder]

[[D1[(E)[(F] wenn eine Steuer, Geblihre oder Abgabe nur deshalb erhoben oder an der Quelle abgezogen
werden, weil der Inhaber der Schuldverschreibungen oder der aus einer Schuldverschreibung wirtschaftlich
Berechtigte es versaumt hat, eine Anforderung (einschlieBlich die Verpflichtung zur Beibringung notwendiger
Formulare und/oder anderer Unterlagen) aus einem Gesetz, einem Vertrag, einer Bestimmung oder einer
administrativen Regelung der Steuergesetzgebung, aufgrund dessen er einen Anspruch auf Erlass der gesamten
Steuer, Gebihr oder Abgabe oder eines Teils davon gehabt hatte, zu erfiillen, soweit eine solche Erfiillung als
eine Vorbedingung vorausgesetzt wird, um von solchen Steuern, Gebihren, Pflichten, einem solchen Bescheid
oder Abgabe abgeholfen oder befreit zu werden; oder]

LADIEIMDI(Q)] die auf Grundlage der Richtlinie 2014/107/EU des Rates vom 9. Dezember 2014 zur
Anderung der Richtlinie 2011/16/EU beziiglich der Verpflichtung zum automatischen Austausch von
Informationen im Bereich der Besteuerung , oder aufgrund irgendeines Gesetzes oder einer Rechtsvorschrift,
welche(s) diese Richtlinie beziehungsweise die in der Sitzung des ECOFIN-Rates vom 13. Dezember 2001
erzielten Ergebnisse umsetzt oder deren Anforderungen erfiillt, oder welches erlassen wird, um dieser Richtlinie
zu entsprechen, auf eine Zahlung an eine natrliche Person erhoben werden; oder
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[(©)][(DI[(@)]L(h)] jede Kombination der Absatze (a), [(b).] [(B)I[(©)], [()IL(@)], [[(D)I[()].] [()ILE)IL(] und
[EILOI(Q)]-

AuBerdem sind zusétzliche Betrdge nicht im Hinblick auf Zahlungen unter den Schuldverschreibungen an
solche Gléubiger zu zahlen, die Treuhdnder oder Personengesellschaften sind bzw. nicht wirtschaftliche
Eigentimer im Hinblick auf eine solche Zahlung sind, sofern eine solche Zahlung nach den Gesetzen Kanadas,
unter Steuerzwecken bei der Ber{icksichtigung des Einkommens eines Berechtigten oder Errichters eines Trusts
oder des Gesellschafter einer solchen Personengesellschaft oder eines wirtschaftlichen Eigentiimers zu
beriicksichtigen wadre, die nicht zum Erhalt zusétzlicher Betrdge berechtigt wéren, wenn ein solcher
Berechtigter, Errichter eines Trusts, Gesellschafter einer Personengesellschaft oder wirtschaftlicher Eigentlimer
Glaubiger der Schuldverschreibungen gewesen ware.

(3) Malgeblicher Tag. Der "maligebliche Tag" im Sinne dieser Emissionsbedingungen ist der Tag, an dem
eine solche Zahlung zuerst fallig wird. Wenn jedoch die betreffende Zahlstelle die volle Summe der zu
zahlenden Betrdge nicht am oder vor dem jeweiligen Zahltag ordnungsgemaR erhalten hat, dann ist der
mafgebliche Tag der Tag, an dem die betreffende Zahlstelle die volle Summe der zu zahlenden Betrage erhalten
hat und eine Mitteilung hieriiber gemaR § 11 an die Inhaber der Schuldverschreibungen ordnungsgeman
Ubermittelt wurde.

§8
KUNDIGUNGSGRUNDE

(1) Kundigungsgrinde. Jeder Inhaber von Schuldverschreibungen ist berechtigt, seine sémtlichen Forderungen
aus den Schuldverschreibungen durch Kiindigung gegentiber der Emissionsstelle und der Emittentin fallig zu
stellen und Rickzahlung des vorzeitigen Rickzahlungsbetrages zuziglich etwaiger bis zum Tage der
Ruckzahlung aufgelaufener Zinsen zu verlangen, wenn

(a) die Emittentin, gleichgultig aus welchen Griinden, (i) Kapital innerhalb von dreiig Tagen nach dem
betreffenden Falligkeitstag oder (ii) etwaige Zinsen aus den Schuldverschreibungen einschlief3lich
etwaiger gemal § 7 Absatz 1 zu zahlender zusétzlicher Betrége, innerhalb von dreiBig Tagen nach dem
betreffenden Félligkeitstag nicht zahlt; oder

(b) die Emittentin, gleichgtiltig aus welchen Griinden, mit der Erfullung einer anderen Verpflichtung aus
diesen Schuldverschreibungen langer als sechzig Tage nachdem die Emissionsstelle eine schriftliche
Mitteilung von einem Inhaber erhalten hat in Riickstand kommt; oder

(c) ein Gericht ein Konkurs- oder Insolvenzverfahren (oder ein vergleichbares Verfahren) gegen die
Emittentin in der entsprechenden Rechtsordnung erdffnet worden ist, und diese Entscheidung nicht
innerhalb von 60 Tagen aufgehoben oder ausgesetzt worden ist, oder die Emittentin von sich aus ein
solches Verfahren beantragt oder einen Vergleich mit Inhabern anbietet oder durchflhrt; oder

(d) die Emittentin aufgeldst oder liquidiert wird oder irgendeine Manahme zum Zwecke der Liquidation
trifft, es sei denn, dass eine solche Liquidation im Zusammenhang mit einer Verschmelzung,
Konsolidierung oder einer anderen Form des Zusammenschlusses mit einer anderen Gesellschaft erfolgt
und diese Gesellschaft alle VVerpflichtungen aus diesen Emissionsbedingungen tbernimmt; oder

(e) die Emittentin ihre Geschéftstétigkeit einstellt; oder

(f) esgegen geltendes Recht verstol3t, dass die Emittentin ihren Verpflichtungen aus Schuldverschreibungen
nachkommt; oder

(9) irgendein Ereignis eintritt, welches nach dem Recht einer relevanten Rechtsordnung mit denen in den
vorherigen Paragraphen genannten Ereignissen vergleichbar ist.
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(2) Ubermittlung. Eine derartige Kiindigung zur Riickzahlung ist durch eingeschriebenen Brief an die
Emissionsstelle zu richten und wird mit Zugang bei dieser wirksam. Die Falligkeit tritt ein am 14. Tag nach
Zugang der Kiindigung, es sei denn, dass im Falle des Absatzes (1)(a) oder (1)(b) die Verpflichtung vorher
erfullt worden ist.

§9
SCHULDNERERSETZUNG

(1)  Ersetzung. Die Emittentin ist jederzeit berechtigt, ohne Zustimmung der Inhaber wvon
Schuldverschreibungen eine andere Gesellschaft, die als Emittentin unter diesem Programm ernannt wurde, als
Emittentin (die "Neue Emittentin™) hinsichtlich aller Verpflichtungen aus oder in Verbindung mit den
Schuldverschreibungen an die Stelle der Emittentin zu setzen, sofern:

(@) die Neue Emittentin alle Verpflichtungen der Emittentin aus oder in Verbindung mit den
Schuldverschreibungen tbernimmt;

(b) die Emittentin und die Neue Emittentin alle etwa notwendigen Genehmigungen von den zustandigen
Behorden erhalten hat, wonach die Neue Emittentin alle Betrége, die zur Erfullung der aus oder in
Verbindung mit den Schuldverschreibungen entstehenden Zahlungsverpflichtungen erforderlich sind, in
der festgelegten Wahrung oder einer anderen erforderlichen Wéhrung ohne Einbehalt an der Quelle oder
Abzug an der Quelle von irgendwelchen Steuern, Gebiihren oder Abgaben in dem Land, in dem die Neue
Emittentin anséssig ist, an die jeweilige Zahlstelle transferieren darf;

(c) die Emittentin in einer nach Form und Inhalt gleichen Art wie in der urspriinglichen Garantie durch die
Emittentin unbedingt und unwiderruflich die Verpflichtungen der Neuen Emittentin garantiert.

(2) Bezugnahmen. Im Falle einer solchen Schuldnerersetzung gilt jede in diesen Emissionsbedingungen
enthaltene Bezugnahme auf die Emittentin fortan als auf die Neue Emittentin bezogen, und jede Bezugnahme
auf das Land, in dem die Emittentin ihren Sitz hat, gilt fortan als auf das Land, in dem die Neue Emittentin ihren
Sitz hat, bezogen, und, soweit hierbei ein Unterschied gemacht werden muss, auf das Land, in dem die Neue
Emittentin fur steuerliche Zwecke als gebietsansassig betrachtet wird.

(3) Mitteilung.  Eine Schuldnerersetzung gemaBR Absatz 1 dieses 8§89 ist fur die Inhaber von
Schuldverschreibungen bindend und ist ihnen mit einer Frist von mindestens 15 Geschaftstagen vor
Inkrafttreten der Schuldnerersetzung geméaR § 11 ¢ffentlich bekannt zu machen.

§10
BEGEBUNG WEITERER SCHULDVERSCHREIBUNGEN,
RUCKKAUF UND ENTWERTUNG

(1) Begebung weiterer Schuldverschreibungen. Die Emittentin behlt sich vor, ohne Zustimmung der Inhaber
der Schuldverschreibungen weitere Schuldverschreibungen in der Weise zu begeben, dass sie mit den
Schuldverschreibungen dieser Tranche zusammengefasst werden, eine einheitliche Emission (Serie) mit ihnen
bilden und ihren Gesamtnennbetrag erhdhen. Die Schuldverschreibungen einer Serie haben identische
Emissionsbedingungen und Ausstattungsmerkmale mit Ausnahme (im Fall von mehr als einer Tranche) des
Begebungstages, des  Verzinsungsbeginns und des  Emissionspreises.  Bezugnahmen  auf
"Schuldverschreibungen” gelten in gleicher Weise als Bezugnahmen auf solche Tranchen oder Serien.

(2) Ruckkauf und Entwertung. Der Emittentin und jeder ihrer Tochtergesellschaften ist es erlaubt,
Schuldverschreibungen im Markt oder auf andere Weise zuriickzukaufen. Zuriickgekaufte oder auf andere
Weise von der Emittentin oder jeweiligen Tochtergesellschaft erworbene Schuldverschreibungen kénnen
gehalten, wiederverkauft oder nach Wahl der Emittentin bzw. der betreffenden Tochtergesellschaft der
jeweiligen Zahlstelle zur Entwertung Uberlassen werden.
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§11
MITTEILUNGEN

[Im Fall von Schuldverschreibungen, die an einer Borse notiert sind, einfligen:
(1) Bekanntmachung.

[Sofern eine Mitteilung durch Publikation in einer fihrenden Tageszeitung maglich ist, einfligen: Alle die
Schuldverschreibungen betreffenden Mitteilungen sind in einer fiihrenden Tageszeitung mit allgemeiner
Verbreitung in [Osterreich] [London] [anderen Ort einfligen], voraussichtlich [Amtsblatt zur Wiener Zeitung]
[Financial Times] [andere Zeitung mit allgemeiner Verbreitung einfiigen] in deutscher oder englischer
Sprache zu verdffentlichen. [Jede derartige Mitteilung gilt mit dem Tag der Veroffentlichung (oder bei mehreren
Veroffentlichungen mit dem Tag der ersten solchen Veroffentlichung) als wirksam erfolgt.]

[(2)] Mitteilung an das Clearing System.

[im Fall von Schuldverschreibungen, die nicht notiert sind, einfigen: Die Emittentin wird alle die
Schuldverschreibungen betreffenden Mitteilungen an das Clearing System zur Weiterleitung an die Inhaber
Ubermitteln. Jede derartige Mitteilung gilt am siebten Tag nach dem Tag der Mitteilung an das Clearing System
als den Inhabern mitgeteilt.]

[Im Fall von Schuldverschreibungen, die an der Luxemburger Bdrse notiert sind, einfligen: Solange
Schuldverschreibungen an der Wiener Borse notiert sind, findet Absatz 1 Anwendung. Soweit dies Mitteilungen
Uber den Zinssatz betrifft oder die Regeln der Wiener Borse dies zulassen, kann die Emittentin eine
Veroffentlichung nach Absatz 1 durch eine Mitteilung an das Clearing System zur Weiterleitung an die Inhaber
ersetzen; jede derartige Mitteilung gilt am siebten Tag nach dem Tag der Mitteilung an das Clearing System als
den Inhabern mitgeteilt.]

[Im Fall von Schuldverschreibungen, die an einer anderen Borse als der Wiener Borse notiert sind,
einfugen: Die Emittentin ist berechtigt, eine Verdffentlichung nach Absatz 1 durch eine Mitteilung an das
Clearing System zur Weiterleitung an die Inhaber zu ersetzen, vorausgesetzt, dass die Regeln der Borse, an der
die Schuldverschreibungen notiert sind, diese Form der Mitteilung zulassen. Jede derartige Mitteilung gilt am
siebten Tag nach dem Tag der Mitteilung an das Clearing System als den Inhabern mitgeteilt.]

§12
ANWENDBARES RECHT, ERFULLUNGSORT, GERICHTSSTAND
UND GERICHTLICHE GELTENDMACHUNG

(1) Anwendbares Recht. Form und Inhalt der Schuldverschreibungen und der Globalurkunde(n) sowie alle sich
daraus ergebenden Rechte und Pflichten bestimmen sich ausschlielich nach dem Recht der Bundesrepublik
Deutschland.

(2) Gerichtsstand. Fiir alle Rechtsstreitigkeiten, die sich aus den in diesen Emissionsbedingungen geregelten
Rechtsverhéltnissen ergeben, sind die Inhaber von Schuldverschreibungen berechtigt, ihre Anspriiche nach ihrer
Entscheidung entweder vor den zustdndigen Gerichten in dem Land des Sitzes der Emittentin oder vor dem
zustandigen Gericht in Frankfurt am Main, Bundesrepublik Deutschland, geltend zu machen. Alle anderen
Gerichtsstande sind ausgeschlossen. Es gilt als vereinbart, dass diese Gerichte ausschlieflich deutsches Recht
anwenden sollen.

(3) Erfiillungsort. Erfiillungsort ist Wien, Republik Osterreich.
(4) Gerichtliche Geltendmachung. Jeder Inhaber von Schuldverschreibungen ist berechtigt, in jedem
Rechtsstreit gegen die Emittentin oder in jedem Rechtsstreit, in dem der Inhaber und die Emittentin Partei sind,

seine Rechte aus diesen Schuldverschreibungen im eigenen Namen auf der folgenden Grundlage geltend zu
machen: (i) er bringt eine Bescheinigung der Depotbank bei, bei der er fiir die Schuldverschreibungen ein
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Wertpapierdepot unterhalt, welche (a) den vollstdndigen Namen und die vollstandige Adresse des Inhabers
enthalt, (b) den Gesamtnennbetrag der Schuldverschreibungen bezeichnet, die unter dem Datum der
Bestatigung auf dem Wertpapierdepot verbucht sind und (c) bestatigt, dass die Depotbank gegeniiber dem
Clearing System eine schriftliche Erklarung abgegeben hat, die die vorstehend unter (a) und (b) bezeichneten
Informationen enthélt; oder (ii) er legt eine Kopie der die betreffenden Schuldverschreibungen verbriefenden
Globalurkunde vor, deren Ubereinstimmung mit dem Original eine vertretungsberechtigte Person des Clearing
System oder des Verwahrers des Clearing System bestétigt hat, ohne dass eine VVorlage der Originalbelege oder
der die Schuldverschreibungen verbriefenden Globalurkunde in einem solchen Verfahren erforderlich wére. Fiir
die Zwecke des Vorstehenden bezeichnet "Depotbank™ jede Bank oder ein sonstiges anerkanntes
Finanzinstitut, das berechtigt ist, das Wertpapierverwahrungsgeschéft zu betreiben und bei der/dem der Inhaber
ein Wertpapierdepot fiir die Schuldverschreibungen unterhalt, einschliellich des Clearing Systems.
Unbeschadet des Vorstehenden kann jeder Inhaber seine Rechte aus den Schuldverschreibungen auch auf jede
andere Weise schiitzen oder geltend machen, die im Land, in dem der Rechtsstreit eingeleitet wird, prozessual
zuldssig ist.

(5) Kraftloserklarung. Die Osterreichischen Gerichte sind ausschlieBlich zustandig fiir die Kraftloserklarung
abhanden gekommener oder vernichteter Globalurkunden.

8§13
TEILUNWIRKSAMKEIT

Sollte eine der vorstehenden Bestimmungen dieser Emissionsbedingungen unwirksam oder undurchfiihrbar
sein oder werden, so bleibt die Wirksamkeit und die Durchflihrbarkeit der brigen Bestimmungen hiervon
unberihrt. Anstelle der unwirksamen oder undurchfiihrbaren Bestimmung soll eine, soweit rechtlich méglich,
dem Sinn und Zweck dieser Emissionsbedingungen zum Zeitpunkt der Begebung der Schuldverschreibungen
entsprechende Regelung gelten. Unter Umsténden, unter denen sich diese Emissionsbedingungen als
unvollstandig erweisen, soll eine ergédnzende Auslegung, die dem Sinn und Zweck dieser
Emissionsbedingungen entspricht, unter angemessener Beriicksichtigung der berechtigten Interessen der
beteiligten Parteien erfolgen.

§14
SPRACHE

[Sofern die Emissionsbedingungen in der deutschen Sprache abgefasst werden, einfligen: Diese
Emissionsbedingungen sind in deutscher Sprache abgefasst. [Sofern die Emissionsbedingungen in der
deutschen Sprache mit einer unverbindlichen Ubersetzung in die englische Sprache beigefiigt wird,
einfiigen: Eine Ubersetzung in die englische Sprache ist beigefiigt. Der deutsche Text ist bindend und
maRgeblich. Die Ubersetzung in die englische Sprache ist unverbindlich.]]

[Sofern die Emissionsbedingungen in der englischen Sprache abgefasst werden, einfiigen: Diese
Emissionshedingungen sind in englischer Sprache abgefasst. [Sofern die Emissionsbedingungen in der
englischen Sprache mit einer unverbindlichen Ubersetzung in die deutsche Sprache abgefasst werden,
einfligen: Diese Emissionsbedingungen sind in englischer Sprache abgefasst. Eine Ubersetzung in die deutsche
Sprache ist beigefiigt. Der englische Text ist bindend und maRgeblich. Die Ubersetzung in die deutsche Sprache
ist unverbindlich.]]

§ 15 HINTERLEGUNG, VORLEGUNGSFRIST, VERJAHRUNGSFRIST

(1) Hinterlegung. Die Emittentin kann die von Inhabern von Schuldverschreibungen innerhalb von zwolf
Monaten nach Falligkeit nicht geltend gemachten Betrdge an Kapital und etwaigen Zinsen auf Gefahr und
Kosten dieser Inhaber der Schuldverschreibungen beim Amtsgericht Frankfurt am Main unter Verzicht auf
das Recht der Rucknahme hinterlegen, auch wenn die Inhaber sich nicht in Annahmeverzug befinden. Mit
der Hinterlegung unter Verzicht auf das Recht der Riicknahme erlischt jeglicher Anspruch dieser Inhaber der
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Schuldverschreibungen gegen die Emittentin und fir die Erfullung von deren Verbindlichkeiten haftende
Dritte.

(2) Vorlegungsfrist. Die Vorlegungsfrist gem&R § 801 Absatz 1 Satz 1 BGB wird auf zehn Jahre verkiirzt.

(3) Verjahrungsfrist. Die Verjahrungsfrist fur wahrend der Vorlegungsfrist zur Zahlung vorgelegte
Schuldverschreibungen betrégt zwei Jahre beginnend mit dem Ablauf der jeweiligen VVorlegungsfrist.
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2. FORM OF FINAL TERMS

FORM OF FINAL TERMS/MUSTER - ENDGULTIGE BEDINGUNGEN

[PROHIBITION OF SALES TO EEA RETAIL INVESTORS - The Notes are not intended to be
offered, sold or otherwise made available to and should not be offered, sold or otherwise made available
to any retail investor in the European Economic Area ("EEA'™). For these purposes, a retail investor
means a person who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of
Directive 2014/65/EU (as amended, the ""MIFID I1"); (ii) a customer within the meaning of Directive
2016/97/EU (as amended), where that customer would not qualify as a professional client as defined in
point (10) of Article 4(1) of MIFID I1; or (iii) not a qualified investor as defined in Regulation (EU)
2017/1129 (the "Prospectus Regulation'). Consequently, no key information document required by
Regulation (EU) 1286/2014 (as amended, the "PRI11Ps Regulation™) for offering or selling the Notes or
otherwise making them available to retail investors in the EEA has been prepared and therefore
offering or selling the Notes or otherwise making them available to any retail investor in the EEA may
be unlawful under the PRIIPs Regulation.]

[VERTRIEBSVERBOT AN PRIVATINVESTOREN IM EWR - Die Schuldverschreibungen sind nicht
dazu bestimmt, dass sie Privatinvestoren im Europaischen Wirtschaftsraum (""EWR') angeboten, verkauft
oder auf anderem Wege zur Verfigung gestellt werden und die Schuldverschreibungen sollen
dementsprechend Kleinanleger im EWR nicht angeboten, verkauft oder auf anderem Wege zur Verfligung
gestellt werden. Ein Kleinanleger im Sinne dieser Vorschrift ist eine Person, die mindestens einer der
folgenden Kategorien zuzuordnen ist: (i) ein Kleinanleger im Sinne von Artikel 4 Absatz 1 Nummer 11
von Richtlinie 2014/65/EU (in ihrer jeweils gultigen Fassung, ""MiFID I1"); (ii) ein Kunde im Sinne von
Richtlinie 2016/97/EU (in ihrer jeweils gultigen Fassung), der nicht als professioneller Kunde im Sinne
von Artikel 4 Absatz 1 Nummer 10 MiFID Il einzustufen ist; oder (iii) ein Anleger, der kein qualifizierter
Anleger im Sinne der Verordnung (EU) 2017/1129 (die ""Prospekverordnung'). Folglich wurde kein
Informationsdokument, wie nach Verordnung (EU) Nr. 1286/2014 (in ihrer jeweils gultigen Fassung,
"PRIIPs Verordnung') fur Angebote, Vertrieb und die sonstige Zurverfigungstellung der
Schuldverschreibungen an Kleinanleger im EWR erforderlich, erstellt und dementsprechend konnte das
Angebot, der Vertrieb oder die sonstige Zurverfigungstellung von Schuldverschreibungen an
Kleinanleger im EWR nach der PRIIPs-Verordnung unzulassig sein.]

[MIiFID 1l PRODUCT GOVERNANCE / [PROFESSIONAL INVESTORS AND ELIGIBLE
COUNTERPARTIES ONLY TARGET MARKET] [RETAIL INVESTORS TARGET MARKET] -
Solely for the purposes of [the/each] manufacturer's product approval process, the target market
assessment in respect of the Instruments has led to the conclusion that: (i) the target market for the
Instruments is eligible counterparties[,] [and] professional clients [[only/][and retail clients]], each as
defined in Directive 2014/65/EU (as amended, "MiFID 11'); EITHER [and (ii) all channels for
distribution of the Instruments are appropriate [including investment advice, portfolio management,
non-advised sales and pure execution services] OR [(ii) all channels for distribution to eligible
counterparties and professional clients are appropriate; and (iii) the following channels for
distribution of the Instruments to retail clients are appropriate - investment advice[,/ and] portfolio
management[,/ and][ non-advised sales ]J[and pure execution services][, subject to the distributor’s
suitability and appropriateness obligations under MiFID Il, as applicable]]. [Consider any negative
target market] Any person subsequently offering, selling or recommending the Instruments (a
"distributor'") should take into consideration the manufacturer['s/s'] target market assessment;
however, a distributor subject to MiFID 11 is responsible for undertaking its own target market
assessment in respect of the Instruments (by either adopting or refining the manufacturer['s/s'] target
market assessment) and determining appropriate distribution channels[, subject to the distributor's
suitability and appropriateness obligations under MiFID 11, as applicable].][Insert further details on
target market, client categories etc.] [Insert further details on target market, client categories etc.]
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[MiFID 11 PRODUKTUBERWACHUNGSPFLICHTEN / [ZIELMARKT PROFESSIONELLE
INVESTOREN UND GEEIGNETE GEGENPARTEIEN] [ZIELMARKT KLEINANLEGER] - Die
Zielmarktbestimmung im Hinblick auf die Instrumente hat — ausschlieflich flr den Zweck des
Produktgenehmigungsverfahrens [des/jedes] Konzepteurs — zu dem Ergebnis geflihrt, dass (i) der
Zielmarkt fur die Instrumente [nur/] geeignete Gegenparteien[,] [und] professionelle Kunden [und
Kleinanleger], jeweils im Sinne der Richtlinie 2014/65/EU (in der jeweils glltigen Fassung, ""MiFID I1'"),
umfasst; [und] (ii) alle Kandle fir den Vertrieb der Instrumente angemessen sind [einschliellich
Anlageberatung, Portfolio-Management, Verkéufe ohne Beratung und reine
Ausfihrungsdienstleistungen] ODER [und (ii) alle Kanéle fir den Vertrieb der Schuldverschreibungen
an professionelle Investoren und geeignete Gegenparteien angemessen sind und die folgenden Kanale fuir
den Vertrieb der Schuldverschreibungen an Kleinanleger angemessen sind — Anlagebratung[,/ und]
Portfolio-Management[,/ und] [Verkaufe ohne Beratung][und reine Ausfiihrungsdienstleistungen][, nach
MalRgabe der Pflichten des Vertriebsunternehmens unter MiFID 11 im Hinblick auf Geeignetheit bzw.
Angemessenheit]]. [Negativen Zielmarkt beriicksichtigen] Jede Person, die in der Folge die Instrumente
anbietet, verkauft oder empfiehlt (ein *"Vertriebsunternehmen®) soll die Beurteilung des Zielmarkts
[des/der] Konzepteur[s/e] berlcksichtigen; ein Vertriebsunternehmen, welches MiFID Il unterliegt, ist
indes dafur verantwortlich, seine eigene Zielmarktbestimmung im Hinblick auf die Instrumente
durchzufiihren (entweder durch die Ubernahme oder durch die Prazisierung der Zielmarktbestimmung
[des/der] Konzepteur[s/e]) und angemessene Vertriebskandle] nach MaRgabe der Pflichten des
Vertriebsunternehmens unter MIFID Il im Hinblick Geeignetheit bzw. Angemessenheit], zu
bestimmen.][Weitere Details bezlglich Zielmarkt, Kundenkategorie etc. einfligen]
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FORM OF FINAL TERMS
MUSTER - ENDGULTIGE BEDINGUNGEN

Final Terms
Endguiltige Bedingungen

[Date]
[Datum]

[Title of relevant Tranche of Notes]
issued pursuant to the

[Bezeichnung der betreffenden Tranche der Schuldverschreibungen]
begeben aufgrund des

EUR 50,000,000
Euro Medium Term Note Programme

EUR 50.000.000
Euro Medium Term Note Programme

of
von

ZENITH ENERGY LTD (the "Issuer")
ZENITH ENERGY LTD (die "Emittentin™)
dated 16 March 2023
datiert 16. Marz 2023

Specified Currency: [ ]
Festgelegte Wéhrung: [ ]

Nominal Value: [ ]
Nominalwert: [ ]

SeriesNo.:[ ]
Serien-Nr.: [ ]

Tranche No.: [ ]
Tranchen-Nr.: [ ]

These Final Terms dated [ ] (the "Final Terms") have been prepared for the purpose of the Prospectus
Regulation (EU) 2017/1129. Full information on the Issuer and the offer of the Notes is only available on the
basis of the combination of the Final Terms when read together with the base Prospectus dated 16 March
2023, including any supplements thereto (the "Prospectus”). The Prospectus [and the supplement dated
[insert date] [[,] [and] the supplement dated [insert date] [ ]]'] has been or will be, as the case may be,
published on the website of the Issuer ([https://www.zenithenergy.ca/investors/bonds-credit-ratings/]). In
case of an issue of Notes which are (i) listed on the Vienna MTF of the Vienna Stock Exchange or multilateral
trading facilities (MTFs) of other stock exchanges; and/or (ii) publicly offered, the Final Terms relating to
such Notes will be published on the website of the Issuer ([https://www.zenithenergy.ca/investors/bonds-
credit-ratings/]) [and] [on the website of [insert website]]. [A summary of the individual issue of the Notes

1 To beinserted if relevant.
Auszufiillen soweit relevant.
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is annexed to these Final Terms.]? [The summary annexed to these Final Terms is substituted in part with the
information set out in points (c) to (i) of paragraph 3 of article 8 of Regulation (EU) No 1286/2014. This
information is included in a distinct section of the summary.]®

Diese Endgiiltigen Bedingungen vom [ ] (die "Endgultigen Bedingungen™) wurden fir die Zwecke der
Prospektverordnung (EU) 2017/1129 abgefasst. Vollstandige Informationen tber die Emittentin und das
Angebot der Schuldverschreibungen sind ausschlielich auf der Grundlage dieser Endgultigen Bedingungen
im Zusammenlesen mit dem Basisprospekt vom 16. Marz 2023 und etwaiger Nachtrage dazu (der "Prospekt")
erhéltlich. Der Prospekt [und der Nachtrag vom [Datum einfligen] [[,] [und] der Nachtrag vom [Datum
einfligen] [ 1* wurden bzw. werden auf der Website der  Emittentin
[https://www.zenithenergy.ca/investors/bonds-credit-ratings/]) veroffentlicht. Soweit
Schuldverschreibungen (i) zum Handel in den Vienna MTF der Wiener Borse oder in den MTF einer anderen
Wertpapierborse einbezogen werden; und/oder (ii) 6ffentlich angeboten werden, werden die Endgultigen
Bedingungen  beziiglich  dieser  Schuldverschreibungen auf der Website der Emittentin
([https:/www.zenithenergy.ca/investors/bonds-credit-ratings/]) [und] [auf der Website der [website
einfligen]] verdffentlicht.

[Eine Zusammenfassung der einzelnen Emission der Schuldverschreibungen ist diesen Endgultigen
Bedingungen im Anhang angefiigt.]? [Die Zusammenfassung, die diesen Endgiltigen Bedingungen angehangt
ist, wird teilweise durch die in Artikel 8 Absatz 3 unter den Buchstaben c bis i der Verordnung (EU) Nr.
1286/2014 genannten Angaben ersetzt. Diese Angaben werden der Zusammenfassung als separater Abschnitt
beigefiigt.]®

Tranche to become part of an existing Series: [Yes] [No]

[(a) If yes, specify principal amount, issue date, and series number of existing Series:] [ 1

[(b)  Aggregate nominal amount of Series:] [ ]

Zusammenfassung der Tranche mit einer bestehenden Serie ist vorgesehen: [Ja] [Nein]

[(@)  Falls ja, Angabe des Nennbetrags, des Valutierungstags und der Serien-Nummer der [ 1]
bestehenden Serie machen:]

[(b)  Gesamtnennbetrag der Serie:] [ 1

Offer Price: [ ] per cent?
Ausgabepreis: [ ] Prozent*

Issue Date: [ ]°
Valutierungstag: [ T°

Trade Date: [ ]
Handelstag: [ ]

2 Required only for Notes with a denomination of less than EUR 100,000 or the equivalent in another currency.
Nur fur Schuldverschreibungen mit einer Stiickelung von weniger als EUR 100.000 oder dem entsprechenden Gegenwert in einer
anderen Wahrung.

3 Required only for Notes that qualify as PRIIP under the Regulation (EU) No 1286/2014.
Nur fiir Schuldverschreibungen, die als PRIIP im Sinne der Verordnung (EU) No 1286/2014 zu qualifizieren sind.

4 To be completed for all Notes.
Auszufllen fur alle Schuldverschreibungen.

5 The Issue Date is the date of payment and settlement of the Notes. In the case of free delivery, the Issue Date is the delivery date.
Der Valutierungstag ist der Tag, an dem die Schuldverschreibungen begeben und bezahlt werden. Bei freier Lieferung ist der
Valutierungstag der Tag der Lieferung.
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Net proceeds: [ ] [(less an amount to account for expenses)]®
Nettoerlos: [ ] [(abziiglich eines Betrages fiir Kosten)]®

Terms not otherwise defined herein shall have the meanings specified in the Terms and Conditions, as set
out in the Prospectus (the "Terms and Conditions™). All references in these Final Terms to numbered
sections are to sections of the Terms and Conditions.

Begriffe, die in den im Prospekt enthaltenen Emissionshbedingungen (die "Emissionsbedingungen") definiert
sind, haben, falls die Endgultigen Bedingungen nicht etwas anderes bestimmen, die gleiche Bedeutung, wenn
sie in diesen Endgultigen Bedingungen verwendet werden. Bezugnahmen in diesen Endgiiltigen Bedingungen
auf Paragraphen beziehen sich auf die Paragraphen der Emissionsbedingungen.

The Terms and Conditions shall be completed and specified by the information contained in Part | of these
Final Terms (the "Conditions").

Die Emissionsbedingungen werden durch die Angaben in Teil | dieser Endgultigen Bedingungen
vervollstéandigt und spezifiziert. (die "Bedingungen™).

PART I.
TEIL I.

Conditions that complete and specify the Terms and Conditions.
Bedingungen, die die Emissionsbedingungen komplettieren bzw. spezifizieren.

The applicable and legally binding Conditions are as set out below in the [German] [English] language
version [together with a non-binding [German] [English] language translation thereof].

Die geltenden und rechtlich bindenden Bedingungen sind wie nachfolgend in der [deutschen] [englischen]
Sprache aufgefiihrt [zusammen mit einer unverbindlichen Ubersetzung in die [englische] [deutsche]
Sprache].

This Part 1. of the Final Terms is to be read in conjunction with the set of Terms and Conditions that apply to
Fixed Rate Notes set forth in the Prospectus. Capitalised terms shall have the meanings specified in the Terms
and Conditions.

All references in this Part 1. of the Final Terms to numbered paragraphs and subparagraphs are to paragraphs
and subparagraphs of the Terms and Conditions.

The placeholders in the provisions of the Terms and Conditions which are applicable to the Notes shall be
deemed to be completed by the information contained in the Final Terms as if such information were inserted
in the placeholder of such provisions. All provisions in the Terms and Conditions which are not selected and
not completed by the information contained in the Final Terms shall be deemed to be deleted from the terms
and conditions applicable to the Notes.

Dieser TEIL 1. der Endgiiltigen Bedingungen ist in Verbindung mit dem Satz der Emissionsbedingungen, der
auf Festverzinsliche Schuldverschreibungen Anwendung findet, zu lesen, der im Prospekt enthalten ist.
Begriffe, die in den Emissionsbedingungen definiert sind, haben dieselbe Bedeutung, wenn sie in diesen
Endgiiltigen Bedingungen verwendet werden.

Bezugnahmen in diesem TEIL I. der Endgultigen Bedingungen auf Paragraphen und Abséatze beziehen sich
auf die Paragraphen und Absétze der Emissionsbedingungen.

6 Required only for listed or public issues. Issue Price less Management/Underwriting Commission and Selling Concession
Nur fur bérsennotierte und offentlich angebotene Emissionen erforderlich. Ausgabepreis abziiglich Management- und
Ubernahmeprovision sowie Verkaufsprovision.
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Die Platzhalter in den auf die Schuldverschreibungen anwendbaren Bestimmungen der
Emissionsbedingungen gelten als durch die in den Endgiltigen Bedingungen enthaltenen Angaben
ausgefiillt, als ob die Platzhalter in den betreffenden Bestimmungen durch diese Angaben ausgefillt wéren.
Samtliche Optionen der Emissionsbedingungen, die nicht durch die in den Endgultigen Bedingungen
enthaltenen Angaben ausgewéhlt und ausgefullt wurden, gelten als in den auf die Schuldverschreibungen
anwendbaren Bedingungen gestrichen.]

§ 1 CURRENCY, DENOMINATION, FORM, TITLE, CERTAIN DEFINITIONS
§ 1 WAHRUNG, STUCKELUNG, FORM, EIGENTUM, DEFINITIONEN

§ 1 (1) Currency, Denomination
§ 1 (1) Wahrung, Stiickelung

Tranche No.: [e]

Tranchen-Nr.: [e]

Specified Currency: [e]

Festgelegte Wahrung: [e]

Aggregate Principal Amount: [e]

Gesamtnennbetrag: [e]

Specified Denomination: [e]

Festgelegte Stiickelung: [e]

§1(2) Form

§ 1 (2) Verbriefung

Global Note(s): O Permanent Global Note
Globalurkunde(n): Dauerglobalurkunde

O Temporary Global Note exchangeable for Permanent
Global Note
Vorlaufige Globalurkunde austauschbar gegen
Dauerglobalurkunde

8§ 1 (3) Clearing System
§ 1 (3) Clearing System

O Clearstream Banking AG, Frankfurt am
Main
Mergenthalerallee 61
65760 Eschborn

O Clearstream Banking, société anonyme,
Luxembourg
42 Avenue JF Kennedy
L-1855 Luxembourg

O Euroclear Bank SA/NV

Boulevard du Roi Albert 11
B-1210 Brussels
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OeKB CSD GmbH
Strauchgasse 1-3
A-1010 Vienna

Other:
Sonstige:

New Global Note
New Global Note

O Intended to be held in a manner
which  would allow ECB
eligibility

Verwahrung in einer Weise, die
EZB-Fahigkeit bewirkt

[e]
[e]

[Yes. Note that the designation "yes" simply means that
the Notes are intended upon issue to be deposited with
one of the ICSDs as common safekeeper and does not
necessarily mean that the Notes will be recognized as
eligible collateral for Eurosystem monetary policy and
intra-day credit operations by the Eurosystem either upon
issue or at any or all times during their life. Such
recognition will depend upon the European Central Bank
being satisfied that Eurosystem eligibility criteria have
been met (ECB eligibility).]’

[No. Whilst the designation is specified as "no" at the date
of these Final Terms, should the Eurosystem eligibility
criteria be amended in the future such that the Notes are
capable of meeting them the Notes may then be deposited
with one of the ICSDs as common safekeeper. Note that
this does not necessarily mean that the Notes will then be
recognised as eligible collateral for Eurosystem monetary
policy and intra-day credit operations by the Eurosystem
at any time during their life. Such recognition will depend
upon the European Central Bank being satisfied that
Eurosystem eligibility criteria have been met.]

[Ja. Im Fall der Kennzeichnung mit "ja" ist damit nur
beabsichtigt, die Schuldverschreibungen zum Zeitpunkt
ihrer Emission bei einer der internationalen zentralen
Verwahrstellen (ICSDs) als gemeinsame
Sicherheitsverwahrstelle einzureichen.Das bedeutet nicht
notwendigerweise, dass die Schuldverschreibungen zum
Zeitpunkt ihrer Emission oder zu einem anderen
Zeitpunkt wahrend ihrer Laufzeit als geeignete Sicherheit
im Sinne der Geldpolitik des Eurosystems und fiir Zwecke
der untertégigen Kreditfahigkeit durch das Eurosystem
anerkannt werden. Eine solche Anerkennung héngt davon
ab, dass die Européische Zentralbank davon Uberzeugt
ist, dass die Kriterien der Eignung fiir das Eurosystem
erflllt sind (EZB-Fahigkeit).]

Include this text if this item is applicable in which case the Notes must be issued in NGN form.
Dieser Text ist einzufiigen, falls dieser Punkt anwendbar ist. In diesem Fall missen die Schuldverschreibungen in NGN Form

emittiert werden.
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[Nein. Im Fall der Kennzeichnung mit "nein" zum Datum
dieser  Endgiiltigen  Bedingungen, kdénnen die
Schuldverschreibungen zu einem spéateren Zeitpunkt bei
einer der internationalen zentralen Verwahrstellen
(ICSDs) als gemeinsame Sicherheitsverwahrstelle
eingereicht werden. Das bedeutet nicht
notwendigerweise, dass die Schuldverschreibungen
wahrend ihrer Laufzeit als geeignete Sicherheit im Sinne
der Geldpolitik des Eurosystems und fir Zwecke der
untertdgigen Kreditfahigkeit durch das Eurosystem
anerkannt werden. Eine solche Anerkennung héngt davon
ab, dass die Europaische Zentralbank davon lberzeugt
ist, dass die Kriterien der Eignung fir das Eurosystem

erfillt sind.]
§ 1 (7) Business Day
§ 1 (7) Geschaftstag
Relevant Financial Centers: [e]
Relevante Finanzzentren: [e]
§ 3 Interest
§ 3 Zinsen

O Fixed Rate Notes
Festverzinsliche Schuldverschreibungen

8 3 (1) Rate of Interest and Interest Payment Dates
8 3 (1) Zinssatz und Zinszahlungstage

Rate of Interest: [ ]percent. per annum
Zinssatz: [ ]Prozent per annum
Interest Commencement Date: [e]
Verzinsungsbeginn: [e]
Interest Payment Date(s): [e]
Zinszahlungstag(e): [e]
First Interest Payment Date [e]
Erster Zinszahlungstag [e]
O Initial Broken Amount (per Specified [e]

Denomination)
Anfénglicher  Bruchteilzinsbetrag  (pro [e]
festgelegte Stiickelung)

[Fixed Interest Date preceding the Maturity Date® [e]
Letzter dem  Faélligkeitstag  vorausgehender [e]
Festzinstermin®

O Final Broken Amount (per Specified [e]
Denomination)

8  To be inserted if the Maturity Date is not a Fixed Interest Date.
Einfligen, sofern der Falligkeitstag kein Festzinstermin ist.
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Abschlieender Bruchteilzinsbetrag (pro [e]
festgelegte Stiickelung)

[Determination Date(s)® [e] [in each year]
Feststellungstermin(e)® [e] [in jedem Jahr]]

§ 3 (4) Day Count Fraction
§ 3 (4) Zinstagequotient

O Actual/Actual (ICMA)
Actual/Actual (ICMA)

O 30/360
30/360

O ACT/ACT (ISDA) or Actual/365
ACT/ACT (ISDA) oder Actual/365

O Actual/365 (Fixed)

Actual/365 (Fixed)
O Actual/360
Actual/360
O 30/360, 360/360 or Bond Basis

30/360, 360/360 oder Bond Basis

O 30E/360 or Eurobond Basis
30E/360 oder Eurobond Basis

8 4 PAYMENTS

8 4 ZAHLUNGEN
§ 4 (5) Payment Business Day
§ 4 (5) Zahltag
O Modified Following Business Day
Convention
Modifizierte ~ folgender  Geschéaftstag-
Konvention
O Following Business Day Convention

Folgender Geschéftstag-Konvention

O Preceding Business Day Convention
Vorangegangener Geschéaftstag-Konvention

O Adjusted

9 Insert number of regular interest dates ignoring issue date in the case of a long or short first coupon. N.B. Only relevant where Day
Count Fraction is Actual/Actual (ICMA).
Einzusetzen ist die Anzahl der festen Zinstermine, wobei im Falle eines langen oder kurzen ersten Kupons der Tag der Begebung
nicht zu berticksichtigen ist. N.B.: Nur einschlagig im Falle des Zinstagequotienten Actual/Actual (ICMA).
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Angepasst

O Unadjusted
Nicht angepasst

8 5 REDEMPTION
§ 5 RUCKZAHLUNG
8§ 5 (1) Redemption at Maturity
§ 5 (1) Ruckzahlung bei Endfélligkeit

O Maturity Date: [e]
Féalligkeitstag: [e]

§ 5 (3) Early Redemption at the Option of the [Yes] [No]
Issuer

8 5 (3) Vorzeitige Ruckzahlung nach Wahl der [Ja] [Nein]
Emittentin

Call Redemption Date(s) [e]
Wahlriickzahlungstag(e) (Call) [e]
Call Redemption Amount(s) [e]
Wahlriuckzahlungsbetrag/-betrage (Call) [e]
Minimum Notice to Holders [e]
Mindestkiindigungsfrist [e]
Maximum Notice to Holders [e]
Hochstkindigungsfrist [e]

8 6 FISCAL AGENT AND PAYING AGENTIS]
8 6 EMISSIONSSTELLE UND ZAHLSTELL[EN]

8 6 (1) Appointment; Specified Office
8 6 (1) Bestellung; bezeichnete Geschéftsstelle

Fiscal Agent [e]
Emissionsstelle [e]
Paying Agent [e]
Zahlstelle [e]
O other Paying Agent(s) [e]
andere Zahlstelle(n) [e]
O specified office(s) [e]
bezeichnete Geschaftsstelle(n) [e]
8§ 7 TAXATION
§ 7 STEUERN

§ 7 (2) No Additional Amounts
8 7 (2) Keine zusatzlichen Betrage
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O (b) Presentation or assertion of rights within
30 days from Relevant Date
(b) Vorlegung oder Geltendmachung der
Rechte innerhalb von 30 Tagen nach dem
mafgeblichen Tag

O [(D][(e)] Withholding or deduction because
of presentation of Note for payment at the
counter
[(d)][(e)] Abzug oder Einbehalt aufgrund der
Vorlage zur Einlésung am Schalter

O [(@]1[EID] Imposure or withholding of
taxes, etc. due to failure by the Noteholder or
the beneficial owner to comply with any
requirement
[(@A]1[][(F] Erhebung oder Abzug der
Steuern, etc., weil der Inhaber der
Schuldverschreibungen oder der
wirtschaftlich Berechtigte es versdumt hat
Anforderungen zu erfillen.

§ 11 NOTICES
§ 11 MITTEILUNGEN

Place and medium of publication
Ort und Medium der Bekanntmachung

O Austria (Amtsblatt zur Wiener Zeitung)
Osterreich (Amtsblatt zur Wiener Zeitung)

O London (Financial Times)
London (Financial Times)

O Other (specify) [e]
Sonstige (angeben) [e]

Notices will be deemed to have been validly given on [Yes] [No]
the day of such publication.

Mitteilungen gelten mit dem Tag der Verdffentlichung [Ja] [Nein]
als wirksam erfolgt.
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§ 14 Language
§ 14 Sprache

German only
ausschliefllich Deutsch

English only
ausschlieBlich Englisch

German and English (German prevailing)
Deutsch und Englisch (deutscher Text maRgeblich)]

English and German (English prevailing)
Englisch und Deutsch (englischer Text malgeblich)]
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PART I1.
TEIL 1.

Other conditions which shall not be inserted in the Terms and Conditions and which apply to all Notes.
Sonstige Bedingungen, die nicht in den Emissionsbedingungen einzusetzen sind und die fir alle

Schuldverschreibungen gelten.

[DISCLOSURE REQUIREMENTS RELATED TO DEBT SECURITIES WITH A DENOMINATION

PER UNIT OF LESS THAN EUR 100,000

ANGABEN BEZOGEN AUF SCHULDTITEL MIT EINER MINDESTSTUCKELUNG VON WENIGER

ALS EUR 100.000

Material Interest

Materielles Interesse

Material Interest of natural and legal persons involved
in the issue/offer

Wesentliche Interessen von Seiten naturlicher und
juristischer Personen, die an der Emission/dem
Angebot beteiligt sind

Reasons for the offer and use of proceeds

Griinde fur das Angebot und die Verwendung der
Ertrage

Securities Identification Numbers
Wertpapier-Kenn-Nummern

Common Code:
Common Code:

ISIN Code:
ISIN Code:

[Any other securities number:
Andere Wertpapierkennnummer:
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[The Issuer is entitled to purchase or sell Notes for its
own account and to issue further Notes. In addition,
the Issuer may, on a daily basis, act on the national and
international finance and capital markets.]

[specify further, if any]

[Die  Emittentin  ist  berechtigt,  Schuldver-
schreibungen fiir eigene Rechnung oder fiir Rechnung
Dritter zu kaufen und zu verkaufen und weitere
Schuldverschreibungen zu begeben. Die Emittentin
kann dartber hinaus taglich an den nationalen und
internationalen Geld-und Kapitalmarkten tétig
werden. Sie kann daher fiir eigene Rechnung oder fiir
Kundenrechnung Geschéfte auch mit Bezug auf
Referenzwerte abschlieen und sie kann in Bezug auf
diese Geschéafte auf dieselbe Weise handeln, als wéren
die  begebenen  Schuldverschreibungen  nicht
ausgegeben worden.]

[weitere Einzelheiten einfligen, sofern vorhanden]

[The net proceeds from thus issue of Notes will be
applied by the Issuer for its general corporate
purpose.]

[specify further, if any]

[Der Nettoerlos diese Emission von
Schuldverschreibungen  wird  fir  allgemeine
betriebliche Zwecke der Emittentin benutzt]

[weitere Einzelheiten einfligen, sofern vorhanden]

[e]
[e]

[e]
[e]

[e]
[e]]



[FISN:

[CFI Code:

Yield
Rendite

Yield on issue price:
Emissionsrendite:

A description of the method whereby the yield is to be
calculated in summary form.

Beschreibung der Methode zur Berechnung der
Rendite in Kurzform

Placement of the Notes
Platzierung der Schuldverschreibungen

If different from the Issuer, the identity and contact
details of the offeror, of the securities and/or the
person asking for admission to trading, including the
legal entity identifier (LEI) where the offeror has legal

personality.

Sofern der Anbieter nicht dieselbe Person wie der
Emittent ist, Angabe der Identitdt und der
Kontaktdaten des Anbieters der

Schuldverschreibungen und/oder der die Zulassung
zum Handel beantragenden Person einschliellich der
Rechtstrdgerkennung (LEI), falls der Anbieter
Rechtspersonlichkeit hat.
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[See the website of the Association of National
Numbering Agencies (ANNA) or alternatively
sourced from the responsible National Numbering
Agency that assigned the ISIN / Not Applicable / Not
Available]]

Siehe die Webseite der Association of National
Numbering Agencies (ANNA) oder alternativ jene der
national zustandigen Agentur, die die ISIN vergibt /
Nicht anwendbar / Nicht verflighar]]

[See the website of the Association of National
Numbering Agencies (ANNA) or alternatively
sourced from the responsible National Numbering
Agency that assigned the ISIN / Not Applicable / Not
Available]]

Siehe die Webseite der Association of National
Numbering Agencies (ANNA) oder alternativ jene der
national zustandigen Agentur, die die ISIN vergibt /
Nicht anwendbar / Nicht verfuigbar]]

(If the FISN and/or the CFI Code is not required or
requested, it/they should be specified to be "Not
Applicable™)

(Sofern eine FISN oder ein CFlI Code nicht

erforderlich ist oder nicht verlangt wird, so sollte dies
als "Nicht anwendbar™ vermerkt werden)

[e]
[e]

[e]
[e]

[Not Applicable] [specify details]

[Nicht anwendbar] [Einzelheiten einfligen]



Non-exempt Offer:

Prospektpflichtiges Angebot:

Prohibition of Sales to EEA Retail Investors
Vertriebsverbot an Privatinvestoren im EWR

Time period, including any possible amendments,
during which the offer will be open
Frist — einschlieBlich  etwaiger
wahrend der das Angebot vorliegt

Anderungen —

Description of the application process
Beschreibung des Prozesses flr die Umsetzung des
Angebots

A description of the possibility to reduce subscriptions
and the manner for refunding excess amount paid by
applicants

Beschreibung der Mdglichkeit zur Reduzierung der
Zeichnungen und der Art und Weise der Erstattung
des zu viel gezahlten Betrags an die Zeichner

Details of the minimum and/or maximum amount of
application, (whether in number of Notes or aggregate
amount to invest)

Einzelheiten zum Mindest- und/oder Héchstbetrag der
Zeichnung (entweder in Form der Anzahl der
Schuldverschreibungen oder des aggregierten zu
investierenden Betrags)

Method and time limits for paying up the securities
and for its delivery

Methode und Fristen flr
Wertpapiere und ihre Lieferung

die Bedienung der

Manner and date in which results of the offer are to be
made public
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[An offer of Notes may be made by the Dealers [and
[]1 other than pursuant to Article 1 (4) of the
Prospectus Regulation (EU) 2017/1129 in [specify
relevant Member State(s) — which must be
jurisdiction(s) where the Prospectus has been
approved and/or passported] ("Public Offer
Jurisdictions") during the period from [specify date]
until [specify date] ("Offer Period").] [e]

[Ein Angebot kann seitens der Dealer [und
[spezifizieren, falls einschlagig]] auBerhalb des
Ausnahmebereichs gemaR Artikel 1 (4) der
Prospektverordnung (EU) 2017/1129 in [relevante(n)
Mitgliedsstaat(en) spezifizieren — wobei es sich dabei
um Mitgliedsstaaten handeln muss, in denen der
Prospekt gebilligt und/oder in welche der Prospekt
notifiziert wurde] ("Offentliche Angebotsstaaten")
innerhalb des Zeitraumes von [Datum spezifizieren]
bis [Datum spezifizieren] (die "Angebotsfrist")
durchgefiihrt werden.] [e]

[Not Applicable]
[Nicht anwendbar]

[Not applicable] [specify details]

[Nicht anwendbar] [Einzelheiten einfligen]

[Not applicable] [specify details]
[Nicht anwendbar] [Einzelheiten einfligen]

[Not applicable] [specify details]

[Nicht anwendbar] [Einzelheiten einfligen]

[Not applicable] [specify details]

[Nicht anwendbar] [Einzelheiten einfligen]

[Not applicable] [specify details]

[Nicht anwendbar] [Einzelheiten einfligen]

[Not applicable] [specify details]



Art und Weise und des Termins, auf die bzw. an dem
die Ergebnisse des Angebots offen zu legen sind

Various categories of potential investors to which the
Notes are offered:

Angabe der verschiedenen Kategorien der
potentiellen Investoren, denen die
Schuldverschreibungen angeboten werden:

O Qualified investors
Qualifizierte Anleger

O Retail investors
Privatinvestoren

If the Offer is being made simultaneously in the
markets of two or more countries and if a tranche has
been or is being reserved for certain of these, indicate
such tranche

Erfolgt das Angebot gleichzeitig auf den Markten
zweier oder mehrerer Lander und wurde/ wird eine
bestimmte  Tranche einigen dieser  Markte
vorbehalten, Angabe dieser Tranche

Process for notification to applicants of the amount
allotted and indication whether dealing may begin
before notification is made

Verfahren zur Meldung des den Zeichnern zugeteilten
Betrags und Angabe, ob eine Aufnahme des Handels
vor dem Meldeverfahren maéglich ist

An Indication of the expected price at which the
securities will be offered

Angabe des Preises, zu dem die Wertpapiere
voraussichtlich angeboten werden

Method of determining the offered price and the
process for its disclosure.

Methode, mittels derer der Angebotskurs festgelegt
wird und Verfahren der Offenlegung.

Indicate the amount of any expenses and taxes
specifically charged to the subscriber or purchaser
Angabe der Kosten und Steuern, die speziell dem
Zeichner oder K&ufer in Rechnung gestellt werden

Name and address of the coordinator(s) of the global
offer and of single parts of the offer and, to the extent
known to the Issuer or the offeror, or the placers in the
various countries where the offer takes place

Name und Anschrift des Koordinators/der
Koordinatoren des globalen Angebots oder einzelner
Teile des Angebots und — sofern der Emittentin oder
dem Bieter bekannt — Angaben zu den Platzeuren in
den einzelnen Léndern des Angebots
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[Nicht anwendbar] [Einzelheiten einfligen]

[e]
[e]

[e]
[e]

[Not applicable] [specify details]

[Not applicable] [specify details]

[Nicht anwendbar] [Einzelheiten einfligen]

[Not applicable] [specify details]

[Nicht anwendbar] [Einzelheiten einfligen]

[Not applicable] [specify details]

[Nicht anwendbar] [Einzelheiten einfligen]

[Not applicable] [specify details]

[Nicht anwendbar] [Einzelheiten einfligen]

[Not applicable] [specify details]

[Nicht anwendbar] [Einzelheiten einfligen]



Method of Distribution
Vertriebsmethode

O Non-Syndicated
Nicht syndiziert

O Syndicated

Syndiziert
Management  Details including Form  of
Commitments
Einzelheiten  beziglich  der  Dealer, des

Bankenkonsortiums einschlieBlich der Art der
Ubernahme

Dealer/Management Group (specify)
Platzeur/Bankenkonsortium (angeben)

O firm commitment
feste Zusage

O no firm commitment/best efforts arrangements
Keine feste Zusage/zu den bestmdglichen
Bedingungen

Underwriting Agreement
Emissionsiibernahmevertrag

Date of underwriting agreement
Datum des Emissionsiibernahmevertrags

Commissions
Provisionen

Management/Underwriting Commission (specify)
Management- und Ubernahmeprovision (angeben)

Placing Commission (specify)
Platzierungsprovision (angeben)

Listing Commission (specify)
Borsenzulassungsprovision (angeben)

Other (specify)
Andere (angeben)

Estimated total expenses of the issue/offer
Angabe der geschéatzten Gesamtkosten des Angebots

Estimate of the net amount of the proceeds of the
issue/offer;

Angabe des geschatzten Nettobetrages der Ertrage
des Angebots
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[insert name and adress]
[Name und Adresse einzufligen]

[Not applicable] [specify material
features/quotas/statement of portion not covered]

[Nicht anwendbar] [Hauptmerkmale der
Vereinbarung/Quoten/Erklarung zum nicht
Ubernommenen Teil einfugen]

[Not applicable] [specify material

features/quotas/statement of portion not covered/]
[Nicht anwendbar] [Einzelheiten einfligen]

[e]
[e]

[e]
[e]

[e]
[e]

[e]
[e]

[e]
[e]

[e]
[e]

[e]
[e]

[e]
[e]



Listing(s) and admission to trading
Bdérsenzulassung(en) und Zulassung zum Handel

O Vienna Stock Exchange
Wiener Borse

O Vienna MTF
Vienna MTF

Date of admission to trading
Datum der Einbeziehung

O Other:
Sonstige:

Date of admission to trading
Datum der Einbeziehung

All MTFs on which, to the knowledge of the Issuer,
Notes of the same class of the Notes issued by the
Issuer to be offered or admitted to trading are already
admitted to trading:

Angabe samtlicher MTFs, auf denen nach Kenntnis
der Emittentin Schuldverschreibungen der Emittentin
der gleichen Wertpapierkategorie, die zum Handel
angeboten oder zugelassen werden sollen, bereits zum
in den Handel einbezogen sind:

O Other:
Sonstige:

O None
Keiner

Name and address of the entities which have a firm
commitment to act as intermediaries in secondary
trading, providing liquidity through bid and offer rates
and description of the main terms of their commitment
Name und Anschrift der Institute, die aufgrund einer
festen Zusage als Intermediare im Sekundarhandel
tatig sind und Liquiditat mittels Geld- und Briefkursen
erwirtschaften, und Beschreibung der
Hauptbedingungen der Zusagevereinbarung

Stabilising Dealer(s)/Manager(s)
Kursstabilisierende Platzeur(e)/Manager

Consent to the use of the Prospectus
Einwilligung zur Nutzung des Prospekts

The Issuer consents to the use of the Prospectus by the

following financial intermediar[y][ies] (individual
consent):
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[Yes] [No]
[Ja] [Nein]

[e]
[e]

[e]
[e]

[e]
[e]

[]
[e]

[Not applicable] [specify details]

[Nicht anwendbar] [Einzelheiten einfligen]

[]
[e]

[Not applicable] [specify details]

[Nicht anwendbar] [Einzelheiten einfligen]

[Not applicable] [specify details]
[Nicht anwendbar] [Einzelheiten einfligen]

[insert name[s] and address[es]] [not applicable]



Die Emittentin stimmt der Verwendung des Prospekts
durch den/die folgenden Finanzintermediar(e)
(individuelle Zustimmung) zu

Individual consent for the subsequent resale or final

placement of Securities by the financial
intermediary[y][ies] is given in relation to
Individuelle ~ Zustimmung zu der  spateren

WeiterverduBerung und der endgiltigen Platzierung
der Wertpapiere durch [den][die]
Finanzintermediar[e] wird gewéhrt in Bezug auf

Such consent is also subject to and given under the
condition:

Ferner erfolgt diese Zustimmung vorbehaltlich
The subsequent resale or final placement of Notes by

financial intermediaries can be made

Die spatere Weiterverauflerung und endgultigen
Platzierung der Wertpapiere durch
Finanzintermediére kann erfolgen wéhrend
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[Name[n]
anwendbar]

und Adresse[n] einfligen] [nicht

[Austria] [Italy] [Germany] [Luxembourg] [Belgium]
[Netherlands] [Spain] [Sweden] [lreland] [Malta]
[and] [France] [and]
[insert Member State into which the Prospectus
has been passported] to [insert name[s] and
address[es] [and [give details]]

[Osterreich] [ltalien] [Deutschland] [Luxemburg]
[Belgien] [Niederlande] [Spanien] [Schweden]
[Irland] [Malta] [und] [Frankreich] [und]
[Mitgliedsstaat einfiigen, in dem der Prospekt
notifiziert wurde]fir [Name[n] und Adresse[n]
einfligen] [und [Details angeben]]

[Not applicable] [specify details]

[Nicht anwendbar] [Einzelheiten einfligen]

[As long as this Prospectus is valid in accordance with
the Prospectus Regulation]
[insert period]

[der Dauer der Gultigkeit des Prospekts gemal der
Prospektverordnung]
[Zeitraum einfligen]



[DISCLOSURE REQUIREMENTS RELATED TO DEBT SECURITIES WITH A DENOMINATION
PER UNIT OF EUR 100,000 OR MORE THAN EUR 100,000

ANGABEN BEZOGEN AUF SCHULDTITEL
EUR 100.000 ODER MEHR ALS EUR 100.000

Material Interest
Materielles Interesse

Material Interest of natural and legal persons involved
in the issue/offer

Wesentliche Interessen von Seiten naturlicher und
juristischer Personen, die an der Emission/dem
Angebot beteiligt sind

Reasons for the offer and use of proceeds

Griinde fur das Angebot und die Verwendung der
Ertrage

Securities Identification Numbers
Wertpapier-Kenn-Nummern

Common Code:
Common Code:

ISIN Code:
ISIN Code:

[Any other securities number:
Andere Wertpapierkennnummer:

[FISN:

[CFI Code:
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MIT EINER MINDESTSTUCKELUNG VON

[The Issuer is entitled to purchase or sell Notes for its
own account and to issue further Notes. In addition,
the Issuer may, on a daily basis, act on the national and
international finance and capital markets.]

[specify further, if any]

[Die  Emittentin  ist  berechtigt,  Schuldver-
schreibungen flir eigene Rechnung zu kaufen und zu
verkaufen und weitere Schuldverschreibungen zu
begeben. Die Emittentin kann darliber hinaus téglich
an den nationalen und internationalen Geld- und
Kapitalméarkten tatig werden.]

[weitere Einzelheiten einfligen, sofern vorhanden]

[The net proceeds from this issue of Notes will be
applied by the Issuer for its general corporate
purpose.]

[specify further, if any]

[Der Nettoerlos diese Emission von
Schuldverschreibungen  wird  fir  allgemeine
betriebliche Zwecke der Emittentin benutzt]

[weitere Einzelheiten einfligen, sofern vorhanden]

[e]
[e]

[e]
[e]

[o]
[e]]

[See the website of the Association of National
Numbering Agencies (ANNA) or alternatively
sourced from the responsible National Numbering
Agency that assigned the ISIN / Not Applicable / Not
Available]]

Siehe die Webseite der Association of National
Numbering Agencies (ANNA) oder alternativ jene der
national zustandigen Agentur, die die ISIN vergibt /
Nicht anwendbar / Nicht verfugbar]]

[See the website of the Association of National
Numbering Agencies (ANNA) or alternatively
sourced from the responsible National Numbering



Yield:
Rendite:

Yield on issue price:
Emissionsrendite:

A description of the method whereby the yield is to be
calculated in summary form.

Beschreibung der Methode zur Berechnung der
Rendite in Kurzform

Method of Distribution
Vertriebsmethode

O Non-Syndicated
Nicht syndiziert

O Syndicated

Syndiziert
Management  Details including Form  of
Commitments
Einzelheiten  beziglich  der  Dealer, des

I??ankenkonsortiums einschlieflich der Art der
Ubernahme

Dealer/Management Group (specify)
Platzeur/Bankenkonsortium (angeben)

O firm commitment
feste Zusage

O no firm commitment/best efforts arrangements
Keine feste Zusage/zu den bestmdglichen
Bedingungen

Underwriting Agreement
Emissionstibernahmevertrag

Date of underwriting agreement
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Agency that assigned the ISIN / Not Applicable / Not
Available]]

Siehe die Webseite der Association of National
Numbering Agencies (ANNA) oder alternativ jene der
national zustandigen Agentur, die die ISIN vergibt /
Nicht anwendbar / Nicht verflighar]]

(If the FISN and/or the CFI Code is not required or
requested, it/they should be specified to be "Not
Applicable™)

(Sofern eine FISN oder ein CFlI Code nicht
erforderlich ist oder nicht verlangt wird, so sollte dies
als "Nicht anwendbar" vermerkt werden)

[e]
[e]]

[e]
[e]

[insert name and adress]
[Name und Adresse einzufiigen]

[Not applicable] [specify material
features/quotas/statement of portion not covered]
[Nicht anwendbar] [Hauptmerkmale der
Vereinbarung/Quoten/Erklérung zum nicht
Ubernommenen Teil einfligen]

[Not applicable] [specify material
features/quotas/statement of portion not covered/]
[Nicht anwendbar] [Einzelheiten einfligen]

[e]



Datum des Emissionsiibernahmevertrags [e]

Commissions [e]
Provisionen [e]
Management/Underwriting Commission (specify) [o
Management- und Ubernahmeprovision (angeben) Q
Placing Commission (specify) [o
Platzierungsprovision (angeben) [o
Listing Commission (specify) [o
Borsenzulassungsprovision (angeben) [@
Other (specify) [e]
Andere (angeben) [e]
Estimated total expenses of the issue/offer [e]

Angabe der geschatzten Gesamtkosten des Angebots  [e]

Estimate of the net amount of the proceeds of the [e]

issue/offer;

Angabe des geschatzten Nettobetrages der Ertrage [e]

des Angebots

Stabilising Manager: [insert details]
Kursstabilisierender Manager: [Einzelheiten einfligen]
Listing(s) and admission to trading [Yes] [No]
Bdérsenzulassung(en) und Zulassung zum Handel [Ja] [Nein]

O Vienna Stock Exchange
Wiener Borse

O Vienna MTF [e]
Vienna MTF [e]

Date of admission to trading [e]
Datum der Einbeziehung [e]
O Other: [e]
Sonstige: [e]
Date of admission to trading [e]
Datum der Einbeziehung [e]

The above Final Terms comprises the details required to list this issue of Notes under the EUR 50,000,000
Euro Medium Term Note Programme of Zenith Energy Ltd. (as from [insert first trading date of the Notes]).]
Die vorstehenden Endgiltigen Bedingungen enthalten die Angaben, die fiir die Zulassung dieser Emission von
Schuldverschreibungen unter dem Euro 50.000.000 Euro Medium Term Note Programme der Zenith Energy
Ltd. (ab dem [Ersten Handelstag der Schuldverschreibungen einfiigen]) erforderlich sind.]

The Issuer accepts responsibility for the information contained in these Final Terms.

Die Emittentin Ubernimmt die Verantwortung fiir die in diesen Endgiltigen Bedingungen enthaltenen
Informationen.
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Signed on behalf of the Issuer:

By: By:

Duly authorised Duly authorised
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[Annex to the Final Terms: Issue Specific Summary
Anhang zu den Endgliltigen Bedingungen: Emissionsspezifische Zusammenfassung

[to be inserted]®©
[einfugen]]*°

10 Required only for Notes with a denomination of less than EUR 100,000 or the equivalent in another currency.
Nur fiir Schuldverschreibungen mit einer Stiickelung von weniger als EUR 100.000 oder dem entsprechenden Gegenwert in einer
anderen Wahrung.
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Chapman re:roicum engineering L2a.

| 122 - 41h Siree! 5.¥Y., Suite 700, Calgery, Alberta TZR 1M1 = Phone: [403) 266-414 ] = Fax: {403) 266-425% » www.chapeng.ab.ca

February 28, 2023

Zenith Energy Ltd.
Reqistered Office
Suite 2400, 745 Thurlow Street, Vancouver BC, VBE 0C5, Canada

Head Office
Suite 4000, 421 - 7th Avenue SW, Calgary, AB, T2P 4K9, Canada

Attention: Mr. Andrea Cattaneo

Dear Sir:

Re: Competent Persons Report, Reserve and Economic Evaluation — Zenith Energy Ltd.
Italy Concessions — March 31, 2023

In accordance with your authorization we have prepared a competent persons report of a reserve and
economic evaluation of oil and gas properties located in Haly, owned by for Zenith Energy Ltd. (the
"Company") for an effective date of March 31, 2023 (April 1, 2023).

This evaluation has been carried out in accordance with standards set out in the Canadian Oil and Gas
Evaluation Handbook ("COGEH"), the professional practice standard under our Permit to Practice with
APEGA and under the guidelines of the European Securities and Markets Authority (ESMA). The report
has been prepared andfor supervised by a "Qualified Reserves Evaluator” under NI 51-101 as
demonstrated on the accompanying Certificate of Qualification of the author(s).

The INTRODUCTION contains the authorization and purpose of the report and describes the
methodology and economic parameters used in the preparation of this report.

The EXECUTIVE SUMMARY presents an overview of the evaluated property and addresses the
surmmary information required by ESMA, Section 132.

The SUMMARY OF RESERVES AND ECONOMICS complements the Executive Summary and contains
a concise presentation of the results of this reserve and economic evaluation. The net present values
presented in this report do not necessarily represent the fair market value of the reserves evaluated in
this report. All monetary values presented in this report are expressed in terms of US dollars.

The DISCUSSION centains a description of the interests and burdens, reserves 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
summary level.




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 following the Glossary.

Because the reserves data are based on judgments regarding future events, actual resulls will vary and
the variations may be significant. We have no responsibility to update our report for events and
circumstances which may have occurred since the preparation date of this report.

Prior to public disclosure of information derived from this report, or our name as author, our written
consent must be obtained, as to the information being disclosed and the manner in which it is presented.
This report may not be reproduced, distributed or made available for use by any other party without our
written consent and may not be reproduced for distribution at any time without the complete context of the
report, unless otherwise reviewed and approved by us.

We consent to the submission of this report, in its entirety, to securities regulatory agencies and stock
exchanges, by the Company.

It has been a pleasure to prepare this report and the opportunity to have been of service is appreciated.

Yours very truly,
Chapman Petroleum Engineering Ltd.
PERMIT TO PRACTICE
CHAPMAN PETROLEUM ENGINEERING LTD.
[Original Signed By:] ‘ [Original Signed By:]
[Signature], [Licensed Professional's Stamp] Signature C.W. Chapman
[Membership ID Number]
February 28, 2023 Date February 28, 2023
C. W. Chapman, P. Eng., PERMIT NUMBER: P 4201
President The Association of Professional Engineers
and Geoscientists of Alberta

JAPEGA ID Number]
[Original Signed By:]
[Signature]
Klorinda Kacl, B.Sc., B.A Tech
Economics Coordinator / Technical Assistant

kk/ml/g922

Chapman re:oeun engineering Ltd. —



CERTIFICATE OF QUALIFICATION

Professional Engineer of the City of Calgary, Alberta, Canada,
Street S.W., hereby certify:

I, C. W. CHAPMAN, P. Eng.lh
officing at Suite 700, 1122 - 4

1. THAT | am a reglstered Professional Engineer in the Province of Alberta and a 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
Engineering in 1971,

3. THAT | have been employed in the petroleum industry since graduation by varicus companies
and have been directly involved in reservoir engineering, petrophysics, operations, and
evaluations during that time.

4, THAT I have in excess of 40 years in the conduct of evaluation and engineering studies relating
to ¢il & gas fields 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 February 28, 2023, and the parameters and conditions
employed in this evaluation were examined by me and adepted as representative and appropriate
in establishing the value of these cil and gas properties according to the information availakble to
date.

B. THAT | have not, nor do | sxpect o receive, any dirsct or indirect interest in the propertiss or
securties of Zenith Energy Ltd., its participants or any affiliate thereaf.

7 THAT | have not examined all of the documents pertaining to the ownership and agreaments
referred to in this report, or the chain of Title for the oil and gas properties discussed.

8, A personal field examinaticn of these properties was considered to be unnecessary because the
data available from the Company's records and public sources was satisfactary for our purpoges.,

PERMIT TO PRACTICE
CHAPMAN PETROLEUM ENGINEERING LTD.
[Criginal Signed By:) [Original Slgnad By:)
[Signature], [Licensed Professionals Stamp] Signature C.W. Chapmean
[Membership ID Number]
February 28, 2023 Date February 28, 2023
C. W. Chapman, P. Eng., PERMIT NUMBER: P 4201
President The Assoclation of Professional Engineers
and Geoscientists of Alberta

[APEGA ID Numberj

Chapmian recowun engiveering itd, —




CERTIFICATE OF QUALIFICATION

t O J. BRIERE, P. Eng., Professional Engineer of the City of Calgary, Alberta, Ganada,
officing at Suite 700, 1122 — 4" Street S.W., hereby certify:

1 THAT | am a registerad Professional Enginesr in the Province of Alberta,

2 THAT | graduated from the University of Calgary with a Bachelor of Science degree in
Electrical Engineering in 1978.

3 THAT | have been employed in the patroleum industry since graduation by various companies
and have been directly involved in reservair engineering, petrophysics, operations, and
evaluahions during that time.

4, THAT | have over 30 years of expsrience in engineering studies relating to oil & gas fields in
Canada and around the world,

5 THAT | participated directly in the evaluation of these assets and properties and preparation
of this report for Zenith Energy Ltd., dated February 28, 2023, and the parameters and
conditions employed in this evaluation were examined by me and adopted as representative
and appropriate in establishing the value of these il and gas properties according to the
infarmation available to date.

B. THAT | have not, nor do t expect to raceive, any direct or indirect interest in the properties or
securities of Zenith Energy Litd., its participants or any affiliste thereof.

¥ THAT | have not examingad all of the documents pertaining to the ownership and agreemsants
referred ta in this report, or the chain of Title for the ¢il and gas properties discussed.

8. A personal fisld 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
purpgses.

[Criginal Signed By:]

[Signature], [Licensed Professional's Stamp]
[Mambership ID Number]

February 28, 2023

J.D. Brigre, P.Eng.

Vice President — Engineering

C’lﬂﬂﬂlﬂﬂ Perrofeum Engineening Lid —J




CERTIFICATE OF QUALIFICATION

|, REBECCA J. HOWE, of the City of Calgary, Alberta, Canada, officing at Suite 700, 1122 - 4"
Street S.W., hereby certify:

s THAT | am a Certified Petroleum Gealogist 85 recognized by the Division of Professicnal Affairs
of the American Association of Petroleum Geologists and a member of the Canadian Society of
Petraleum Geologists.

2. THAT | graduated from Brandon University, Manitoba with 2 Bachelor of Science degree in
Geology in 2007.

3 THAT | participated directly in the evaluation of these assets and properties and preparation of
this report for Zenith Energy Ltd., dated February 28, 2023, and the parameters and conditions
employed in this evaluation were examined by me and adopted as representative and
appropriate in establishing the value of thesa oil and gas properties accerding io the information
available to date.

4, THAT | have not, nor do | expect to receive, any direct or indirect interest in the properties or
securities of Zenith Energy Lid., its participants or any affiliate thereof.

g THAT | have not examined all of the documents pertaining to the ownership and agreements
referred to in this report, or the ¢hain of Title for the oii and gas properties discussed.

6. A personal field examination of these properties was considered to be unnecessary because the
data available from the Cempany's records and public sources was satisfactory for our purposes,

[Driginal Signed By:)

[Signature], [AAPG Membership Stamp)
{Memibership 1D Number]

February 26, 2023

Rebecca J. Howe, B Sc.

Associate

Cﬂﬂllﬂlf PeIroieim ERQIREENNG LID,



CERTIFICATE OF QUALIFICATION

|, Klarinda Kaci, of the city of Calgary, Alberta, Canada officing at Suite 700, 1122 - 4" Street
S.W., Calgary, Alberta hereby certify;

1. THAT | am a member of Scciety of Petraleum Enginesrs.

2. THAT | holid a Bachelor of Applied Technology in Petroleum Engineering from Southern Alberta
Institute of Technology (SAIT) in Calgary (June 2008). | hold a Bachelor of Science degree in Civil
Engineering from Tirana University of Albania 1988,

3 THAT | have been emgloyed in the petroleum industry from 1984 to 2000 in Albania, and from
January 2008 to the present lime in Calgary.

4. THAT | participated directly in the avaluation of thesa assets and properties and preparation of
this report for Zenith Energy Ltd., dated February 28, 2023 and the parameters and conditions
employed in this evaluation were examined by me and adopted as representative and appropriate
in establishing the value of these oil and gas properties according 1o the information available to
date.

5. THAT | have not, nor do | expect te receive, any direct or indirect interest in the properties or
securities for Zenith Energy Ltd., its participants or any affillate thereof,

& THAT | have not examined all of the documents pertaining to the ownership and agreements
referred to in this reporl, or the chain of Title for the oil and gas properties discussed.

7. 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.

[Original Signed By:]

[Signature]

Klorinda Kacl, B.S¢., B.A Tech.,

Economics Coordinator { Technical Assistant

Cﬁaﬂlﬂﬂﬂ Petrofeum Engineering Lid, we
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1.

INTRODUCTION

AUTHORIZATION

This evaluation has been authorized by Mr. Andrea Cattaneo, on behalf of Zenith Energy Lid.  The
enginearing analysis has been performed during the month of February 2023,

PURPOSE OF THE REPORT

The purpose of this report was to prepare a third parly independent appraigal of the oil and gas
reserves owned by Zenith Energy Ltd.

The values in this report do not include the value of the Company's undevelepad land holdings nor the

tangible value of their interest in associated plant and well site facilities they may acquire.

USE OF THE REPORT

The report is intendad for annual corporate disclosure and filing requirements and financial planning

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 estimated future net revenue, which is
the principal fool for estimating oil and gas property values and supporting capital investment
decisions.

4.2 Land Survey System

The ltalian Cadasfral Land Survey Systemn establishes real property boundaries based on

modern gaodetics and historical land ciaims.

f’lﬂ‘lﬂlﬂﬂ Parroienm ENQINEEring L, m
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4.3

The complete unification of the country was done in 1370 when large parts of the Appennien
Peninsula was covered by cadastral surveys, mainly carried out by Pledmont, the Kingdem of
Naples and the Papal State (Frazzica ei al., 2008).

In the first decades of the twentisth century, the |talian Institute of Military Geography (Istituto
Geagrafico Militare; |.G.M) developed four independent geadetic networks, Today the Genova
1802 datum is more or less used for all parts of the country.

[talian Cadastral system geadetic data can be obtained from the Halian geodetic data portal, and
it provides acoess to all geodetic base data of the country, according fo 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
the cash flows, howewer, if for any reason more extensive breakdown of the cash flow is
required, a separate schedule can be provided showing the full derivation and breakdown of any
or all of the caltmns on the summary page.

The economic presentation shows the gross property and company gross and net {before and
after royalty) production of oil, gas and each NGL product along with the product prices adjusted
for cil quality and healing value of gas. Oil prices also include the deduction for trucking costs

where applicable for royalty deductions.

The second level includes the revenues, royalties, operating costs, processing income,
abandonment costs, capital and cash flow of the property, Operating costs are presented for
the gross property and the company sharg, split batween variable and fixed costs, and the

effective cost per BOE.

Net revenues are prasentad annually and as a net back in $/80E @ 8 MsclSTB. Revenue

from custom processing of oil or gas is presented separately.

The third level of data presents the cumulative cash flow values (present worth) for various
discount rates. Also, the net cash flow breakdown is presented. The project profitability criteria

12
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4.4

4.3

are summarized on the bottom right of the page. These data are not relevant in the case of
corparate evaluations but are useful in assessing individual capital prejects.

For corporate consolidations a second page is included, which repaats the before tax cash flow
and presents the Taxable Income, Income Tax Payable, After Income Tax Cash Flows and net

present values After Income Tax,

Barrels of Oil Equivalent

If at any time in this report reference {3 made to "Barrels of Gil Equivalent” (BOE}, the
canyersion used is 8 Mscf: 1 STE (& Mcf: 1 bhl).

BOEs may be misleading, particularly if used in isolation, A BOE conversion ratic of & Mcf © 1
bbl is based on an energy equivalency conversion method primarily applicable at the burner tip

and does not represent value eguivalency at the well head,

Environmental Liabilities

VWe have been advised by the Company that they are in material compliance with all
Envircnmental Laws and do not have any Environmental Claims pending, as demonstrated in

the Representation Letter attached,

5. 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 other
information from the Company as raquired for clarification;

i) Production data is acquired directly from the Company or the oparator of the property,

iy Well data is accessed from the Company's well files,

iv) Operating Costs are based on actual revenue and expense statements provided by the
Company for established properties or from discussions with the Company and our
exparience in the area for new or non-producing properties;

13

Cﬂa ﬂlllﬂﬂ Petroleum ERGIREering Lid.



52

8.3

5.4

5.5

5.5

8.7

v) Price differentials are derived from revenue statements, comparad to actual posted prices
for the appropriate benchmark price over a period of several months for established
properties or from discussions with the Company and our experience in the area for new or
nan-producing properties;

vi) Timing of Develooment Flans and Capital estimates are normally determined by
discussions with the Company together with our experience and judgment.

Product Prices
Gas prices in ltaly are based on historical data.

Product Sales Arrangement

The Compary does nct have any "hedge" contracts in place at this time.

Royalties

Production levels in Italy predicted in this report fall below the thresheld which would make the
royalties applicable, therefore there are no royalty burdens on the lalian gas production.

Capital Expenditures and Operating Costs

Operating costs and capital expenditures have been based on historical experience and
analogy where necessary and are expressed in current year dollars but for economic purposes
are escalated at 2% per year after the current year,

Income Tax Parameters

The Company's existing tax pools are sufficient to offset any income taxes.

Abandonmient and Restoration

Abandanment and restoration costs, net of salvage, have been included in the cash flows for
the final avent of any particular well. The abandonment cost does not impact the economic limit

and is included in the final year of production. For marginal wells nearing the end of their

sconomic life, these costs may result in a negative net present value.

14
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In this repaort, we have accounted for these costs for only the wells which are being evaluated
and have not included other shut-in or suspended wells in the Company's inventory or thair

faciliies and pipelines,
6. EVALUATION STANDARD USED
6.1 General
This evaluation and report preparation have been carried out in accordance with standards set
out in the APEGA professional practice standard "The Canadian Qif and Gas Evaluation
Handbook", 37 Edition December 2018 {("COGEH"), prepared by the Calgary Ghapter of the

Society of Petroleum Evaluation Engineers (SPEE).

COGEH uses the SPE-PRMS (2018 Update) resource classification system shown in the below

diagram.
PRODUCTION
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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 herizontal axis and

provides a measure of the uncertainty in estimates of the Resource Class.

Petroleum |nitially-1n-Place (PIIF} is that gquantity of petroleurn that s estimated to exist originally
in naturally occurring azcurnulations with referencs to the above diagram and is potentially
producible. It includes that quantity of petroleurn that is estimated, as of a given date, to be
contained in known accumulations, prior to production, plus those estimated guaniities in
accumulgations yet to be discoverad (eguivalent to "iotal resources”).

Discovered PlP (equivalent to "discovered resources”) is that quantity of petroleum that Is
eslimated, as of a given date, to be contained in known accumulations prior to production. The
Discovered FIIP includes production, Reserves, and Contingent Resources; the remainder is

unrecoverable.

Undiscovered PIIF (equivalent o "undiscovered rescurces™ is that quantity of petroleum that is
estimated, on a given date, to be contained in accumulations yet to be discovered. The
recoverable portion of undiscovered petrcleum initially in place is referred to as "Prospective

Resources®, the remainder as “unrecoverable”.

Unrecoverable is that portion of Discaverad or Undiscavered PIIP quantities which is estimated,
as of a given date, not to be recoverable by future development projects. A portion of these
guantities may become recoverable in the future as commercial circumstances change or
technological developments accur; the remaining portion may never be recovered due to the
physical/chemical constraints represented by subsurface interaction of fluids and reservoir
rocks.

Resource Definitions

The following definitions have been extracted freom COGEH and represent an overview of the
resource definitions and evaluation critaria reguired for compliance with the Canadian Securities
Matienal Instrurnent 51-101. These definitions are considered to be compiiant with the PRMS -

2018, in that they use the same prirnary nomenglature, principles and concepts,

f’lﬂﬂﬂll Petroleum Engineering Lid, e
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6.2.1 Reserves

The following Reserves definitions and guidelines are dasigned to assist evaluators in
making Reserves estimates on & reasonably consistent basis and assist users of
evaluation reports in understanding what such reports contain and, if necessary, in
judging whather evaluaters have followed generally accepted standards.

Reserves are eslimated remaining quantities of oil and natural gas and related
substances anticipated 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 technology; and specified econgmic cenditions, which are generzlly accepted
as being reasonable. Reserves are further classified according to the level of certainty
associated with the estimates and may be subclassified based on development and

production status.

The guidelines outiine

« general criteria for classifying reserves,

» procedures and methods for estimating reserves,

= confidence leveals of individual entity and aggregate reserves astirmaltes,

s verification and testing of Resarves estimates.

The following definiions apply to both estimates of individual Reserves Entitiez and the

aggregata of reserves for multiple entities.

RESERVES CATEGORIES
Resarves are categorized according to the probability that at least a specific volume will

be produced. In 2 broad sanse, Reserves categories reflect the following expectations
regarding the associated estimates:

Reserves Category nfiden haracteri
Proved (1P Low Estimate, Conservative
Proved + Probable (2P} Best Estimate

Proved +Probabie +Fossible (3P) High Estimate, Optimistic

Cﬁﬂﬂmi!l Petrojevmn Engineering Led, —
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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 quantities recovered

will exceed the estimated Proved Raserves.

b. Probable Reserves are those additional reserves that are less certain to be recovered
than Proved Reservas, It is equally likely that the actual remaining quantities
recovered will be greater or less than the sum of the eslimated Proved + Probable

Reserves.

t. Possible Reserves are those additional reserves that are less certzin to be recovered
than probable reserves. It is unlikely that the actual remalning quantities recovered
will exceed the sum of the estimated Proved + Probable + Possible Reserves,

DEVELOPMENT AND PRODUCTION STATUS
Each of the reserves categories (proved, probable and possible) may be divided into

developed and undeveloped categories.

a. 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 Preducing Reserves are those reserves that are expecled to be
recovered from completion intervals open at the time of the estimate. Thase
reserves may be cumrently producing or, if shut-in, they must have previously
reen on production, and the date of resumption of production must be known with

reasonabie certainty.

il. Developed Non-Producing Reserves are those reserves that either have not been
on production, or have previpusly 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.9., when compared to the cost of
drifling & well) is required to render them capable of production. They must fully meet

Cﬂﬂ]llllﬂll Perrofelm EnGIReering LID.
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the requirements of the Reserves classification (Proved, Probable, Possihle) to which

they are assigned.

In multiwell pools, it may be appropriate to allocate total peol Reserves between the
Daveloped and Undeveloped categories or to sub-divide the Developed Reserves for the
pool betwaen Developed Producing and Developed Non-Preducing. This allecation
should be based on the estimator's assassment as to the reserves that will be recovered
from specific wells, faciliies and completion intervals in the pool and their respective

development and production status.

LEVELS OF CERTAINTY FOR REFQORTED RESERVES

The qualitative certainty levels contained in the definitions are applicable to “individual

Reserves entilies,” which refers to the lowast lavel at which Reserves calculations are

performed, end 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:

» At least a 80 percent probability that the quantities actually recovered will equal or
exceed the estimated Proved Reserves,

» Al least a 50 percent probability that the quantties actually recovered will equal or
exceed the sum of the estimated Praved + Probable reserves,

e At least a 10 percent probability that the quantities actually recovered will equal or
exceed the sum of the estimated Proved + Probable + Pessible reserves.

A guantitative measure of the cartainty levels pertaining to estimates prepared for the
various Reserves categories is desirable fo provide a clearer understanding of the
assoclated risks and uncertainties. However, the majority of Reserves estimates are
prepared using deterministic methods that do not provide a mathematically derived
guantitative measure of probability. In principle, there should be no difference betwasn

estimates prepared using probabilistic or daterministic methads.

Additional clarification of certainty levels associated with Reserves estimates and the

effect of aggregation is provided in Section 5.7.1.6, The Portfolic Effact, of COGEH.

Chapmian cococum engineering 1e0. ]
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6.2.2 Contingent Rasources

6.2.3

Contingent Resources are those quantities of petroleum estimated, as of a given date, to
be potentially recoverable from known accumulations using established technology or
technclogy under development (TUD), hut which are not currently considered to be
commercially recoverable due to one or more contingencies. Contingant Resources are
further categorized in accordance with the level of certainty associated with the estimates
and may be sub-classified based on project maturity andfor characterized by their

aconomic status.

Contingencies may include aconomic, environmental, social and political factors,
regulatory matters, a lack of markets or prolonged timetable for development. Contingent
Resources have a Chance of Development that is less than certain.

Contingent resources are further categorized according to their level of certainty
associated with the estimates and may be sub-classified based on project maturity andfor

characterized by their economic status,

Project Maturity Sub-Classes are: Development Pending, Development on Hold,
Development Unclarified and Development Not Viable, as demonstrated in the chart
betow (Section 5.3},

Reports on Contingent Resources must specify the level of maturity and usually include
1C, 2C and 3C estimates,

There is no certainty that it will be commercially viable to produge any portion of the
Contingent Rasources.

Prospective Resources

Prospective Resources are those quantities of petroleum estimated, as of a given date, to
be potentially recoverable from undiscovered accumulations by application of future
development projects. Prospective rescurces have beoth an associdted Chance of
Discovery and a Chance of Development. Frospective resources are further subdivided
in accordance with the level of certainty associated with recoverable estimates assuming
their discovery and development and may be sub-classified based on project maturity.

20
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The project maturity subclasses describe the stage of exploration and broadly carrespond
to chance of commerciality from in increasing order from “play’ to “lead” to "prospect’ as

demonstrated in the chart helow (Section 6.3},

A “play’ is a family of geolagically similar fields, discoveries, prospects and leads. It would

have tha lowest chance of commerciality in these project maturity subclasses,

A “lead” is a potential accumulation within a play that requires more data acquisition

andfor evaluatian in order to be classified as a prospect.

A “prospect” is a potential accurmnulation within a play that is sufficiently well defined to
represent a viable driling target. A “prospect” would have the highest chance of

cormmearsiality.

Theres is no certainty that any portion of the resources will be discovered. If discovered,
there is no certainty thal il will be commercially viable to produce any portion of the

resaurces.
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7. SITE VISIT

A personal field examination of these properties was not considered to be necessary because the

data available from the Gompany's records and public sources were satisfactory for our purposes.

Petrateunt Engimessing Lid
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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 information required by the European Securities and Markets Autharity
{ESMA), Section 132.

(a) Details of the reserves established under COGEH (NI 51-101) standards are presented with their
associated net present valuss on the Table 1 found in the Summary of Company Resarves and
Economics. The Company has sufficient accumulated tax pools to offset the cash flows projected in

this report therefore befere and afier tax values are egual,

{b) The anticipated project life of these properties based on the established proved and probable

reserves and production forecasts 15 years.

{) The below concessions are evaluated harein,

e Lucera Concession
* Misano Concession
e Torrente Gigno Concession

In general we have made the assumptlion for this evaluation that extensions to the preducing
concessions will be granted dus to continuing production. For the other production concessions not
evaluated this is a non-issue relating to this report.

{d} All properties in this report are located in active preducing fields with conventianal infrastructure for
producing to market. The fields are developed and have many years of production history. The

Company is planning for future developmeant and expansion of these properties,

{a} The results of this evaluation are based on facts and assumptions typica!l of this type of engagement.
It should be noted that under COGEH Section 7.8 2 evaluations are conducted without consideration
of the availability of capital for funding the scheduled development. The product price forgcasts used
far this evaluation, shown in Attachrment 1a, are based on history and analysis and reflect a current

industry consensus, however variations may occur and the variations could be material.

ChiapPmian cecoicum enginzering £,
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Attachment 1
CHAPWMAN PETROLEUM ENGINEERING LTD.
Intarnational Price - Crude Cil & Natural Gas
HISTORICAL, COMSTANT, CURRENT AND FUTURE PRICES

January 1, 2023

Misano
Torrente Cignoe  Eurcps Gas  Torrente Cigno  Adriatico Lucera
Brant Spot
{ICE}1] Condensate [Z) Gas[3] Gash] Gas[4] Gas[4)
Date $USISTE SUS/STE SUS/MCE $US/Mcf $Us/Mck SUSMcF
HISTORICAL PRIGES
2012 111.63 N/A 1147 A, MNY/A, N/A
2013 108.56 N/A 1178 7.10 14.89 11.44
2014 §9.43 79.80 10,08 870 10.42 8.70
2015 5332 52.02 682 227 5.73 .87
2018 45.06 43,88 458 4.24 512 4.47
2017 5475 54.08 572 5.45 5.13 545
2018 71.64 64.77 7.68 5.22 N/A NfA
2018 &4.11 64.11 480 5.59 NYA, NfA
2020 4340 4340 3.24 278 MN/A NfA
2021 7038 70.39 16,12 168.29 M/A N{A
2022 10062 739 4073 2557 MNA NiA
CONSTANT PRICES [The average of the fimt-day-of-the-menth price for the preceding 12 months-SEC)
07 .03 N/A NfA MIA N/A Ni&
FORECAST PRICE
2023 B3.17 7812 32,00 2413 14.31 14.31
2024 52.38 76.83 28.00 21.11 12.52 12.52
2025 B0.50 74.26 20.00 29.11 17.28 17.26
2026 8221 7576 20.00 28.70 17.81 17.61
2027 8388 7728 20.00 30.28 17.96 17.96
2028 86,53 78.85 20.00 30.80 18.32 18.32
2029 87.25 80.45 20,00 3.6 18.68 1368
2030 88.99 gz2.0v 20.00 32,14 19.06 15.06
203 9077 8373 20.00 32.79 18.44 15.44
2032 92.80 85.42 20.00 33.44 18.83 18.83
2033 94 44 g87.14 20.00 34N 20.22 20.23
2034 88.33 2280 20.00 34.78 20.63 20.63
2035 88,25 20.69 20.00 35.49 21.04 21.04
2038 100.22 92,52 20.00 36.20 21.46 2146
2037 102.22 94 .39 20.00 36.02 21.89 21.89
2038 104.27 0627 20.00 37.66 22.33 2233
Escalaled 2% thereafter
Mates: [1] The Brent Spot price is estimated based an hisloric dala.

(2l
5]
(4l
(5]

{Actual Brent sirip oil prices are: SUSA3 17/5TB in 2023; $USTE 46/5TB in 2024, $USTL.63/5TR in 2025)
Tarrante Cigno Condensate price lorecast Is based on Chapman price forecast plus difference of aclually recaived n T O in
201810-201 H0g.

Burope gas price forecast comes from Word Bank Forecast {Annual prices and Price Foredasls)
Italy gas price lorecast 's based on actually received figld price compare to Eurdpean gas price In 2022,

Tarrente Cigno price reflects the nel price from electrloal gensration revenua escalated 1.04% per year (after consideration of
elgetriclly fram the other ownarl,
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SUMMARY OF COMPANY RESERVES AND ECONOMICS

INDEX
Forecast Prices and Costs
Table 1. Summary of Company Reserves and Economics — Béfora Income Tax. 28
Table 1a: rodusing. 27
Table 1b:  Total Proved Developed.._... ........ 28
Table 1¢: Total Proved Plus Prabable. ... . 29
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Table 1

Summary of Company Reserves and Economles
Bafora Incoma Tax
Aprlld, 2023

Haly Prepertiea

Zenlth Energy Ltd.

Met To Appraised Interest

Forecast Prices & Casts

Resarves Cumulative Tash Flow (BIT) - MUSS
Ligint and Canvantlonal
Medium O Matural gas MNGL
MSTE MMscl Mbbls Dlmcounted at:

Dngeripticn Groes Mot Grosa Mt Gross  Net Undisc, 5%fvear 10%Iyear 15%/vear Z0%/year
Proved Devaloped Praducing

Misano Adrizlico Concesaion ] ¢} 187 197 0 0 2.2 1,230 1,240 1,024 Ba0

Tarrente Clgno Concession 1] o] 528 526 0 1] 12,688 11,638 10,742 8,668 9,288
Total Proved Developed Producing 0 0 723 723 [} o 15,919 13,888 12,084 10,993 10,128
Proved Developed Non-Producing

Lucera Concession 1] o} 124 128 a 1] 1,687 1,298 1.027 831 JeLijs]

Tatal Proved Devaloped Non-Producing 1] o 128 123 1] o 1,687 1,288 1,027 aM a6
Total Provad Developed n 1] 853 852 9 0 17,806 14,866 13,108 11,824 1015
Frobable
Probable Developed Produsing

Misano Adcation Concassion R 0 B 3 1,851 832 243 138 "

Torrente Gigno Concassion jnar Ju] a 1439 1,439 45 555 31,905 72,545 16,470 12 383
Total Probabls Davelapad Produsing o 0 1,505 1,506 0 0 45577 32408 22,7RE 18608 12,474
Piobahle Developed Nan-Producing

Lucera Concession Incr. Q O 30 ag 0 1] 438 272 i7a 173 &8
Total Frobable Developad Non-Froducing 1} 1} 30 an a 1] 438 272 178 123 it
Probabls Undevalaped

Torrenbe Cigna Concessian o] Li] 13,413 13,413 i & 500 BA9 184,785 0B 838 &1,973 44,308
Total Probable Undeveloped 1] qQ 15413 13413 1] 1] 500,88% 184,766 96,365 51,573 44,308
Total Probable 1] a 14,048 14,848 Q o] 548,904 217475 119,852 TATOG 55083
Total Proved Plus Probable 4] o 15,804 15,801 1 a 867510 23234 132,340 30,524 87,64

MuUS% means thousands of United States dollars.

Gross reserves are tha (ot of the Company's working imtereat share bafre deductian of royalties swned by others,
et reserves are the lotal of the Company's werking andier royalty interest share efter deducling the amounis allrbutable to royalties gwned by others.

Columna may not edd preclsaly due by accumulatiye rounding oF values (hroughaut the repor.
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Tabla la

BYALUATION OF: fenlth Emergy Lbd. (Italy Properties)
memsmsmemsmee= Tat4l Froved Developed Froducing Cons.

FILE:
EVALTRTED BY -
OOMEANY BVALUATED - Zealeh Easrgy Led.
APFRAIARL FUF =
PROJECT - PORBCAST PRICES & C04TS
TOTAL RBAMOCMMENT - L76 -H§-
Balew
Bagl
# af Price ------—-—---—-
Fear welle §/2CF  wCEfD W Aroed Hek
2023 2 23,3y dAYE.7 13 131 111
2024 2 20.4% 4734 173 i7a 173
EOFL] 2 #A_ 2 A7D_§ 174 1r2 72
T k-1] 2 2@p,2% 27p,1 g% 53 L¥ |
02T i L7.96 5.1 il it § 11
2028 L la.32 2T.3 14 il 10
2020 1 18.E68 a8.4 L] k] g
20%0 1 1s5.08 2318 L] a k]
=031 1 15.4a Fi- a a i
F-lE ¥ 1 13.83 0h.i 7 7 K
=431 1 2p,%22 1.1 rl T 7
2334 1 3p.&3 17. 8 B L] &
2d35 1 21,04 l&.5 a [3 [
2036 1 21.4F 15 4 [ 5 H
X037 1 Z21.B¥ 19.3 5 5 5
FUR 38 acd ESE
M [ 3] [
o T LFE] T2
= F/T = savsrwsmswscocccocmscizasssssmsmssssoc: - COABRNY CUARE FUPTIME WET BTVINTE o i o o o 0 o g o S e B o o e
Capltal Future Revanue | PR} Aoyalties operating Coste Prock Fature Hot Rev
BT o B o e o o e e B R e S T e e S S A e FR BFLer Yek other (_'ap'l hband sse=sssss ———
Teur  Caete ozl 5aleGas Producks Tokal Crowh Oehes Minsasal Flued vaclamle ReysCmer kack Inoome CoBtA  Copce Uneddas  19.0%
—M3- -Hg- -H§- -H§- -HF- -bE- -ME- M- - -Hg- -WF- H/BOR oG- 3/BOB  -Hi- -HS - -MZ- oA -Mig -
acaA a a aps3 [} 053 a T [} .o 15 147 14.76 20sg 21E.E4 1 1} o 5% 2756
ZL24 ] [} 1534 ] IFit a 1} a =0 Al 200 15.98 3271 14541 1 1] Q 1273 2395
anzs Q '] 1057 '] 4857 g H L1 M ag #3 1538 4591 EET.Z1 q i 0 4503 1Ta6
g az [} =TEDR (] 2788 g a Qo <0 Ly 120 15,3831 2631  2Ep BT L] ] 7 FLULY 1210
207 1] L] 182 [ 19z o i} -] ] ] 1y 24.45% 174 isD.6z o o 2] e 113
20 26 o ] 1E3 13 ez +] ) ] <0 3 16 M, 7e 18] J4l.41 L] L] o 161 a1
2029 D [} 173 (1] 173 r] a n =0 B 15 2.82 152 164,121 L] ] 0 15z LB
2040 o ] 164 ] 164 +] a Qo o B 13 3,53 144 L167T.42 /] ] 1} 144 e
2031 a q 156 Q jEY) L1} a 1] i & 14 24 5L 136 1&0F_EE 0 L] o 1k a7
a0lz <] Q 144 a ldg & q 1] 8] & 13 5. 3ip 1xy 172.9% L @ Q 122 33
10351 =] Q 111 a layr q Q 1] =B & 17 35,58 123 175,54 (1] o 1} 122 L1
2050 =} o 134 =} 114 b ] L . & 1z 27,89 114 174.33 0 o o 116 40
2048 5] a 127 Qo 127 L} 9 L o & iL. Z3.1% ird 1833 i} 1] L] 0 g
AQE B o 121 i¥ 121 Q [} 3 - 7 11 In,.57 1n3  1R4, M4 0 ] D 1a% 25
27 ] b 114 ] 1l4 Q a i+ 0 T 10 3%.04 23 186,84 o L] -] L L1
STH a7 o+ la48s & 15608 7] L] g R 27Ty aLT L4ATEE LY '] 27 14771 11935
REH 150 L1 17aT i 17FT a a 1] 0 340 15® 1:08 a 1] h K14 114B 147
Tor 17 L] 17483 u 17€83 o L] '] -0 a1l a%s 1ERET L] L] 17E 15%1% lz0ml

SasssaEssaENsEsenessunrmnersy NET FRESENT VRELLE |=Mj =] rsrorssssssss ssorscrssssscess

Biscount Fatm % 5.0k a.0%F io.49% 12.0% 15.0% Z0.0%
FR AfLeT ROy & Oper. 1E05T 13505 12627 12143 L1R3L 11614 1oldy
Proo & Obhey Incoma. a o L} L 7 i a
Capltal Coste .. __ a <} [} & ] L} a
Abandonment CoEtER |, - 174 37 an a1 iy 17 1x
Futura Hel Rewenoe | 1549149 11560 -] §-] i3a1 11e1l 13533 1b1ea
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LUCERA GAS CONCESSION
ONSHORE ITALY
DISCUSSION

Property Description

The Company owns 13.6% working interest in the Lucera gas concession covering approximately
13,361 acras and lecated cnshore Haly along the Adriatic coast.

A map showing the Lucera concession location is presented in Figure 1a, end a description of the
ownership is presented in Table 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 Foradeep basin.

The Apennines are the consequences of the subduction of three types of lithosphere with
different characteristics but pertaining to the same Adriatic plate.”

1. In the north central Apennines, thin continental lithosphere at the surface in the foraland, and
probably thinner at depth, occurs;

2. In the southern Apennines, thick continental lithosphere occurs in the foreland, whersas
probably cold oceanic lithosphere constitutes the slab at depth to the west {northern
prologation of the [onian Mesozoic basin,

3. In the southern sector, offshore Calabria, old oceanic lonian lithosphere ocgurs both in the
foreland and at depth.

The Lucera exploration play has gas resources inthe Cenozoic Upper Terliary Pliocene
sand levels of the Bradano Trough as represented in the Stratigraphic Column of Fig 2b.

Resgrvas

' *An Introduction To The Italian (eology’ — Carle Doglioni and Giovanni Flores, 1997
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Total gross proved developed non-producing conventional non-associated marketable gas
reserves of 952 MMscf have been astimated for the bwo producing gas wells. These eslimates

are based on a conservative production decline analyses as presented in Figure 3a,
Gross probable additionzl developed nan-producing conventional non-associated marketable gas
reserves of 219 MMscf have been estlmated for the same fwo wells based on the best fit
production decline analyses, as presented in Figure 4a.

Productlon
The Lucera gas concession was producing at a total rate of 540 Mscfid as of May 2016. There
were some problems with the gas treatment plant, and the production was temporarily suspended.
Production is expected to resume in March, 2025 when the problems with the treatment plant are
anticipated to be sohved.

Product Prices
An average 2022 gas price of $14.31/Mscf has been used for this area based on information
pravided by the Company, which reflects a correlation to the Yorld Bank European posted gas
price.

Capltal Expenditures
There are no forecastad capital expenditures as presented in Table 3a.
Total abandonment and reclamation liabilities of $114 000 ($15,500 net to the Company) have
been estimated based on z reasonable expectation for these types of wells. The abandonment
and site reclamation costs are presented in Table 3b.

Operalting Costs

Cperating costs for this area have been estimated io be $10.8300 per well per month plus
$1.00/Mscf, based on information provided by the Company.

c,la]ﬂllﬂﬂ Perrofeum Engineering Lid,
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Economics

An economic summary is presented on Table 4 and the results of our &conomic analysis are
presented on Tables 4a and 4b.

Chiapmian eecoreum engineering o,
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Table 1

Schedule of Lands, Interests and Royalty Burdens
Aprll 1, 2023

Zanith Energy Ltd.

Lucera Conegssion, Onghare ltaly

Appraised Interest Royalty Burdens
Rights Gross Work/ng Royalty Baslc Overriding
Description Owmad Acres % % ¥ %
tucera Cangession [A] 13,381 13.8000 - 7.0000 [1]

General Motes : [1] Only if over 25 million cubic meters anrually (882 B MMCF). 9% at foracast rates.

Rights Owned ; [A) All PENG,

ﬂlﬂﬂlﬂiﬂ Petroteum Engineering Lid,
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Source: Doglioni and Flores, An Introduction to the Italian Geology, 1997

ZENITH ENERGY LTD.

ITALY
REGIONAL GEOLOGY

APR. 2023 JOB No. 6922 FIGURE No. 2a

Chapman re:oeun engineering 12d.




ZONES OF INTEREST

!

ZENITH ENERGY LTD.

ITALY
STRATIGRAPHIC CHART

APR. 2023 JOB No. 6922 FIGURE No. 2b
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Table 2

Summary of Gross Reserves
April 1, 2023

Zanith Energy Ltd.

Lucera Concassion, Cnshare taly

Reference

Currant or
Initial Ultimate Cumulaive Remaining Remaining Remaining
Reta RGIP Producton  RGIP (rawl RGQIP (salex) NGLs

Deseription Maciid {MMsch; [MMsch [MMsch} {Misch [MBbis)

roved Devel n-Pr i
Lucera Concagsion 2 Lucera wells 540  Mar-25 5,061 5,059 1,002 G52 Q

Total Provad Developed Nen-Preducing 540 6,061 £.059 1,002 52 1]

Probable Developed Non-Producing
Lurers Concession 2 Lucera wella {lner) u] Mar-25 232 a 232 218 )

‘Total Probable Developad Non-Freducing o] 232 Q 232 219 0
Total Proved Flus Probeble Developad Hon-
Producing 5l 6,293 5,059 1,234 1171 Q

39
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Capltal Gross Net
Interest Capital  Capital
Description Date Operation % M$ M$

Table 3a

Summary of Antlcipated Capital Expenditures
Development

April 1, 2023
Zenlth Energy Lid.

Lucera Concesslon, Onshore ltaly

Mo anticipated capital expenditures.

ﬂ'lﬂ]llllin‘ Petrolewm ERQIMBErAG LI, m—
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Takble 3b

Summary of Anticipated Capltal Expenditures
Abandonment and Restoratlon

April 7, 2023
Zenith Enargy Ltd.

Lucera Concesslon, Onshore ltaly

Capital Gross Net
Intarest Capital  Capital

Description Well Parameters % M5 M$
Lucera Concession  Abandon 2 gas walls, reclaim the land 13.6000 114 16

Note: M3 means thousands of dollars.

The: above capital values are expressed in terms of current dollar values without
egcalation.

CRapmian ce:oeum engimeertng . —
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Table 4 Farecast Prices & Costs
Summary of Company Ressrves and Economics
Before Income Tax

April 1, 2023
Zenith Energy Ltd,

Lucera Concession, ltaly

Net To Appraised Interest

Resarves Cumulative Cash Flow (BIT) - MUS$S
Lightand  Caonvenficnal
Medium Natural gas NGL
Qll MSTE MMscf Mbbis Discounted at:
Deacription Groas Net Gross Met Gross Net Undlac. 5%iyear 10%/year 15%lyear 20%lyear
Proved Developad Non-Producing
Basztia-1, Reggente B,
S. Caterina 2 4] a 129 1289 "] 8] 1,887 1,298 1,027 831 636
Total Proved Developed Non-
Producing 1] 129 129 4] ] 1,687 1,298 1,027 331 686
Probable
Probable Davealopsd Non-Prixlucing
Bastia-1, Reggente &,
S. Caterina 2 Iner. 0 0 30 30 0 4] 438 272 178 123 23
Total Probable Developed Nop-
Producing 0 30 30 o i] 438 272 178 123 a8
Tatal Proved Plus Probabla 0 1] 169 169 0 V] 2125 1,570 1,205 954 774

MUS$ means thousands of United States dollars.
Gross reseves are tha total of the Company's working interest share before deduetion of royaities ownad by others.

Net reserves are the 1otal of the Company's working andior royalty interest share after deducting the amounts athibutable to royalties
owned by athers.
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Froperty Description

The Company owns 100% working interest in the Misano Adriatice gas concession covering

approximately 642 acres, and located onshore ltaly along the Adriatic coast.

A map showing the Misano Adriatico concession location is presented in Figure 1a, and a

description of the ownership is presented in Table 1.

Geology

The regional geology of 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 types of lithosphere with

different characteristics but pertaining to the same Adriatic plate.‘

1. In the north central Apennines, thin continental lithosphere at the surface in the fareland, and
probably thinner at depth, ocours;

2. In the southern Apennines, thick continental lithosphere occurs in the foreland, whereas
probably old oceanic lithosphere constitutes the slab at depth to the west {northem
prologation of the lonfan Mesozoic basin;

3. In the southern sector, offshore Calabria, old cceanic lonian lithosphere occurs both in the

foreland and at depth,

The Misano Adriatice exploration play has gas resources in the Cenozoic Upper Tertiary Pliocens
sand levels as represented in the Stratigraphic Colurnn of Fig 2b.

Resarves

MISANC ADRIATICO GAS CONCESSION
ONSHORE ITALY
DISCUSSION

' An Tntroduction To The Italian Geology' - Carlo Doglioni and Giovanni Flotes, 1997

Cliapuian reveum engineering tre
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Total gross proved daveloped producing conventional non-associated marketable gas reserves of
197 MMscf have been estimated for the one producing gas well. This estimate is based on a
conservative production decline analysis as presented in Figure 3a.

Gross probable additional developed producing conventional non-associated marketable gas
reserves of B7 MMscf have been estimated for the same well based on the best fit production
decline analysis, as presented in Figure 4a.

Production

The Misano Adriatico gas concessicn is being produced from well Misane 2 which has been
historically producing 42 Mscffd prior to being shut-in for two months during 2020 for political

reasons. The well was back on praeduction In July 2020,

Product Prices

An average 2023 gas price of $14.31/Mscf has been used for this area based on information
pravided by the Company, which reflects a corrzlation to World Bank European posted gas prices.

Capital Expendituras
There are no forecasted capital expenditures as presented in Table 3a.
Total abandonment and reclamation liabilitiss of $57,000 (357,000 net to the Company} have
been estimated based on 2 reasonable expectation for these types of wells. The abandonment
and site reclamation costs are presented in Table 3k.

Operating Costs

Cperaling costs for this area have been estimated to be $427 per well per month plus $1.39/Mscf,
tased on information provided by the Company.

49
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Economics

An economic summary is presented on Table 4 and the results of cur economic analysis are
presented on Tablas 4a and 4b.
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Table 1

Schedule of Lands, Interests and Royalty Burdens
April 1, 2023

Zenith Enargy Ltd,

Misano Adrlatico Conceasion, Onshore Italy

Appraised Interast Royalty Burdens
Righta Sross Warking Royalty Basic Crverriding
Description Owned Acres % % Yo %
Misano Adriatico
Concession [A] g42 100.0000 - 7.0000 [1] ™

Gengral Notes : [1] Only if over 25 million cubic meters annually (882.9 MMCF), 0% at forecast rates.

Rights Swned : [A] Al PENG.

Cfl-‘l'llllﬂll Petroleum Engineering Lid, —
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Source: Doglioni and Flores, An Introduction to the Italian Geology, 1997

ZENITH ENERGY LTD.

ITALY
REGIONAL GEOLOGY

APR. 2023 JOB No. 6922 FIGURE No. 2a
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ZONES OF INTEREST

!

ZENITH ENERGY LTD.

ITALY
STRATIGRAPHIC CHART

APR. 2023 JOB No. 6922 FIGURE No. 2b
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Zonith Energy Lid.

Table 2

Summary ¢f Gross Raserves
April 1, 2023

Mizanc Adriatica Concesgien, Onghora Italy

Current or
Initial Ultimate Cumulative  Remaining Remaining Remaining
Rate RGIP Production RGIP [raw) RGIP [sales} MNGLs Refarence
Description Msciid {MMscf) {MMsch) {MMecth {MMsch) {MBhis}
Proved Developed Praducing
Misanno Adriatico
Concassion Misano 2 42 879 472 207 187 0 Fig 3a
Total Proved 42 Bre 472 207 187 0
Probable Incremental
Migang Adriatico
Concesain Misane 2 {Imer.) o} 0 0 70 67 g Fig 4a
Tatal Prabable 0 T0 0 70 B¥ Q
Total Proved Plus Frobable 42 749 472 277 263 1]
Lhapman revocon sngiveering 1 )
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PRODUCT ION HISTORY Proved Plus Probcbhle
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Table 3a

Summary of Anticipated Capital Expendltures
Davelopmeant

April 1, 2023
Zenith Energy Ltd.

Misana Adriatico Congessior, Onshorg Italy

Capital Gross Net
interest Capital Capltal
Description Date Dperation % M$ M$
No anticipated capital expenditures,
Chapiman resoe:m engincering ito. )

58



Table 3b

Summary of Anticipated Capital Expenditures
Abandonment and Restoration

April 1, 2023
Zenith Energy Lid.

Misano Adriatico Concession, Onshore [taly

Capital Gross Net
Interest Capital Capital
Description Wall Parametars % M§ (i
Misano Adriatico Concession Abandon 1 gas well, reclaim the land 100.0000 57 57
Total Abandonment and Restoration 57 57

Mots: M3 means thousands of dollars.

The above capilal values are axpressed in lerms of current dollar values without
ascalation.

(Clsaa PITIAR reroicvm Eogineering Led. —
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Tahle 4 Forecast Prices & Cosis
Summary of Company Reserves and Economics
Befere Income Tax

April 1, 2023
Zenith Energy Lid.

Migsana Adriatico Concession, ltaly

Net To Appraised Interest
Reserves Cumulative Cash Flow (BIT) - MUS5
Light and Conventional
Medium Gil Matural gas NGL

MSTE MMscf Mbbls Discounted at:
Description Gross HNet Gross Net GrossNet Undisc. 6% year 10%/year 16%/year 20%/year
Proved Developad Producing
Misang-2 a 0 197 197 g0 3,23 1,830 1,340 1024 230

Total Proved Developed

Produicing 0 0 197 197 0 0 3231 1930 1,340 1024 830

Probabla

Frobable Developad
Producing

Misanoc-2 Iner. a 1] i3] B8 o0 0 1,651 532 243 138 o1

Yotal Probabie Reveloped
Producing 0 66 66 g 9 1,651 532 243 138 91

Total Proved Plus
Probahbe 0 0 263 263 0 0 4 Bu2 2462 1,583 1,162 821

MUS$ means thousands of Uinlted States dollars.

GGross reserves ara the total of the Company's working interest share before deduclion of rovalties owned by others.

Met rezerves are the total of the Company's working andfor royalty interest share after deducling the amounts attributable te
royalties ewned by oihers.

tllﬂllﬂll Petroiesm Engineering Liq, —
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TORRENTE CIGNO GAS CONCESSION
ONSHORE ITALY
DISCUSSION

Proporty Description

The Company owns 45% working interest in the Torrente Cigno gas concession covering
approximately 2,545 acres and located onshore ltaly along the Adrigtic coast,. The Company
owns a 100% warking 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 2028, but can be extended, in order to slign with the Company's

additional development plans.

A map showing the Torrente Cigno concession location is presented in Figure 1a, and a

description of the gwnership is presented in Table 1.
Geology

The regional geology of Italy as shown in Figure 2a places the company's properties in the on-
land shallow depths of the Apenninic Foredeep basin.

The Apennings are the conseguences of the subduction of three types of lithosphere with

different characteristics but pertaining to the same Adriatic plate. '

1. In the north central Apennines, thin continental lithosphere at the surface in tha foreland, and
probably thinner at depth, accurs;

2. In the southern Apenninas, thick continental lithosphere occurs in the foreland, whereas
probably old oceanic lithosphera congtitutes the slab at depth to the west (northemn
prelegation of the lonian Mesgzoic basin;

3. In the southern sector, offshore Calabria, old oceanic lonian lithosphere occurs both in the

foreland and at depth.

' “An Introduction To The Italian Geology™ — Carlo Doglioni and Giovannt Tlores, 1997
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The Torrente Cigno exploration play has gas resources from a subcropping sequence of
carbonates beneath a significant unconformity below the base Pliocene, as represented in the

Stratigraphic Column of Figure 2b and as seen in the structure of Figure 2¢.
Reserves

Total gross proved develeped producing canventional non-associated marketable gas reserves of
526 MMscf have been estimated for the one producing gas well Masseria Vincelli 1. These

estimates are based on volumetric analyses g3 presented in Table 2a.

Gross probable additional developed producing conventional non-associated marketable gas
reserves of 1,439 MMscf hava been estimated for the same My well based on a volumetric
analysis assuming an improved drainage area and slightly higher condensate/gas ratio, as
presented in Table 2a.

Probable undeveloped marketable gas reserves of 13,413 MMscf have been estimated for an
offeet herizental well location (Masseria Vincelli 2) based on volumetric analysis based on
reservoir parameters as shown in Table 2b.  (This table reflects the reserves of the total
accumulation. }

Production

The Masseria Vincelii 1 well is located in the southern part of Torrente Cigno concession. The
MV well has been producing from the top of the Apulian platform carbonates belonging to or
pligo-Miocene transgressive deposits. The well cama into preduction during the month of October
2002.

The well Masseria Vincelli 1 was historically producing st & fairly constant rate of 482 Mscfid into
the Company's electrical generstion facility until it was shut-in in 2020 for political reascns. The
prospect was reactivated in Juna 2021 at the same production rete which is predicted to be
constant for as long as the well is capable of maintaining operation of a single 1.4 MWh unit
before commencing a dacling.

The offset probable horizontal well location Masseria Vincelll 2 is expected to be drilled in 2024
and preduce at a rate of 1,000 Mscf/d which will maintain the operation of the other three 1.4

Cﬂiﬂﬂlﬂ ll Perroieum Enginecring Lid, e
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MWh units at the elactrical generation facility for 2 number of years. Later in life, as the well
declines, non utilized units will be taken off lina.

Product Prices
A net effective gas price for 2023 of $24.13/Mscf has been established for this property based on
the revenues generated from the electricity generation facility and correlated to the World Bank
Eurocpean gas price forecast This price accounts for a deduction of $0.81/Mscf off the fotal sales

volume to account for the purchase of the partner's 55% share of the gas.

Capital Expenditures

Total capital expenditures of $3,333,000 ($1,500,000 net to the Company) have bean estimated

for the drilling, testing, completion, and tiz-in of one new well, as presented in Tahle 3a.

Total abandonment liabilities of $114, 000 {§51 300 net to the Company} have been estimated
based on a reasonable expectation for these types of wells. The abandonment and site
reclamation costs are presented in Table 3b.

Operating Costs

Cperating costs for the wells and facility combined have been gstimated to be $4,527 per well per
month, net to the Coampany, since constant production rates are controlled, based on revenue
and expanse statements provided,

Economlics

An economic summary is presented on Table 4 and the results of our econemic analysis are
piesented on Tables 4a through 4d.
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Table 1

Schedule of Lands, Interasts and Royalty Burdens
Aprll 1, 2023

Zenith Energy Lrd.

Torrente Cigne Concession, Onshore Italy

Royalty Burdens

Appralasd Intereat
Rights Grogs Working Royalty Basfc Qverriding
Description Owned Acres % % % %
Masseria Vingslli 1 [A] 2,545 45,0000 - 7.0000 [1)

Masseria Vincelli 2 {Location)
General Motes © [1] 1 over 25 million cubic meters annually {882.8 MMCF)
[2] This gas is used for slectrics| generation fram the Company's 100% ownad facility and revenus from
elactricity sales is realized by the Company at 100%.

Rights Owned : [A] All PANG.
This conceszlon is scheduled to expire in 20249, An extenzlon Is expected to be granted to align with

the Company's additional development plans.
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Source: Doglioni and Flores, An Introduction to the Italian Geology, 1997
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Table 2

Summary of Grose Reserves
Aprl 1, 2023

Zenith Energy Ltd.

Torrente Slgno Concession, Onshore [taly

Currant or
Inllal  Ultimate Gurulative Remalning Remalning Reamaining
Rate RGIP Praduction  RGIP {raw] ROIP [pales) HNGLs
Dascriptlon Macfid  [(MMach (MMt {MM=cd) {MMxcf) {MBhbis)
Proved Developed Producing
Tarente Clgno Magseria
Concession “incalll 1 432 3,100 2,534 556 826 0
Total Proved 3104 2,634 BGH 526 1]
Probable Developed Producing
Torrente Cigno Massana
Concesslon Vinceli 1 {Incr.} 1,547 a 1,547 1,439 1]
Probable Undevelopad
Torrenle Clgno Mazseria
Cancession Vincelli 2 Mar-24 1,000 14,423 14,423 13,413 0
Total Probabla 15,870 15.870 14,852
Todzl Froved Plus Probable 19,070 2,534 14,636 16,3748 1]
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Fig 4a & Table 2a
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Tabla 2a

SUMMARY OF GROUOES REBEBRVES AMD RESERVOIR PARRMETERS
april 1, 2023

Torrente Cigne, Italy

Mv-1
Apuwllian Carbeonatesa {1)
Proved Proved
Developed Producing Plug Probable
PRODUCT TYPE
Neon-psaoclated Gas
RESERVOIR PARAMETERS
Regervoir Presaure, psia 2,548 2,846
Regervoir Temperature, deg F 134 134
Average Porosity, % 15.0 15.0
fverage Wabter Saturabtion, ¥ 30.0 0.0
Compressibility Factor, E 0.7%8 0.73E
Petroleun Initially-in-Place, Mecf/ac.ft 100% .0 100B.5
Regervoir Logs, ¥ 40.0 40.0
Surface Losse, % 7.0 7.0
RESERVEE
Net Pay, feet 32.0 32.0
Arez, acres 1650 240
Petroleum Initially-in-Place, MMacft E,146 7,745
Reserves Initially-in-FPlace, MMszcE 3,100 4,647
Cumalative Producticn, MMscf 2,534 4,534
Remaining Raw Reserven, MMsct SaA 2,113
Remaining Marketabkle Reserves, MMacf E2&6 1,565

Hote: {1} Interval 2240.0 - 2255.0 m KB.

c'lil‘lllllﬂll Petroleum Engineering Lid, ——
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Table 2b

SUMMARY OF GROYS RESERVEEZ AND RESERVOIR PARAMETERS
April 1, 2023

Torrante Cigno, Italy

Total Proved plue Probable
MYl & MV2
Apullian Carbonate (1}

FRODUCT TYFE

Non-Agsoclatad Gag

RESERVOIR PARAMETERAS

Reserveir Pressure, pela 2,946
Regervoir Temperature, dey F 134
Average Porosity, % 15.0
Average Water Saturation, % ip.o
Compraessibllity Factor, Z 0.798
Petroleun Initially-in-Place, Mscf/ac.Et 10¢5.0
Reservolr Losse, % 40,0
Surface Loss, % T.0
EESERVES
Net Pay, feet 70.0
Area, acres 450
Petroleum Initially-in-FPlace, MMacE 31,784
Reserves Initially-in-Place, MMscf 15,070
Cumulative Froductlon, MMscf 2,534
Remaining Raw Regerves, MMscf 16,536
Remaining Marketable Reparves, MMascof 15,378

Note: {1) Interval 2240.0 - 2255.0 m KB,

Chapmian ceioeun engineering 120, —
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Tabla 3a

Summary of Antlcipated Capital Expenditures
Devalopment

Aprl 1, 2023
ZonTth Energy Lid.

Torrente Cigno Concession, Cnshore ltaly

Capital Gross Met
Intorest Capital Capital
Description Data Operation % NS ME
Frabable
Loc. Massena Vincelli 2 Mar-24  Horizonta! drilling, testing, completion, and tig-in 45.0000 3,333 1,500
Total Prabable 3,333 1,500

Nota:

M% means thousands of dollars.
The above capltal values are expressed In terms of current dellar values without escalalion.
Unless details are known, drilling cosle have been split 70% intangible and 30% Tangiible for lax purposes

t'lﬂ lllﬂﬂ!l Perroieum Engineering [id, m
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Table 3b

Summary of Antleipated Capltal Expenditures
Abandonment and Restoration

Aprll 1, 20235
Zanlth Energy Ltd,

Torrente Cigng Concession, Onahare Italy

Capital Gross Net
Interest Capital Capital
Description Woll Parameters % M3$ M
Torrente Cigna Fleld Abandan 1 gas wel MV, reclaim 1he land 45,0000 57 26
Torrenla Cigno Field Abandon 1 gas well MVZ, reclaim the land 45.0000 &7 26
Total Abandonment and Restoratlen 114 51

Note:

M$ means thousands of dollars.
The above capltal values are expressed in terms of current dollar values withoul escalation.

Cﬂﬂpﬂﬂ Petrotcum Engineering Ltd, —
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Table 4 Faoraczst Prices & Costs

Summary of Company Reserves and Economics
Before Income Tax

April 1, 2023
Zenllh Energy Ltd.
Torrente Clgno Concession, Naly

s8d In erest

Lightand  Conventional

Madium Ol Matural gas NGL
MSTD KMecl Mbbis Disgounted at:

Descrplion
Proved Developed Producing

Masasnia Vinezlli-1 Apulllan Carbonete 0 Q 525 525 D 1] 11,638 10,742
Total Proved Developed Froducing 1] i) 525 528 o a 12,884 11,638 10,742 9,968 8,250
Probable
Proizable Daveloped Froducing

Masseria Vincelli-1 Apullian Carbongte Incr . 0 01,438 1439 0 0 45928 M85 22 G545 16470 12,383
Tetal Prebable Developed Froducing g 0 1438 1439 i} 0 46826  M505 22BAE 16470 91383
Prebahle Undeveloped

HZ Loc, Maszera Vingeli-2 Apultian Carbonate i 0 13413 13413 o ] 81973
Total Probable Undevelopad g 4 43413 13412 i} 1} 500,888 184,765 95,283 814973 44308
Total Prabable 0 0 14352 14832 i [+ 47816 2164671 119420 78 443 55,691
Total Proved Plua Probabls 1] ¢ 15378 157378 1) i] 560,503 228309 130,172 38412 55 989

MUSS means thougands of Lnlted States dollars.

Gross resenves are the tolal of the Company's warking inlerest share before deduction of royalties owned by othess.
Met leserves are the total of the Company's warking and'er royally interest share after deducting the amoants afiribulable 1o royallies owned by others.
Celumne may nist add pracisely due to accumulalive raunding of values threugheot tha repert.

Petrofenm Ergimeering Lid.
80



BVALTRTION [F: Torrd

WELL; LOCRTION N
EVALUATER BY T
COMPANY EYALTATED =
APPRALOAL FOR .
PROJECT -

INTEREET
AVE WI LQf, dfno

* BT m 3zt s s s pa s s pen ey gy == =m =y COHEANY SUARE PIHMEE NET EPVHNIIE srenss s s s sssss s st s Snssn s sn S5 i o

capi=al Fature Aevenue (FRY Royalties OoRTaking coetae rrock Futuzrs Het Fev
£Mhand ssssss s s s s s st A EESmm e —— s SSeme e SrssSiSEsseo—ssmms=ax FF Afcer Hat Other Caprl Abad ---------c----
¥ear  Copke oLl falefme Producte Total Ekate Oeher  Minar Fined Variaele BoyhOper bRck Incowe Copts Ooots Undisc 10.0%
=[5 - -M5- -ME- ET -m5- -mE- -ME- -m5- -k M- -ME-  LIMCF -ME- /MO -W= =M3= =ME- -M&- -M5-
2011 Q L1} L3un L] 2540 s} 1] 1] .a 41l 123 1.41% 2714 dd.6B d [:] a +736 2EID
2024 i] [ 1366 L] 3368 a n [ L0 L1 18D 1.493 3133 1% &% li] [¥] L] 3132 274G
a0l a L] 41544 L] L1113 ] '} 1] - 57 1E1 1.51 [EN: 2] BY.40 a [} o 4403 A553
an3& ar q 4587 L1] 2587 o o 1 .0 1L o3 1.54 4453 28.1F Q o 3 2416 L3TH
gy} s 0 134138 Lu] 11495 o] ] a N 1E4 abd 13TLE Q 1] it 1848 149742
F.Em & L 1 o LU = aq a R a i} -] a o a ") =}
TIT Fr L] 13473 =} 13435 7] 4] a 'l 164 L3714 12%1% a o k- 1688 10742
sssssssssssnnssenssnnesssenss HET DREEENT VALLUE (-Mi-)ssisisssssssssssssc-sac-zamaa=s sesnassssesssssss FROFPITARILITY swresrers=--rrssss
e fooe
Discount Rate 0¥ = O a.or 1].ay 12.q9% 15.0% ] .CE CIMERNY ZSHARR DRAIS Tax
FR Ahflex Ruy & Cper, 127.5 1¥4E1 I110E 10761 17438 LORE #3il3 Rate of Returm (%] .. -..oiiuis n/a
Freag £ Orhez loocmo, [ 1] L] [H [+] q Q Frofilt Index fupdec.] ....... n/a
Copital Comtm -...., [ [ q o o a ] rdige. ¥ 1b.0%) . n'a
Abandonment Cagte .. 27 23 a1 ac 13 27 1= fdise. & E.ok) . nie
Futura Het Revenud . 12688 1634 Ta0mq LaThE R LR ] AU EF21] FlEZEt FAYOUL (YRICE] . 2-vowvws nia
Total Payout lycazel ... . ni'a
RN EN N s e e en e ms e e e e an—r [OMBINY SHERE Cogk ofF Findirng {9 FHOE) nfa
Oper FR After Capital Fut e MEY & 10.0% {3FMCP ) .. o dp.al
1t Ywar Awmrange Royalties Oopsts Roykoper  Coste HebRey HEV P 8, 0% U5SMCP ) L. i 22,11
k Inkardnt ..., ... ., 140.0 ipd_ &
t af Future Revame, 0 LI | LT M| ba.f

Table da

nte Cigno Conosdlics - Deeved Deyslaped Braducing BRGD vwT.432 P2 BEWRRGY BOLTTIONE BREE 1
Lt | LS=FEE-2023 £522

LOGAL

BRFF:D1-APA-202] BLEC: Dl-ArR-2032 PRODcUL-RPR-2R4d
RUN DATH: E8-FRE-EFOZ) TIME: 841

FILE: Stelrl . pad

Mammmr-a Vinoglli-1 TRACT FRUTOR = LOr. BOHD ¥
ULT POOL RESERYESR & 66 MHMCP
Zenlth Brergy Ltd. BRODUCCIME T DRTE - nfa
BECLINE IHLICRTOR - TR ELWENT CAL
FORECABT FROCAE & COETA
TOTAL ANANDONMERT - BT -HE- (2kzal
FOTALTIES/ TAXES
t HTATE
Ealgn fam
MHCP
Paal
4 of Fripe ---a--mmmmme e e

¥oar Helle $/MTF WO

2021 1 24.13 4371 121 124 120
anas 1 2L.11 4371 160 160 160
apas 1 24.11 #37.1 14 160 144
2026 1 2970 2385 a7 BT B7
508 528 2K S26
REM G L1} o
T 52§ 56 ]

CRapPmIam pevoieur nginceriag 1. —

81



FYALUATION OF: Terrenta Clgno Cancepslomn, Ttaly ERED w7T.43 FI ENERCGY SOLUTIONHE iyny 1
zazaacczcxzeas=s Total Prowed Rlid Probaole cona. GLOFAT, @ 15-FEB=2021 6522
BFF 191 -APR-2023 DISC;P1-AFR-4b43
HLM DATE: 2E-FEE=20+3 TIME: 5:31
FILE.
EULLOATED BY -
CEMERWY EVALUATED - Zenith Enmcgy Lid,
AEFRALIAL POR -
FROVELT » FORECAST PRICEE & OOSTS
TITAL CRPITAL CRUIs - 1530 -ME-
TITAL ADANDOWMERT - 103 -H5-
dales Hum
HETP
Pool Comparny Share
B of Frige -—---mmmmmmmm e
TEAr MellE S/MCF MOED Yol Gross Het
FIoFES 1 g4.213 43T.1 129 12 1zq
2b24 2 21,11 1%16.8 444 484 a4
2pEs 2 29,11 1367.1 L EE] EEE] 493
2028 d  a9,70 1367,1 EEL] 992 498
2pI7 4 39,%% LI67.1 433 437 39
2036 4 30,57 1367.1 499 190 450
20as ¢ 311,81 1a67.31 433 495 439
2030 2 43,24 LagT.1 474 EEE] L1
2h3k 4 3273 1367.1 158 4139 LTE]
203z A 3,44 133T.3 184 484 489
2433 A4 J4.21 135T.T LY LET 453
2C34 2 34,79 11§9.5 4134 438 4318
2035 2 35.49 1152.0 421 L) 421
203K 4 3,20 1i12.B 0% 404 4D
2037 Z 36.%2 1080.6 194 394 394
aus RENQ  BES0 GEED
EEH ET1l8 #7180 &47148
T LEXTE  182FE 1n3TE
= BT = secvarsmsmmw=ac=ccaaxe s COMERNY SHARD FUTTRE MEF GEVEMNE ssoosessssosososcsssasnsorososssssSEssSoSmms -
capital Fulure Hevepus |FRI Royaltiea Operaking Casce Prock Puture Heb Rewr
B T srmssrssmsen swewssssssmsssss=sss  FA RAftAY WEbk Bbther Cap'l Rbond sssessssso---s
Year LCuosts til  SaleGap Froducke Tecel Orawn Qthor Mineml Fxgd variable FoveOper baok INcome SoEte <ot [ndipe  10.0%
-ME- g -M&- -M5- -ME- B -&- -M3- =M%~ F/HOE M- §/B0B  -M5- M3- aMS. -MY- -Ma-
20623 o o 25490 f PN o ] o L0 41 A 41 HA48 A3T_43 [ [ ] 268 ITHE
apan 1530 ] B37E ] LER] o ] o N LM i w53 8352 §Q1.5T7 ¢ 1mlD a9 T422 E5048
2025 Q 0 14526 i ldRag o n [} .0 111 351 1f.1d 149 gEL.¢n & 0 lad2l 11311
203c b 0 14820 a  laazp [ o o .0 145 209 M0.X1 0 14306 Zéd.6E ] fe 4 laxfd 10432
Ab2T B 0 15114 a 15114 ] (] ] .0 114 407 10.%1 Q4590 19%.30 ] [ o 1assD 9727
2028 L] D 1541% 4 1541% ] (] ] ] 12a a1s 1072 14984 198,328 D i a 13384 021
2029 ] 0 LEv2d g 15723 1] ] ] .0 122 422 0.4 15177 d04l16 B Il @ 15177 a363
2030 L] 0 1ed33 g  1Kd38 1] (] a .0 1325 432 11,16 1hd81 334,24 [ 1 a4 1%40% 1755
2031 a 4 Ledep o 1gisz i) ] ] . 127 440 11 38 15744 Y16 52 [} a o 157%t 7182
2033 o 4] 16301 g 18301 1] a i} il 13g a48  11.%5 121 322,45 1] 1 [+ 18533 E4 57
2013 a a 1546% Q 1RAR3 il 1] i} ) 132 458 12,87 ISDE2 328,23 1] 4} a 1506 LT
4034 ] *] 18232 [¥] 18232 ] 4 o .0 135 4467 L13.76 14625 134,14 [H ] 1] 14627 SRS
2035 Q 0 1a3:3 o lag2a ] 0 o .0 138 477 L4.62 1438 Ga0, 28 | a a 149308 454
2035 ] 6 land 14Tt 4 o ] ] 141 486 L. 43 L4077 AgE, 57 1] a a 14077 IRBO
IRa7 o o 14553 ] 145E2 q [ e -0 142 496 1E.21 13322 332,50 1 1 g 13422 L
SuUH 153D 0 211541 & 21lss51 a [ ] .0 LAOZ  EdEe 203685 @ 1h30 o 202156 102356
REW 102 o 3eqpae q  3BOUZA ] ] n 0 A%maz 1mad4? ASE44Y ] a 102 A%834T  27HME
TOT 16a2 0 55%157% 1 571579 ] i a L0 Ein 24114 EEEREY o 1834 1482 E49833 130472
mazxnz-—- HET BRAABNT VATHE [=MZa) ICEAREEAEILIIEIEEERENEEEE e s FROFITABLLITY ma=smm==dodeasces
BaErr
locount Hate oy 5.0% Ak 13.9% 1z.0 15.0% 20.0% COMPANT ERRAE BASLE Tae
FR Afvor Poy & Oper. L2138 A23TTY 153887 111538 111178 43700 ET20E Rate of Beburd %} .cacano. 549. %
Prec § Dhher Income, 4 a ] [ ] o 2 voofit indes {yodima.) ... .. 3431
Capital Oceta ..., . 1530 143% 1389 1358 1iz7 12R4 1217 {dima, 3 10,0k} L9 |
Anandomtent Sovte 162 23 ir 5 4 2 idimeg. & m.0%r . 1%6.3
Futury Mer Bdvatuc SEOERD  2ARIDY  LAP4AE R30L1FZ LOBE44 dB412 55383 Firak Fayouk iyecase)l ......... -1
Total ayout (ygase) ..., .. .. -3
s ZZoSSStSrSSSToAmEEraEEREREEEa cast of Parddng 13/BSEN ... .. 1,06
dpar PR after Capltal  Pucure WPV & 10.0% LEFBROE )L, a9 E5
1Bt ¥Ear Average Hoyalkled Coabd Royddper CoPoE RatRew NPV A 5.0% [S/BOE ) iciaiae - 14E,.95
N INEUIBELE wrwenonss iap.p 100,19
v of Fururs Revirihs. " 5.0 5.0 -3 ug. 7

Tablw 4B

ChHapmam soocum engincering L. —

82



BYALTRTION CF: Torcente Clone Conceerdon - Freved Fluf Probablé Davalaped Produsing

EEEIITILMEEMREEE

BRI DATE: 2B-PEE-I023 TIME: &:4l
PILE; 9r2BAl.DAR
HELL/LOCATICH - Hapeeria ¥localli-1 TRRET FACTOR - lop.oood A
EvALURTED BY ULT POOL REJERVEHR - Z1.3 WRMCF
CoHPARY MFALUATED - Zenith Eeergy LEd. PEODUCTION T DATE - BSn
APFRALSAL PO - LECLIHE IMDICATOR =  REFOMENTIAL
FROTEOR - KIRECAAT PRIZES & CASTS
TOLAL ABRHTONMENT - 1y -M%5- (2034]
INTEREST ROFALTTIES TARED
AYQ WI 100, 00043 ETalH
EFales ZA8
TR
Faal Company Share
ot Erice D00 S o o o
Tear Welle 5/MCF Groes ket
Zua 1 za.13 a37.1 120 1zl 1z
2h2a 1 391,11 a37.1 1488 1E6 166
A6RE 1 28.11 ai?. 1 160 160 =]
FF 1 =8.76 &437.1 184 160 uRcti]
2029 1 30,2 437.1 1ad 16l 1Ed
HUEH 1 3.8 437.1 1641 bR 188
Z088 1 31.5L 4371 160 16l 1EG
2o3d 1 32.14 437.1 160 160 pi-
3011 1 3279 3T 1l 160 1640 16d
2032 1 33,44 307.3 1as 115 145
2033 1 34.11 337 2 11% 114 114
034 = 314,71 Z&0.% ad 74 7a
2035 1 35.49 Z2i.b Al ol A1
2036 1 48,20 Az B ET &7 E7
F037 1 36,92 1E0.& IS 55 355
F=1dp-] 1€z 192 14c2
REM £ a
TOT 1965 13RS 1765
2 PfT m -m oIS TANEEEECHL e Eaeiccsacumemmm——— - ————meee CAOMERNY EHARE FUTURE WAT REVENUE sssssssnssssssssisssiEsssssss s n s srasnsanantn
CapdeaZ Futurs Rewvenus (FE| Royalrlies operating CoECE Frock Puture Hel Rev
RAL i e s e ER hfrer Het Ocher CJap'l Aband  c---eese-o--o-
Fear [wel:1a:] ol1 Salefas  sraducts Total Stata other ™inemal Fixpd rariahls Boy&Cper back Iacmns Coste CoBbR Undisc  14.Dh
M- -HG- -M3- -Mg- -Hg SME- -HE- M- -%- -ME-  -M§-  §/MOE g 5P -M3- -M3- -ME- M- -ME-
2023 o o 200 ] 2500 1] [a] d . L8 [ d 050 £1.75 ] o L] AN 2753
1014 L] o 136l a EFLT) @ g q - 5L w .48 1313 I VE L] o] a axi 2540
Mk L] 5 AEkd Q %544 ] =] a o a7 ] «15 is8f 2876 4 "] (1] L] ATl
2b36 Q a 47138 ] 4738 1] [a] a R Bl ] L] £ =8 9.4 a ] L] 4602 Jell
apar i} q 4413 ] 4@31 1] 1] 4] o | 1L [} 317 a7TTd 29,47 L] =] ] ER A 183
dpde ] a 1534 ] 45920 ] 1 ] ] EQ I .34 870 20.5% 4 ] L] 1870 2333
ADzw [} [u] LIEY ] 5DZT 1] [x] Q o ELl B 38 aER 31,13 a B (] 4966 arye
acae o Q E1zg L] 136 1] 7] Q -0 3] 4 30 0T 2L.75 q a a Jnss 2EAT
apIL ! Q 5231 [ 5311 1] o o + Bd L -40 BlGA 32.279 ] ] a 3158 2351
2032 ] [+] 4845 [ A4qy [ a 1] ol ES ] Y] LErT A 32,95 q (+] L] 47He 158%
2033 4] [F] 4071 ] 4074 & 1] o .0 E& a .55 q0488 33.EE a o L] 4008 1898
2035 U i} 1922 i 413 i o o b 6% 1 T 3355 34,10 a [ 0 EETT 1148
2038 a o 2876 a 4874 d ] U «0 ] [ 43 Zan? 361 q o L 2807 873
3§ =] ] =416 ] 2414 o o 1] .0 b a 1.5 2345 1% .18 q -] L] 2345 E53
z037 [} -] 22 a #4023 L1l o 1] «0 T2 L L.ad 1fnl 35,68 1] -] L] 15958 503
SUE o o BOMEE a e4he ] ] o <b 926 L] [ R 1] 1] 1} o TUSAL EEFLE
TEM A5 -] 111 a 113 Q I 7] <0 4 ] 1m3a Q e L ™ iT
TeT s [} EQETD [} L3 1] 1] o ] 0 R TH a L0E4 S Q o 5 EIEl4 EEF-R
remeasEEirae ey sr s s asanrsrss s AT PREZEHT VIOATR (-Mi-) casnssmsssanciasas s s msesmms memmmrarsree e s PUGFITARTILITY scssssssssseswsss
Befoze
placount Rakbe o% 5.0% 4.0% n.oh 12,0k 15, 0% COMPANT BREAIE BAHIG Tax
FLR Afker Roy = Oparc, 43560 IEBES 132095 30236 FL 1Y k) Fate of Eeturn W) .., . ni'a
Prof & UERED IRCHoE . Q [} a 4 brofie fndey [UWAASEC. f o.coaaq nfa
Capital COEEE ...0.. [ b a ] ] [diac. @ 10.0% . n/a
Apandonment CeEER - is 16 11 (digc, & 5.0%) . afa
Fubure Hel Reweime | E3E14 %7543 IER7E 33zA7 0229 26439 21601 Flrat Payous [¥9arBl ...cacuaes i
Fokdl BayouT |YEATEF ... i nia
mememcgsramnanmnncscscssaanonananaxc COHPRANY SIARE o i o o o i o o o tomt of Fimdiog (8/B0B) nia
FR after Capltal fatiatl o) MY o190 CESRCE o LG, 24
lut Year Aversge Royaltles [Coebe  RopRope: [==14 ] et Rer WEY & 5.0F (8/MCF b L ..,..00. ii.1e
Tt Inkerest ........ . icg,o 100.0
¥ ol Purure Hevenue, -0 1.5 94,5 1} 58.4

Table dn

PRGE 1

BRGD vi. 4} EZ ENERST SOCATTIDNH
SLOBAL 15-PFER-2023 65212

EPF.1-APR-5923 PIPC.QL-APR-J023 PRCPrAL1-AFR-2033

[ﬁﬂﬂl’lﬁlﬂ Petroleum Enginesring Lid,

83



BVALUATION DF: Tormeobe Clgoo Qonoesslon - rrobable Undeveloped BRGO ¥7.43 T2 ENERIY SOLUTIORE TRZE L

e

WELL, LOCATION = HE Loc, Maspaerid Vincelll=2 [Azmllian Carbomatm) TEACT FADRTLR - 30.-9pD ¥
EVALUATID DY = LT Poab RRARRVES - 14423 MMCF
COMPANTY EVALUATED = Zenith Enesrgy Lbd. FROQUCTION TO DATE - Hi A
MPERATSRL POR - DECLINE IWerCATak = EIFHRIENTTAL
BFAIECT - BORECARST PRICES & <OATH TOTAL QAPITAL DOSTH - 1530 -ME=
TErAL REANDONMERT - 8 -MF- (2072
INTEREST FOYALTIEEB/TRXRY
A0 WD 140, d630% STIEE
dnlee Cad
MHCF
Pool Conpatly Bhate
n ot pricg ------—-—----- ... =
Year Wellse 3/MOF MOF/D Val drzan ik
2023 9 T4.13 i a ir o
=321 i Fl.11 200 AR Fid- 1 =05
025 1 z§,11 §ig-d ER L] 134 233
2026 1 0.7 533.0 13 13y 2133
2127 1 36,20 310.0 333 3l 3139
2UEH 1 30.9d 530_0 334 LY} 334
zyz3 i 3L.51 Fal.p 333 i1y i34
2350 1 3.4 531.0 3% EEL 234
2331 1 33.79 931.0 3L ERy 339
2132 1 33,44 5310 318 330 334
FREY| 1 34.11 5238 334 ERY) RXE
Z934 T 34,77 0.0 333 L RY:) L]
311 1 35,49 530,05 EES) LER] EXE]
TRIE 1 36.20 330.0 114 335 134
=27 1 3R.02 3.0 137 L] EEL]
S8 4537 437 4657
EREM gTLE BTl BTLE
TiT 12417 L1i41% 13412
LI mmmammmsmsssamssmgmE=s=aa=srrusssnmsrsn SGOPANY ZHARE PUTURE NET REVAMIE ssssssssaws =ax=x SesSoEssssan s aERE
Capital Pubure Revenus (FRI Royalties opaiaking Costae Hratk Pubure Hat RV
ErhaAn] sesssssssssscancsas e ————— T — -= FR After HFet Other Cap'l Alband =---—---=s=eee
Tear Cogte 21l SaleGaz Producte Tokal EGtake Other Mineral Pized YVarianle BoyECper back Inecme Coptg Casts  Tediec 10.0F
M= MF- -M5- -Ma- —ME- -mME- -M5-  -mg- —h- -MF-  -M5- 5/MOF —h3E- 9FMOF M- Al R oM - -H3-
033 1} Q L] a L1} a a - o L L0 1} .0 o a a it Q
024 1530 a E107F a EL0T L] L] o ] 46 Azl 1.&49 L1 2]1] 1%.02 L] L5330 a it R
025 2 0 2115 § a YBHL q 0 [ ] 5T A91 1.32 S43a  2T.TH o ] a Sdid TELY
2026 ] o lpyed B lopER q ] ] o] H ags 1,3% gEE8 2835 o o ] PRIS TAE
03T -] -] 102432 L] 10283 0 a 1} =0 5% 407 1.37 9416 29,92 ¢ ] ] FH1% 1]
dpzg g ] iCc489 1+ 10409 L] u} r ] a0 41 1.40 10074 29,50 L] e 0 1044 GlE %
202F «] -] 10ADE L) 1069& L] a o .0 4 LA 1.42 1n2i3 n.nd ] o o 10242 L3
20311 o 1] Loouig L} Lol i} s} 1] ] L1 432 1.4E 1041K an. g4 ] =] 1} 10414 Bayy
PR ] o '] 11131 L] 11131 L] [H & ] a4 141 1.49 1b6as L. 39 a 1] 0 10624 830
ZGIR ] '] 11351 L1} L1ys1 4] 1] 1 ] L1 &40 L_51 10A37 IL.52 @ a a 10837 & A
2037 (] o 115739 1+ 11537% a = & ] SE 454 1.585 11054 LF 1 0 o a 11954 16
2014 i 1] 114404 L lirat% a n L ] -1 4ET 1.58 112%4 3.2 ] 1] q 11374 AAET
2133 (s} i} 1304 L] 1z¢aT (=] ] 113 " ] L1 477 1.62 1isp1 LE ] U] 1] Q 11501 =T
2014 a 1] 12:z4m [} 1323284 (=] r [ B 7 46 -5 11731 3488 @ a Q 11711 LD A
FHER <] & 1253z 1] 12%3% L] ] [+ .0 71 435 1.67 113ES a5 2% ] L] Q 11965 76
gl ELED b L51085 & 1511685 Q [H C 0 B7E L la41a5 L 1b3dr 0 l4XE1S SROET
FEM &d F 37355 G 375815 a 1 1} «0 3528 lE047 358341 o L} GE 3SHITD a7
-oT 1554 i 531000 o BI1000 o a 1] W 4404 24110 S0344E 0 1530 6B S00BEHD S6RE5
ER RSNk e e e e = mwmwem=a— HET PRESENT VALTE {-Mi-ic —a=zoExTr=-== ==z=z==c=z=camama FROFITABILITY =smemeue————_—zzc=
pelnre
Diecount Rate LAk 5.ak B_bf 1d9.a% 1%, 0% 15,.1% . ak OEATY SHARE DASTS Tax
PR AEter Boy & Cper, GhAeds 186211 1229548 98244 abasz BX257 4552 5%F Rata of Returm %] .. 0 90,0
PITe & CLher INCome. i 1 i =] o V] i Profic Index dundipc.) ... ..., 1135
capltal Coste ... 1534 1478 1284 13%8 1337 1244 1x17T {diac. @ 10-4%) | 713
Rbandanmant Cogte . 1] 1 2 i |-} ; i {diac. & 5.0%F . 1z1.8
Futuwze Neb Reusnue . SHoAmg lad el 1z160L4 46845 Teals 61573 44304 Pirat Payoub {¥EATH) ‘essssiss -8
Tatal Bavour (YeRE) . ... 1.6
FEEA NN SRR s s ssseseeses DONPATY EHARE mepesymparur s sy i e ae m - - fagk af Plodd L5/ B! ssunm 1.14
Cper PR Affer Capital  Puoture HEV B 10 0% (5/MOF ) L. ..., 7. 2R
i@t Year Avarage Foyaltbliem Coste RoyGkDper  Comtd HietRev HEY @ B.0% [5/MOF ) 13,77
T Inkerece . ... ... - 1044 1094
3 4f Future Rewvenus, o] 5 4 34,6 o | 4 3

=z

Tabla 42

ALCBRAL 1 15=-FRRA=X023 6343

EPE:A1-AFR-282% TISC:;0L-AFR-3021 PROD) 0L -HAR-2024
AT DOMTE: 3J8-FER-I023 TTME: 5:51

FILE: GECRRY DAY

Iﬂﬂpl’llﬂﬂ Petroietim Engineering Lid) ml

84



85



86



ZENITH
1 I\ ENERGY

February 28, 2023

CHAPMAN PETROLEUM ENGINEERING LTD.
700, 1122 — 4t Street SW
Calgary, AB

T2R 1M1

Dear Sir:

Re: Company Representation Letter

Regarding the evaluation of our Company's oil and gas reserves and resources and
independent appraisal of the economic value of these reserves for the year ended March
31, 2023, 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
information made available to you during the conduct of the evaluation:

1. We, Zenith Energy Ltd., have made available to you, Chapman Petroleum Engineering
Ltd., 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, including the following:

Accounting, financial, tax and contractual data

Asset ownership and related encumbrance information;

Details concerning product marketing, transportation and processing
arrangements;

All technical information including geological, engineering and production and
test data;

Estimates of future abandonment and reclamation costs.

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.

Zenith Energy Ltd Suite 2400, 745 Thuriow Street, VEE OChH
Vancouver, British Columbia, Canada
emall: Infol@zenithenergy.ca Twitter @zenithenergylitd

www.zenithenergy.ca
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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 reasonably 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.

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.

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 disclosure 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.

Between 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,

QER -

President and Chief Executive Officer Chief Financial Officer

Zenith Energy Ltd Suite 2400, 745 Thuriow Street, VEE OChH
YVancouver, British Columbia, Canada
emall: Infol@zenithenergy.ca Twitter @zenithenergylitd

www.zenithenergy.ca
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March 1, 2023

Zenith Energy Ltd.

Reqgistered Office
Suite 2400, 745 Thurlow Street, Vancouver, BC, VBE 005, Canada

Head Office
Suite 4000, 421 - 7th Avenue SW, Calgary, AB, T2F 4K9, Canada

Attention: Mr. Andrea Cattaneo

Dear Sir:

Re: Competent Persons Report, Evaluation of Reservas and Resources Other Than Reserves
Zenlth Energy Lid.
Tunisia Propertles — March 31, 2023

In accordance with your authorization, we have performed a Competent Persons Report {CPR) of reserve
and economic evaluation of ofl and gas properties, including an assessment of resources other than
reserves, owned by Zenith Energy Ltd. (the "Company"), for an effective date of March 31, 2023 (April 1,
2023).

This evaluation has been carried out in accordance with standards set out in the Canadian Qil and Gas
Ewvsluation Handbook {("COGEH"}, the professional practice standard under our Permit to Practice with
APEGA and under tha guidalines of the Europaan Securities and Markets Authority (ESMA). The report
has been prepared andfor supervised by a "Quslified Reserves Evaluator” under NI 51-101 as

demonstrated on the accompanying Certificate of Qualificalion of the author{s).

The INTRODUCTION includes the authorization, purpose and use of the report and describes the
mathadology and economic parameters used in the preparation of this report and the evaluation standard

to which the report has been prepared.

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

a concise presentation of the results of this reserve and economic evaluation. The net present values




presented in this report do not necessarily represent the fair market value of the reserves evaluated in

this report. All monetary values presented in this report are expressed in terms of U3 dollars.

Tha DISCUSSION contains a description of the interests and burdens, reserves and geology, production
foracasts, product prices, capital and operaling costs and a map of each major property. The economic
results and cash flow forecasis {before income tax) are also presented on an entily and property

summary level.

The RESCURGES OTHER THAN RESERVES contains a summary of the resource property, compliant
with NI 51-101. Sec. 5.9 of the Canadian Securilies Administrators and a full description and results of the

technical analysis of the resources in accordance with COGEH Yolume 2, Section 2 (ROTR).

Resocurces have been classified as to their most specific category according to their leval of certainty,

project maturity and economic status for each entity, where applicable.

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 enciosed following the Glossary.

Because the reserves and resource data are based on judgments regarding future events, actual results
will vary and the variations may be significant. We have no rasponsibility to update our report for events

and circumstances which may have occurred since the preparation date of this repart.

Prior fo public disclosure of information derived from this report, or our name as authar, our written
consent must be obtained, as to the information being disclosed and the manner in which it is presented.
This report may not be reproduced, distributed or made available for use by any other party without our
written consent and may not be reproduced for distribution at any time without the complete context of the

report, unless otherwise reviewed and approved by us.

We consent 1o the submission of this report, in its entirety, o securities regulatory agencies and stock

exchanges, by the Company.

t’lﬂpﬂlﬂn Petrolewm Engin2ering Lid, s



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 Lid.

[Original Signed By:]

[Signalurg], [Licensed Professional's Stamp]
[Membership ID Number]

March 1, 2023

C.W. Chapman, P. Eng..

President

[Criginal Signed By:]

[Signature], [Licensed Professional's Stamp]
[Membership ID Number]

March 1, 2023

Khaled (Kal) A. Latif, P.Geol.

Senior Associgte

eweelo 925

PERMIT TO PRACTICE
CHAPIAAN PETROLEUM EMGINEERING LTD.
[Original Signed By:)]
Signaturs C.W. Chapman

Date March 1, 2023

PERMIT NUMBER: P 4201

The Association of Protessional Engingers
and Geopscientists of Alberta

[APEGA 1D Number)
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CERTIFICATE OF QUALIFICATION

I, C. W. CHAPMAN, P. Eng., Professional Engineer of the City of Calgary, Alberta, Ganada,
officing at Suite 700, 1122 — 4 Street S.W., hareby certify:

1. THAT | am a registered Professional Enginser in the Province of Alberta and a 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
Engineering in 1971,

3 THAT | have been employed in the pstroleum industry since gradustion by various companies
and have been directly involved in reservoir engineering, petrophysics, operations, and
evaluations during that 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 directly in the evaluation of these asseis and properties and preparation of
this report for Zenith Energy Lid., dated March 1, 2023 and the parameters and conditions
employed in this evaluation were examined by me and adopted as representative and appropriate
in establishing the value of these oil and gas properties according to the information aveilable to
date.

B, THAT | have not, nor do ! expect to receive, any direct or indirect interest in the properties or
securities of Zenith Energy Lid., its participants or any affiliate thereof.

7. THAT | have nol examined all of the documents perlaining to the ownership and agreements
referred to 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 bacause the
data available from the Company's records and public scurces was satisfactory for our purposes.

PERMIT TO PRACTICE
CHAPMAN PETROLEUM ENGINEERING LTD.
[Criginal Signed By:] [Cwiginal Signed By:]
[Signaturg], [Licensad Professicnal’s Stamp] Signature C.W. Chapman
[Membaership |0 Number]
March 1, 2023 DOate March 1, 8023
C. W, Chapman, P. Eng., PERMIT NUMBER: P 4201
Prasident The Asanciation of Professional Engineers and
Geoscientists of Alberta

[APEGA ID Number)
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CERTIFICATE OF QUALIFICATION

[, KHALED (KAL) A. LATIF, P. Geol., Professional Geologist of the City of Calgary, Alberta,
Canada, officing at Suite 700, 1122 — 4" Street S.W., hereby certify:

1. THAT | am a registered Professional Geologist in the Province of Alberta.

2, THAT | graduated from the University of Alexandria with a Bachelor of Science degree in Geology
in 1979.

3 THAT | have been employed in the patroleum industry since gradualion by various companies

and have been directly involved in geology, geophysics, petrophysics, operations, and
evaluations during that lime.

4. THAT | have in excess of 35 years of experience in the conduct of evaluation and geclogical
studies relating to oil 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 Ltd., dated March 1, 2023, and the parameters and conditicns
employed in this evaluation were examined by me and adopted as representalive and appropriate
in establishing the value of these oil and gas properties according to the information available to
date.

8, THAT | have not, nar do | expect to receive, any direct or indirect intarest in the properlies or
securities of Zenith Energy Ltd., its participanis or any affiliata thereof.

7. THAT | have not examined all of the documents pertaining tc the ownership and agreements
referred to in this repord, or the chain of Title for the oil and gas properties discussed.

5, A personal field examination of these properties was considered ta be unnecessary because he
data available from the Company’'s recerds and public sources was satisfactory for our purposas,

ICriginal Signed By:]

[Signature], [Licensed Professional’'s Stamp]
[Membership |D Number]

March 1, 2023

Khaied {Kal} A. Latif, P.Geol.

Senior Associale
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CERTIFICATE OF QUALIFICATION

1, KONSTANTIN ZAITSEY, of the City of Calgary, Alberta, Canada, officing at Suite 700, 1122 — 4™
Straet S.\W., hereby cerify:

1. THAT | am a Certified Technician in the Province of Alberla.

2, THAT ) graduated from the Kazak National Technical University, Kazakhstan, Almaty with a Bachelor
of Science degree in Mechanical Engineering in 1996,

3 THAT | graduated from the South Alberta Institute of Technolegy, Calgary, Canada with a Bachelor of
Applied Petroleun Engineering Techneclogy degree in 2010.

4, THAT | participated directly in the evaluation of these assets and properties and preparation of this
report for Zenith Energy Ltd., dated March 1, 2023, and the parameters and conditions employed in
this evaluation were examined by me and adopted as representative and appropriate in establishing
the value of these oil and gas properties accerding 1o the information availahle to date.

5. THAT | have nol, nor do | expect to receive, any direct or indirect interast in the properties or
securities of Zenith Energy Lid., its participants or any affiliate therenof.

B. THAT | have not axamined all of the dosumenis pertaining to the ownership and agreements referred
to in this report, or the chain of Tille for the oil and gas properties discussed.

7. 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.

[Criginal Signed By:]

[Signature]

Konstantin Zaitsey, C.Tech.

Cil and Gas Reserves Evaluator

l.'llilllﬂﬂll Pecrodeum Engineening Lid, —



CERTIFICATE OF QUALIFICATION

|, Klorinda Kaci, of the city of Calgary, Alberta, Canada officing at Suite 700, 1122 - 4" Street
3.W., Calgary, Alberta hereby certify.

1. THAT | am a member of Society of Petroleum Engineers.

2. THAT | hold a Bachelor of Applied Technology in Petroleum Engineering from Southern Alberta
Institute of Technology (SAIT) in Calgary (Jung 2008}. | hold a Bachelor of Science degree in
Civil Engineering from Tirana University of Albania 1989.

3. THAT | have been emploved in the petroleum industry from 1994 to 2000 in Albania, and from
January 2008 {0 the present time in Calgary.

4q. THAT | participated directly in the evaiuation of these assels and properties and praparation of
this report for Zenith Energy Lid., dated March 1, 2023 and the parameters 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 praperties according to the information available to
date.

5; THAT | have not, nor do | expect to receive, any direct or indirect interest in the properties or
securities of Zenith Energy Ltd., its paricipants or any affiliate thereof.

6. THAT | have nat examined all of the documents pertaining to the ownership and agreements
referred to in this report, or the chain of Title for the oil and gas properties discussed.

T A personal field examination of these properties was considered (o be unnecessary becausea the
data available from tha Company's records and public sources was satisfactory for our purposes.

[Criginal Signed By:]

[Signature]

Klarinda Kaci, B.Sc., B.A.Tech,,

Economics Coordinator / Technical Assistant

I’lﬂlﬂl’ﬁl ll Petrolenm Engineering Lid, e
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INTRODUCTION

1. AUTHORIZATION

This evaluation has been authorized by Mr. Andrea Cattaneo, on behalf of Zenith Energy Ltd. The
engineering analysis has been performed during the month of February 2023, This report has been
prepared in advance of the Company’s fiscal year end for Corporate requirements. There may be
additional information available up to March 31, 2023, which would warrant an update at that time for

the Company's year end reporting.

2. PURPOSE OF THE REPORT

The purpose of this report was to prepare a third party independent appraisal of the oil and gas
reserves and resources other than reserves owned by Zenith Energy Ltd. for the Company's financial

planning.

The values in this report do not include the tangible value of the physical facilities on this property

3. USE OF THE REPORT

The report is intended to support the Company's year end securities filing

4. SCOPE OF THE REPORT

41 Methodology

The evaluation of the reserves and resources of these properties included in the report has
been conducted under a discounted cash flow {DCF) analysis of estimated future net revenue,
which is the principal toal for estimating oil and gas property values and supporting capital
investment decisions. In the case of the resources other then reserves, the DCF analysis was

further subjected to an "Expected Value” risk analysis for determining the after risk value.

4.2 Land Survey System

This block description is defined in the Concession agresment,

Chiapmian reoeum enginesing i, —
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43

4.4

45

5. BASIS OF REPORT

51

Economlcs

The aconomics presentation and methodology are presented in the Discussion of the report.

Barrels of Oil Equivalent

If at any time in this report reference is made to "Bamrels of Oil Equivalent” (BOE), the
conversion used is 6 Mscf ;1 STE {6 Mcf : 1 bbl).

BOEs may be misleading, particularly if used in isolation. A BOE conversion ratio of & Mcf @ 1
bbl is based on an energy equivalency conversion method primarily applicable at the burner tip

and doas nal represent value equivalency at the wall head.

Environmental Liahililies

We have been advised by the Company that they are in material compliance with all
Ervironmental Laws and do not have any Environmental Claims pending, as demonstirated in

tha Representation Letter attached.

Sources of Information

Sources of the data used in the preparation of this report are as follows:

i} Ownership terms have been derived from information provided by the Company.

ii) Production data is acquired from irformation provided by the Company.

iiit Operating Costs are based on historical information presented on the corporate
presantation;

iv) Price differentials are derived from posted world prices for various basins and instructions
from the Company

v} Timing of Development Plans and Capital estimates have been derived from the vendors

corparate presentation and our best judgement.

CRaP @M recrorcun sngineering Led. —)
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5.2

53

54

55

56

Product Prices

Chapman Petroleum Engineering Ltd. conducts contirual surveillance and monitoring on a
number of Benchmark product prices hoth locally and internationally. Based on historical data,
current conditions and our view of the relevant political and economic trends, we independently
prepare oil, gas and by-product price forecasts including predictions for the near term ifirst few

years) with 2 percent escalation thereafter,

In establishing our forecasts we alsa consider inpul from operating companies, consulting 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

report is presented as an attachment to this Introduction.

The Benchmark Oil Par Price used for this evaluation is the Brent CGrude Price and for natural

gas the World Bank European gas price forecast has been used.

Any pricas quoted in the property discussions reflect fully adjusted prices for crude quality,

transportation, gas heating value and specific contractual arrangements.

Product Sales Arrangement

The Campany does not have any "hedge” conlracts in place at this time.

Royalties

This property is governed by a royalty and lax scheme as discussed in the body of the report.

Capital Expenditures and Operating Costs

QOperating costs and capital expenditures have been based on historical experience and
analogy where necessary and are expressed in current year dollars but for economic purposes

are escalated at 2% per year after the curent year.

Income Tax Parameters

Income tax parameters are integral with the fiscai regime as discussed in the body of the repont.

13
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6. EVALUATION STANDARD USED

6.1

General

This evaluation and report preparation have been carried out in accordance with standards set
out in the APEGA professicnal practice standard “The Canadian Qi and (Gas Evaluation
Handbook”, 3@ Edition December 2018 ("COGEH"), prepared by the Calgary Chapter of the

Saciety of Petroleum Evaluation Engineers {SPEE).

COGEH uses the SPE-PRMS (2018 Update} resource classification system shown in the below

diagram,
PRODUCTION
o)
, = RESERVES 4
o = : i <C
< & Low Besi Estimale High =1
£ Y -
el ] 1P 5p 3P O
5 ; = P1 i P2 = Pa H
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' : ; ; 3
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3] : H : =
3 i : - 0
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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 uncertainty in estimates of the Resource Class.

ﬂl-'lﬂlﬂill Petroleom Erginearing [, —I
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6.2

Petroleurn Initially-In-Flace (PlIP) is that quantity of petroleum that is eslimated to exist
originally in naturally occurring accumulations with reference to the above diagram and is
potentially preducible. It includes that quaniity of petroleun that is estimated, as of a given
date, 1o be contained in known accumulations, prior to production, plus those estimated

quantities in accumulations yet ta be discovered (equivalent to “total resources”).

Discovered PIIP {(equivalent fo “discovered resources”) is that quantity of petroleum that is
estimated, as of a given date, to be contained in known accumulations prior to produclion. The
Discovered PIIP ingcludes production, Reserves, and Contingent Rescurces; the remainder is

unrecoverable.

Undiscovered PIIP {equivalent to "undiscovered resources”) is that quantity of petroleum that is
estimated, on 2 given date, to be contained in accumulations yet fo be discovered. The
recoverable portion of undiscovered petroleumn initially in place is referred ta as "Prospective

Resources”, the remainder a5 “Lunrecoverable”.

Unrecoverable is that portion of Discoveraed or Undiscovered PlIP quantities which is aslimated,
as of a giver date, not to be recoverable by future development projects. A portion of these
quaniities may become recoverable in the fulure as commercial circumstances change of
technological developments occur; the remaining portion may never be recovered due io the
physical/chemical constraints represented by subsurface interaction of fluids and reservoir

rocks.

Resource Definitlons

The following definitions have been extracted from COGEH and represent an overview of the
resource definitions and evaluation criteria required for compliance with the Canadian
Securities National Instrument 51-101. These definitions are considered to ke compliant with
the PRMS - 2018, in that they use the same primary nomenclalure, principles and concepts.

6.2.1 Reserves

The following Reserves definitions and guidefines are designed to assist evaluators in
making Reserves eslimates on a reasonably consistent basis and assisl users of
evaluation reports in understanding what such reports contain and, if necessary, in

judging whether evaluators have followed generally accepled standards.

15
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Reserves are estimated remaining quantities of oil and natural gas and related
substances aniicipated 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 technology, and specified economic conditions, which are generally
accepted as being reasonable. Reserves are further classified according to the level of
certainty associated with the estimates and may be subclassified based on development

and preduction status.

The quidelines outlina

= general criteria for classifying reserves,

« procedures and methods for estimating reserves,

s confidence levels of individual entity and aggregale reserves estimates,

» verification and 1esting of Reserves estimates.

The following definitions apply to both estimates of individual Reserves Entities and the

aggragate of reserves for multiple entities.

RESERVES CATEGORIES
Reserves are categorized according to the probabifity that at least a specific volume will
be produced. In a broad sense, Reserves categories reflect the following expectations

regarding the associated estimates:

Reserves Category Confidence Characterization
Proved (1P) Low Estimate, Conservative
Proved + Probable (2P} Best Eslimate

Proved +Probable +Possible (3P) High Estimate, Optimistic

a. Proved Reserves are those reserves that can be estimated with a high degree of
certainty to be recoverable. |t is likely that the actual remaining quaniities recovered

will exceed the estimated Fraved Reserves.

b. 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 +

Probable Reserves.

16
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c. Possible Reserves are those additional reserves that are less certain to be recovered
than probable reserves. It is unlikely thal the actual remaining quanlilies recovered
will excaed tha sum of the estimated Proved + Probable + FPossible Raserves.

DEVELOPMENT AND PRODUCTION STATUS
Each of the reserves categories {(proved, probable and possible) may be divided into

developed and undeveloped categories.

a. Developed Reserves are those Reserves that are expected to be recovered from
existing wells and installed facilties or, if facilities have nol been installed, that would
invalve a low expenditure (e.g., when compared te the cost of drilling a well) to put
the Reserves on produclion. The developed category may be subdivided into
producing and non-producing.

i. Developed Producing Reserves are those reserves thal are expected to be
recovered from campletion 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 reascnable certainty.

ii. Developed Non-Producing Reserves are those reserves that either have not
been or praduction, or have previously been on production, but are shut-in and

the date of resumption of production is unknown.

h. Undevaloped 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 praduction. They must fully meet
the requirements of the Reserves classification (Proved, Prabable, Possible) to which

they are aszigned.

In multi-wall pools, it may be appropriate to allocate total pocl Reserves between the
Developed and Undeveloped categories or to sub-divide the Developed Reserves for the
pool between Developed Producing and Developed Nen-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 poel and their respective

development and production status.

fﬂﬂﬂﬂlﬂﬂ Petroleum Engincering 14, me
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LEVELS OF CERTAINTY FOR REPORTED RESERVES

The qualitative certainty levels contained in the definitions are applicable to “individual

Reserves entities,” which refers to the lowest level at which Reserves calculations are

performed, and to “Reported Reserves,” which refers to the highest lavel sum of

individual entity estimales for which Reserves estimates are presented. Repaored

Reserves should target tha following levels of certainty under a specific set of economic

conditions:

s Al least a 90 percent probability thai the quantities actually recovered will equal or
exceed the estimated Proved Reservas,

s At least a 50 percent probability thal the quantities actually recovered will equal or
excead the sum of the estimated Proved + Probable reserves,

s At leasi a 10 percent probability that the quantities actually recoverad will equal or

axceed the sum of the estimated Proved + Probable + Possible reservas.

A quantitative measure of the certainty levels pertairing to estimates prepared for the
various Reserves categories is desirable to provide a clearer underslanding of the
associaled risks and uncerainties. However, the majority of Reserves estimates are
prepared using deterministic methods that do not provide a mathematically derived
guantitative measure of probability. In principle, there should be no difference between

estimates preparad using probabilistic or deterministic methods.

Additonal clarification of certainty lovels associated with Reserves estimates and the
effect of aggregation is provided in Saction 5.7.1.6, The Portfolio Effect, of COGEH.

Contingent Resources

Contingent Resources ara those quantities of petroleum estimated, as of a given date, to
ba potentially recoverable from known accumulations using established technology or
technology under development (TUD), but which are not currently considered to be
commercizlly recoverable due ta one ar more contingencies. Conlingent Resources are
further categarized in accordance with the level of certainty associaled with the eslimates
and may be sub-classified based on project maturity andfor characterized by their

aconemic status.

rﬁﬂlllﬂﬂll Petrafecm Engineering Lid, ce
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6.2.3

Contingencies may include economic, environmental, social and political factors,
regulatory matters, a lack of markets or prelonged timetable for davelopment. Conlingent

Resources have a Chance of Development that is less than certain.

Conlingent resources are further categorized according fo iheir level of certainty
associated with the estimates and may be sub-classified based on project maturity and/or

characterized by their economic status.

Project Maturity Sub-Classes are: Development Pending, Develcpment on Hold,
Development Unclarified and Development Not Viable, as demonstrated in the chart
below {Section 5.3).

Reports on Contingent Resources must specify the level of maturity and usually include
1C, 2C and 3C estimates.

There is no certainty that it will be commercially viable to produce any portion of the

Contingent Resources.

Prospective Resources

Prospective Resources are those quantities of pelroleum estimated, as of a given date, to
be potentially recoverable from undiscovered accumulations by application of future
development projects. Prospective resources have both an associated Chance of
Discovery and a Chance of Development. Prospective resources are further subdivided
in accordance with the level of certainty assaciated with recoverable estimates assuming
their discovery and development and may be sub—classified based on project maturity.
The project maturity subclasses describe the stage of exploration and broadly correspond
to chance of commerciality frem in increasing order from “play” to “lead” to "prospect” as
demonstrated in the chart below (Section 8.3).

A “play” is a family of geologically simitar fields, discoveries, prospects and leads. It

would have the lowest chance of commerciality in these project maturity subclasses.

A “lead” is a potential accumulation within a play that requires more data acquisition

and/ar evaluation in order te be classified as a prospect.

19
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A "prospect” is a potential accumulation within a play that is sufficienily well defined 1o
represent a viable driling target. A “prospect” weuld have the highest chance of

commerciality.

There is no certainty that any portion of the resources will be discovered. If discovered,
there is no certainty that it will be commercially viable to produce any porlion of the

resources

6.3
, FRODUGCTION Project Maturity Sub-classes
=
31 n Production
i
L -~ ¢
= o E Appraved for Develapment
& 8
E o dustifted for Development
# o
% fa Development Pending
i -
= g 2
- u & o Development On Hold
< 3 = CONTINGENT RESQURCES
L | n = Development Unciarified
= Fu] o
]
= Develapment Mot Viable
w
|
Q UNRECOVERABLE
1T
L o Prospect
- W
4 Mo
E >0 Lead
= 8 =
won Flay
g o
= UNRECOVERAELE
of
Mot tn Scafe
7. SITE VISIT

A personal field examination of these properlies was not considered to be necessary because the

dala available from the Company's records and public sources wera satisfactory for cur purposes.
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Attachment 1

CHAFPMAN PETROLEUM ENGINEERING LTD.
INTERNATIONAL CRUDE OIL and NATURAL GAS
HISTORICAL, CONSTANT, CURRENT AND FUTURE PRICES

January 1, 2023

Europe Henry Hub Exchange
WTI [1] Brent Spot (ICE)[2] Matural Gas[3] Gag[4] Rate

Date $USISTE $US/STE SUS/MMBTU SUSIMMBTU SCDNSUS

HISTORICAL PRICES

212 94.05 111.83 11.47 275 1.00
2013 97.98 108,56 11.78 373 087
2014 93.12 2943 10,05 4.35 0.91
2015 48,59 §3.32 882 278 Q78
2018 43.17 45.06 4.56 2.50 0.75
2017 50.86 54.75 572 2,98 Q.77
2018 64.92 71.64 7.68 318 0.77
2019 &7.00 84.11 4 80 287 C.75
2020 38.54 43.40 1 2.02 0.75
2021 67.89 F0.39 16.12 o C.80
2022 2473 100.62 40.73 5.45 .77

CONSTANT PRICES (The averapga of the first-day-ofthe-month price for the preceding 12 months-SEG)

9180 970G MAA, 6.03 0.78
FORECAST PRICES

2023 79.54 837 32.00 4.44 .75
224 T815 82.38 28.00 4.28 .76
2025 T8.78 8060 20.00 4.31 a7
2026 77.28 82.21 20.00 4.40 .78
2027 75.04 B2.B5 20.00 4.49 a7e
2028 8042 B85.53 20.00 4.58 Q.78
2022 82,02 ar.2s 20.00 457 Q.78
2030 B2 ES 88.99 20.00 4.76 0.7e
2031 85,34 80.77 20.00 4.86 0.78
2032 87.04 g2.59 20.00 4.8 0.78
2033 B5.72 94.44 20.00 5.05 078
2034 80,56 95.33 20.00 516 0.78
2035 8237 98.25 20.00 526 078
2036 84 22 100.22 20.00 536 Q.76
2037 9810 102.22 2000 547 078

Escalated 2% thersafter
Notes: (11 West Taxas Intermadiate quality (02/52) crude (40AP[) landed in Gushing, Oklahoma.
(Actusl WTI atrip cil prices are: SUSTE.64/STE In 2023, FUSTS428TH in 2024; SUSTD 1EETE in 2026)

[2] The Brent Spot price is estimated based on histonic data.

(Actual Brent strip il prices arg. $USE3.1TISTE in 2023 SUS?E44/5TE in 2024, SUIS74 A3°3TE in 2025)

{3] ‘World Bank Commodilles Price Forecast (nominal US dollars) - Oclober - 2022 - [orecasts {15t three
yrs.), then fulure estimate.

4] Henry Hub Spat is nalural gas traded on the New Yaork Mereantile Exchange (NYMEX).
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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 information required by the European Securities and Markets Authority
(ESMA), Section 132.

(a)

(b)

ic)

{d)

Details of the reserves being evaluated have been established under COGEH (NI 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 flow analyses are presented in Tables 4a, 4b and 4c, for the Proved Developed Producing
and Proved Plus Probable Developed Producing and Proved Plus Probable Reserves, respectively,

for each property.

The anticipated project |ifa of these overall properties based on the established Proved Plus Probable

Reserves also 15 to 20 years.

The Company owns a 45% working interest in the Ezzaouia Sidi Al Kilani (SLK) Concessions and a
100% working interest in the El Bibane and Robbana Concessions, which are located in the Jafiara
Basin on coastal Tunisia Ezzaouia and Robbana, which are onshere and El Bibane, which is 18 km
offshore, and Sidi El Kilani (SLK) Concession, Tunisia, which is located onshore in the Pslagian
Basin, arcund 190 Km south of Tunis. The El Bibane concession covers 56,340 acres {228 Kmz2),
Ezzaouia covers 9884 acres (40 Km2), Robbana covers 11,861 acres (48 km2) and Sidi El Kilani
(SLK) Concession covers approximately 50,409 acres {204 km2). The combined fields contain 14
aclive wells. The Block is governed under a fiscal regime, ihe kerms of which are presented in Table

1 in the Discussian of each property.

These concessions are located onshore and offshore as described above, in a highly developed ail
and gas region in Tunisia. The oil fields produce from the Cretaceous and Jurassic formations and
are generally pipeline connected to major facilities for sales. Gas is used in the operations and in

some cases reinjected, but once exploited can be marketed to a local electricity generation facility.

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 without censideration
of the availability of capital for funding the scheduled development. The product price forecasts used
for this evaluaticn, shown in Attachment 1, are based on histary 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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SUMMARY OF COMPANY RESERVES AND ECONOMICS

INDEX
Forecast Prices and Costs
Table 1; Summary of Company Reserves and Economics — Befere Income Tax 25
Table 1T:  Summary of Company Reserves and Economics — After Income Tax... 26
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Tabla 1
Summary of Company Reservas and Economice
Ealors Incoms Tax
Apell 1, 2023

Zanlth Energy Lid.
Tunisian Propanies

Nat To Appralned Intaraet
Cumulativa Cash Flow (BIT] - W%

Lamveriiong|
Light &l Hatural Gas HGL
W5TH MMact Mbbis DHacounied al:
Dascription Grots [T Grogs Mt Grags  Nat Undisc. G%/year  10%iymar 15%Jyear _ 20%Myear

Rosarve Category
PROVED
Proved Daveloped Producing

Ezzaoula Soncassicn 23 el i} o} o il a 1.42 1,908 1573 1 B2 1513

Sidi Bl kilani (LK) Corcasslon B28 T2 g 0 g g 27,400 22,206 18,413 15.551 13.428
Totel Proved Dovelaped Produsfng 1,054 8316 0 Q L} ] 9,364 24,202 20,288 17,233 13,238
Proved Developed Non-Produckng

E| Bitxane Goncession | 0 BASB 5400 51 84 B3.218 4,270 52,660 53,483 46,115
Todel Proved Devaloped Mon-Producing b L S§HEE  E.q03 Fal 24 9218 74270 82,680 52,482 46,115
Tatal Proved 1,051 836 5A88 403 3] 84 118,570 98,472 82,948 0,878 64,364
PROBABLE
Piubable Devslooad Preducing {incrementaly

Ezzeouia Congession 127 1td i 4] 4] 1] 3 808 2,841 3,067 O 726 2,576
Total Probable Deyeloped Producing 127 113 il i} ] 4 3804 1,341 1,867 AT 1,576
Probable Developad Mon-Producing (incremantal)

El Bloans Concwssion 1] &) ES1E 4,971 [ili] 7 116,059 5E. 142 81,628 TO2AT 81,253
Total Probable Devalopad Non-Producing 1] -} 5615 45T BE Lrs 115,084 08 142 81 628 70,0497 81,203
Probabie Undeveloped

Ezzzaula Conzassion 204 265 1] Q 1] 4] 6,875 5,564 4,543 3656 2,807

Sidt El Kilani (5LK) Concession 1,484 1,288 1] u] L] [+ 192,100 G307 45 815 3.2 25007

Robbane Concassion 74d 78 Q 0 ] o 31,841 23544 17 659 13.267 10032
Tolal Prebakle Undevaloped Z.604 .27 [ o ] o 140, 8ME 5417 BT AT 50,134 37 Bl
Tértal Probabie 2,83 2389 5818 4971 88 T 256,524 195 500 153,462 T24 167 102 816
Tatal Preyved Plus Probabla 1882 3325 11,381 10,374 177 Te1 478,104 293072 238 3498 195,043 184,168
POSSIELE

El Eloane Coneassion Lil u} 5600 5154 By ah A0,025 77 858 8,368 EhE2E 54,147

Rathena Coneeralon 28 254 o v u o 18,120 14,788 11,708 8,481 g7
Tolal Pessible 281 254 8,680 $184 9 60 108,145 92,457 ED,0TE 10,107 £1,964
Total Proved Plua Prebabie Plus Possibla 3,962 3,538 17.071 16,526 288 L] 4BE, 339 386,434 318,474 286 150 228023

K% means thousands of dojlarg.

Gross ratarves are ihe lofsl of tha Company's working interest sham befors deduction of royahies owned by othars.
Mat rasanyea are the lofal of the Company's warking and’or revalty interest share altsr deducting the amaunts attritutabis to royaliss cwned by oihers.
Calumne may not dd praclsaly due o accumolative munding of values throughaut the rapan
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Tebile 1T
Summary of Company Reserves and Ecanomics
ARer Incoms Tas
Apdl 1, 2023

Zenlth Energy Ltd.

Tunlelan Properlies

Maet To Appralead

Interesi

Curnulative Cash Flow [BIT) - BS

Conventional
LightChi Natural Gas HGL
NSTB MWl Mbbls Diseountad at
Doscription Grogg Net Grose  Met  Grose  MWet Undisc. E%/yanr  10%fysar  18%Jyoar  20%iyear

Reserve Category
PROVED
Proved Devaloped Producing

Ezzamle Concassion 232 206 Q 0 Q 871 1,139 1,238 1,303 1,455

Sadl EN Hilani {SLK) (-oncasaion £29 T2 4] a 0 0 12334 10.280 8,883 TAB7 8,588
Totel Proved Developsd Producing 1,084 38 0 [/} g 1 13,305 1,410 9921 8,796 7343
Proved Developed Non-Producing

El Elbane Concesslon o g 5BSE  £.403 1 B4 44,610 M.FrR 30,680 25873 22,004
Total Proved Developed Non-Produging [} 0 548686 6402 1] LE] 44 510 34,778 30,868 25,873 22,004
Total Proved 1,064 15 5866 5403 H &4 51015 45,188 40,610 34,669 28,847
FROBABLE
Frobsble Ceveloped Produding (Incramanial)

Ezracuma Concsssion 127 113 o 0 4 1.954 1.784 1,632 1464 1,420
Total Frobabile Deyelgped Froducing 127 113 b o 0 a 1,984 1,734 1632 1,480 1420
Probsble Cevelooed Non-Produsing fincoarnserdal)

El Bibanes Cancasgion q 0 £515 A48T ] Fird 54,671 45018 39,709 33,923 29,700
Tetal Prabeble Davaloped Hon-Producing o a BEIB 4571 B8 Fia 54,571 45,818 18,208 33,923 29,700
Probabke Lindaveklooed

Exzaowia Comoession 204 166 a L} 0 o 337 2615 1,068 1417 955

Sidi E| Klani {SLK} Concoessign 1464 1.289 i} 0 0 o 45245 30,473 21,432 18,770 12,014

Robbana Conceszlon Tdf 716 [i] 4] o] 0 156021 11,280 pt: % 1] 5037 2773
Total Froba bl Undevebopad 2,504 2,183 0 [} a il E4,003 44 368 3. 22,724 14,742
Tatal Probwik 50| 2,276 555 4571 6§ 7 121,928 92,100 ¥2,182 £8,127 47872
Tolal Proved Plus Protabla 2,682 3 11,387 10374 177 151 179,443 140,784 112,792 92,7 71619
FOSSIBLE

El Hibwara 0 [} 58490 5184 k) [1s] 40,243 36,488 31,620 20171 25,354

Robbana Concessian 28 264 1} 1} g Q 9,560 6,883 5118 XL 3,083
Tolal Poxsibla 281 264 5600 B84 % B0 4R807 42,379 agg1a 32,081 20,397
Towal Provad Plus Prodable Plus Poasibia 3,563 IATH 17,071 165628 i68 241 279,248 152667 140428 124,877 106,218

W5 means thousands of dallars,

Grogs resarves are the total of the Company’s werking interest share belore deduction of royelbes nwned by clhars,

et rwearves arg the tal of the Company's working anaior rovalty siterest share afsr deductng the amaunls atnbutakbe to royaites owned by oihers,

Calumng mey nod add precisely dus o aoceumulative reunding of valuas thrsugheut the rapord.
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EL BIBANE CONCESSION
TUNIBIA
DISCUSSION

Property Description

The Company owns a 100% working interast in the El Bibane Concession, in Tunisia. It is comprised
of 56,340 acres of land {228 Km squared) and is located about 18 km offshore Tunisia in 25 feet of
water depth. The Concession currently contains a total of three walls, including one oilfgas producet.
which is under a gas cycling scheme, & gas injector and one suspended well. A number of farmer
producers have been abandoned. The oil reserves from this reserveir are practically depleted and full

gas cap blowdown is imminent, as discussed later.

Production is subject to a complex fiscal regime spacifying the government royalties and taxes, which
vary according to an “R" factor. The “R” factor is the ratio of accrued net revenue divided by the total

accrued expenditures. The criteria for gas and il are slightly different.

A map showing the Concession boundary and producing well locations is presented on Figure 1 and

the description of the ownarship and detsils of the fiscal regime is summarized on Table 1.

Geology

The Congession is within the Jaffara Basin, a WNW-ESE trending Permo-Triassic, extentional basin,
which occupies a hinge-zene between the Palaeczoic Berfine/Ghandames Basin to the SSW and the
Jurassic to Tertiary, Pelagian/Sabratah Basin to the NNE.

The El Bibane struciure is a faulted four-way dip-controllad anticline. The producing reservoir on the
concession is the Cretaceous (Albian) Zebbag carbonate, as shown on the Startigraphic chart, Figure
Za. The Cretaceous Zebbag reservoir is the Lower Zebbag formation, a slightly calcarecus dolomite,
which contzins a gas cap and an oil leg underlain by water. A depth structure map al the top of the
Zebbag is presented on Figure 2b.

Cﬂﬂﬂﬂlﬂﬂ Petroietm EQQINEErING Lit), mm
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Reserves

Total Proved Developed Producing Reserves of 41 MSTB of oil, 5,868 MMscf of marketable gas and
145 MBbls of condensate have been estimated for the Zebbag reservair. These reserves have been
based on the assumption of the continuaticn of the existing oil production from EBB-5 and gas cycling
scheme with injection into EBB-4H, during 2022 and 2023, after which full gas cap blowdown would
be initiated. A local market exists for the gas, as feedstock 1o a nearby elecirical generation facility.

Incremental Probable and Possible gas and condensate reserves have been estimated for the
recovery of the gas under various less certain scenarios. The original gas in place has been
determined to be abaut 29,100 MMscf, of which 22,620 MMscf 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 MMscl currently in the

reseryoir.

To efficiently racover the gas in blowdown, two circumstances need to be consideraed. The gas has
been reinjected downdip from the crest of the reservoir and water encroachment has been

experienced during the cycling phase.

We have made conservative assumptions that for Proved reserves approximately 25% of the gas
would be recovered producing both wells at a combined rate of 3,000 Msci/d. Similarly, for the
Probable reserves we have assumed that 50% of the gas would be recovered at a rate of
6,000Msciid add for Possible reserves 75% of the gas at 9,000 Mscf/id.

A summary of the Reserves is presented on Table 2 {two pages). The production forecasts for each

case are demonsirated on Page One of the economic analysis, Tables 4a, 4b and 4c.

Production
Current production from well EBE-5 is averaging 90 STB/d, and 6,000 Mscf/d of associated gas. The
gas is being processed for condensate recovery at about 14 Bbls/MMscf 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 abova.

fﬂﬂllﬂlﬂﬂ Petroleum Enginesritg (0, m—
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Product Prices

A 2022 blended oilicondensate price of $9%.93/STB has been used for this evaluation reflecting a
premium of $2 00/STB against the posted Brent crude price throughout the forecast, resulting from
the high quality after blending with condensate. A gas price based on the World Bank European

Farecast has been used, in the ahsence of more definitive infarmation.

Capital Expandituras

Total capital expendilures of 38,000,000 have besn estimated for the overall property, which Includes
well work related lo the gas cap blowdown and gas facility upgrades.

The capital expenditures are presented in Table 3a. Abandonment costs are summarized on Table
b

Qperating Costs
Operating costs have been estimated to be $1,750,000 per year and an additional $120,000 per well
per year (fixed) plus $4.00/STB and $0.50/Mscf {variable), based on our best judgement from
information from other 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 respectively. 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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Table 1

Scheduie of Lands, Interests and Royalty Burdans

Gross
Description Acras
Ezzaouia Concession 228 ¥m squared
{58 340 Acres)

Note: (1]

Royaly Hae =

El Bibane Congasslon, Tunisia

ail
2%
5%
[a:]
10%
12%
14%
15%

Aptil 1, 2023

Zanith Energy Lid

Gas
2%
4%
6%
8%
8%
10%
11%

Warking

%

100.0000

Wuhan "R Fackor is

32

Royalty

= 05
D&EtoDa
08111
1115
15020
20f 25

=25

Qverriding
%

The royalty rate is determined by an "R" Factor, which is the ratio of accreed net earnings over the
total accrued expendltures
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ZENITH ENERGY LTD.

EL BIBANE CONCESSION
TUNISIA
STRUCTURAL CONTOUR
DEPTH MAP ON ZEBBAG FM
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APR. 2023 JOB No. 6925 FIGURE No. 2b
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Takie 2

Summary of Gross Resources

April 1, 2023

El Bibanc Concession, Tunisi@

Predicted
[nitial Raig
Descriotion Mschid
Assaciated Gas
Proved Develaped Non-Producing
Gas Cap Blowdown Zebbag 3,000
Gaz Cap Blowdown Zebbag £,000
Tatal Proved Plus Probable
Gas Cap Blowdown Zebbay G000

Totat 3P

35

Raw Gas

BH1¥

6,128
12,645

8,322
18,887

Sales Gas NGLs
(MMs=ch) (MBbls)
5 _BEG 145
5015 3z
11,381 197
5,830 i
17,040 265

Refarence

Tatle 42

Table 4b

Table 4

Petrofesm Engineering Lrd.



Tabla 3a

Summary of Anlicipatad Capital Expenditures
Davglopment

April 1, 2023
Zanith Enorgy Ltd

El Blbana Concesslan, Tunisla

Mote:

Capifal Aross Net
Interest Capital Capital
Description Data Operation Yo g M$
Raserves (all cases)
Gas Cap Blowdown 2023 Equip EBR-5 and EBB-4M for gas production 1010000 3000 3,004
Gas Cap Blowdown 2023  Gasz Facilily Enhancement 100. 0000 5,000 & U
8,000 B,000

Total Contingent Resources

M$ means thousands of dollars.

The above capital values are expressed in terms of cument dollar waluas without escalation.

36
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Summary of Antlcipated Capital Expsnditurgs

Tahle 3b

Abandonment and Restoration

April 1, 2023
Zenith Energy Lid

Ei Bibane Concession, Tunizia

Capital Grnss Net
Interest Capital Capital
Description Wall Paramatars % ME [+
Contingent Resources {all cases)
El Bibana Wells Two producing gas wells 140.0000 1,000 1,000
Inactive wells Cne inactive weall 1000000 sng 500
1,500 1,500

Total Proved Doveloped Producing

Male:

M$% means thousands of dollars,
The above capital values ane expressed in terms of currenl dollar values without escalalien,

Ellﬂplﬂﬂll Petrofeum Engineering Li0. m
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Tabk 4
Summary of Compamy Reserves and Economics
Hefore Income Tax
April 1, 2022

Fenith Energy Lbd.

El Bibane Concession, Tunisia

Met To A raised Ilnt

LN IR
Najural Gas NGL
Wil Mbhlz Discounted at:
Descr Grass Met Grosa  Met unidise, Blalyear
Formetion
Rexorve Cataaory Hame
FROVELD
Froved Developad Mon-Hroducing
Gias Cap Bhowdown £abbag 5,B88 5403 @1 B4 &0 219 74270 52,550 A3 483 46,115
Total Fraved Developed Hon-Froducing 5,866 E,403 a1 B4 B8, 219 74,270 §2,660 53,483 46,115
FROBAELE
Piopatle Developed Non-Producing {ingrementaly
Zaa Cap Biowdoem Zebbag 5518 4871 = Ir 115,095 96,142 81608 o297 61,203
Total Frobable Developed HonProducing E545 4,571 86 7 115,088 98 142 51 528 70,267 81,283
Tetal Proved Plus Probahle Developed Nen-Producing 11,381 10,374 177 1641 204, 3B 170,442 144,280 123,730 107 408
POSSIBLE
Grs Cop Dlowdown Zebbag 5,590 5,154 =L 20 Bo,025 TTHSE 65,358 Bl 526 54,147
Takal Passible Developed Non-Producing 5,620 5,154 g9 B0 30025 T7 688 6B,J68 50,526 54 147
Total 3P Developed Non-Producing 17071 15,528 266 242 3.4 245,106 212,656 164 405 161,536

M means thousArids of dodlars,

Zooss resarves are the tolal of the Company's worklng Interest share befors dedodion of royelties cwned By othars.

Mo [eEEraes ans he Lotal of e Company's working anoior rovalty interest share after daduciing the amounts attrintable 1o myalies owned by athears,
Columns may nat add pracisch dus 1o accumulalve muning of values throughaut the repart.

Cumulative cash fow values shown as "0" reflect & value of less than $500

Rasenses shown as “0¢ refect 3 value of less than 0.5(0STAMMsC

Petratewm Enginearing Lrd.
38



Tabls 4T
Summary of Company Reserves and Econamics
Bdber Inncome Tax
Aprfl 1, 2022

Zenith Energy Lid.

Ef Bibana Concession, Tunisia

ralyed Intarest

LeOTWE Nl
Matural Fas NGL
MMscf Hbbis Discounted at:
Groes et Groas  Met
Farmation
Rezerve Catanory Nams
PROVYED
Gas Sap Blowdown Zehbag 5,056 5403 o L] 44,610 WTIE 25,473 22,00
Tetal Proved Developad Producing 4,868 5,403 91 B4 & 610 16,778 30,699 25,473 22,004
PROBAELE
Gas Cap Blowdown Pebibag 5.515% 4671 ) I 54 671 45838 258,208 35923 29,700
Total Probahls Developad Mon-Producing 5515 4,971 133 7 54,671 45938 19,204 35,923 8,700
Tatal Preved Pluz Prabable Cayeloped Non-Producing 11,381 10,374 17T 181 - 55281 B2 76 8 A28 59,796 1,104
POSSIBLE
Gas Cap Blgwdown Zebbag 5,690 5154 B3 A0 40,243 35,406 H,520 281471 25,33
Taolal Possible Developad Non-Preducing 5,840 5,154 1] BO 40 243 35,498 31,520 28171 5,034
wad Plus Probable Plus Posaible Non-Producing 17471 15,528 206 242 130.524 148,243 101,418 AT ALY 77,039

M§ maane thousands of dollars.

Gross teserves are the total of the Company's working intersst share before deduction of royalies awned Loy wathwars,

Mt reserves are the iotal of the Company's working andfor royalty inbersat shars after daducling the amounts sirbutatie ko royeltiss cyned by olhors
Caolumines may fot add precisely dus 1o accumulgtive rounding of values teosghout the report

Cumulative cash fiow values Ahawn es 07 rafled 3 value of less inan 5500

Reserves shown as 07 reflect & value of 1835 than 0 S{MSTERMscl

Petrofeum Enghiteering i,
39



Table 43, Page 1

Zenith Energy Ltd

El Bibane - 2Zebbag Gas Cap Blowdown

Production and Capital Forecast - PFroved Daveloped Noh-Producing Reserves

April 1, 2023

Gas Cap Blowdown
il Production Teral GAS Production Condenzate Capital Expentifuras - M$
Facility Tatal
Days Weal Enhancam Capital
Year On  Count STB/d STBiyr Mscitd Macfivr Bbl/MMscf Bhlfyr ant Well Work {Escalated)
2023 355 2 0.0 Q i 0 14 i} 5000 3000 8000
2024 365 2 Blovdosm phase (EBB-5 SEBR-4H) 3004 1.045,000 14 15,330 1] 0 1)
2025 385 ps 3,000 1,085,000 14 15,330 1] 0 0
2026 385 2 3,000 1.084,000 14 15,330 o a 0
2027 365 2 3,000 1,085,000 14 15,330 o a 1]
2028 385 2 2,400 876,000 14 12,264 0 0 0
2029 365 2 1,820 700,800 14 g811 1] a a
2030 385 2 1,536 560,640 14 T.84% 0 Q 0
0.0 6,517 440 21.244 5,000 3,000 8,000
Later decline rate 2% 5000 1500
2032 i) 1|
2023 1 2
2024 0 Q

4U

C'lc'lplllﬂll Perrpicum Engineerimg Lid.



Table 4a, Page 2
Zenith Energy Ltd
El Blbane - Zehbag Gas Cap Blowdown
April 1, 2023
Production Streams, Revenues and Cash Flows - Proved Developed Non-Producing Reserves

Before Income Tax

Gross
Gross Qil  Gross Gas  Gress Gas Gondensate OilCond Grsa Royalty Export
Sales Frodustion Sales Sales Gas Prica Price Reverge Rate Royalty Payment Cperating Costs - M3y
Variable - Vardabla - Total
Year STBMr Msefrr Macitvr Bhlsfvr st wBhl M T, o ME/ur, Sfur Fived ail aas {E=calated}
2023 )] 0 o n $32.00 38517 S0 T% 0 $0 678 0 1] 578
2024 0 1.095,000 985,500 15,330 $23.00 $24 28 328 584 6% 31,723 5289 1,980 0 fat-id 2 588
2025 0 1095000 985,500 15330 $20.00 $22.60 520 076 654 §1,259 2210 1,990 1] S48 2640
2026 o 1.085000 985,500 15,320 $20.00 $84 21 521001 6% 51,260 210 1,990 a 548 2,693
2027 0 1,095,000 985 500 15,330 $20.00 $85.86 521,026 B% 31,6682 %210 1,880 Q 548 2. 747
2028 g &76,000 7E8,400 12 264 $20.00 8753 816 842 A% 51,347 2168 1,940 a 438 2,681
202% & TR0.800 530,720 881 $15.00 $89.24 510336 BR4 827 103 1,791 a 350 2412
2030 4] 560,640 S04,576 7,249 $15.00 39099 $8 283 5% $663 £83 1,592 0] 280 2,151
Totalz 0 6517440 5 B65 695 91 244 127 352 | $1.274 14,011 0 $3,299 $18.598
E: ompany o 5,865,698 91,244 $427,352 S8771 $1274 $14.011 $0 $3258.72 518,588
Company
Net 0 5403,063 84,042 1% 1,750 $4.00 $0.50
. M$iyr  S/STB  $Mscl
Shrinkage 10% 3000 $2.00
Price Differential $120
MSiwellfyr

41 Betrofeun Enginesring Lk



Tabla 4a, Page 2 conbnued

Zenith Energy Lid
El Bibane - Zebbag Gas Cap Blowdown
April 1, 2023

Production Streams, Revenues and Cash Flows - Proved Producing Reserves

Before Income Tax

Company’s
Project Share
Undiscounted  Undiscountad Company Share Discounted &
Froject Total  Totfal Capital Abandun & Net Cash Flow  Met Cash Flow
Revenue Costs Reclamalim (Profit) {Profit) 5% 10% 1556 20% World Bank Brent Crude
{Cperating
Cash Flow)
Year MSivr. MEfur MEfyr M$fyr. MSAT ME M ME M SMscf #5TB
2023 (678) 28,000 ¢ (B B78) (BE7B) 038 (8518 (8,368) (8.220) {8,007 32.00 33.17
2024 24 277 0 a 24 277 24277 138 22588 21,285 20,015 18877 28.00 82.38
2025 16,868 a 0 16,868 16,868 234 15,019 13,445 12,005 10,930 20.00 #0.60
2026 16,838 0 a 16,838 16,838 338 14,278 12,201 10448 8,082 20.00 £2.21
2027 16,387 4] a 16,387 16,387 438 13,224 10,705 8885 7374 20,00 83.86
2028 12,645 0 0 12,645 12645 538 8,726 7,572 5,962 4,742 20.00 8553
2029 6,955 4+ a 6,995 6,585 538 5124 3,508 2,868 2,186 15.00) 87.24
2030 5,387 0 1,500 3,887 738 2711 1,024 1,386 1012 15.00 88.99
Totals SE.7159 8,000 1,500 9,219 49,219 14,270 52,660 53483 48,116 1 1.02
98,719 8,000 1.500 29,15 100.0%
Petrafeunt Engineering Lid,
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Table 4a. Page 3
Zonith Energy Lid

El Bibane - Zebbag Gaz Cap Blowdown
April 1, 2023
Production Streams, Revenues and Cash Flows - Proved Developed Non-Producing Reserves

After Incoma Tax

mﬁ-,.“,; 100.0%
Interast Company Shane Diccountad &
Net oparaking Abandon &| Capital Deprediation - Capital Met Taxable After Tax
Income  MetCapital  Rectaim Straight Line - 208 Deduction InCCaTe: Tax FRate TaxPayable  Cash flow 5% 0% 15% 20%

aar MET MENT MEfT MG A MEfyr N MSyr % M$ir. MFAT. L M3 M h$ M
2023 (GTE) 58,000 §0 i 31,600 £1.500 (52.278)  50% (51,138} ($7.538) 038 {7,400 Tan,) 17,138 (7,034}
2024 24277 2] 30 3 ¥1.600 F1,6500 22677 5%, 311,339 2938 1% 12,085 11,344 10,568 10,060
2025 15,868 0 30 30 $1.6800 F1.600 $15268 5% 57634 2234 2= Bz2z2 T.360 €61 5883
2024 16,838 50 0 $0 $1.800 $1.600 $15.258 00 $7.810 0210 34 TEI? &,580 5 748 4878
2027 16,387 50 30 $1,600 $1.600 $14 767 500 $7.304 $B.084 430 7260 5,804 4 R76 4047
2028 12,645 30 50 30 $12645 S0% $6.323 $8.923 536 4583 3,706 2081 23an
2028 6,995 50 §0 30 36,9595 S0% $3.497 $3497 638 2,562 1.904 1424 1.092
2030 5387 30 51,500 30 S3BE7  S0% 51993 £1.943 7.2 1.356 982 623 506
Totals #8715 §,000 1,500 g B,000 8,000 89,219 44810 44,610 38,778 ao,6a8 25873 22,004

Chapmian qecieun enatneering L. ]
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Table 4a, Page &
Zenith Energy Lid
El Bibane - Zebbag Gas Cap Blowdown
April1, 2023

R Factor - Royally Rate - Tax Rate - Depreciation, Proved Davaloped Mon-Producing Reserves

Comp Tax Csmiarive Ned Total Cumukativa
Gross Revenue Ryatty (Gresssedf Up)  Net Revenue Revenue Operating Cosk Capitsl Costs  Expandiiuras  Expendiiures AFacior RoyallyRale TaxRale
Year MEyT, MoEE T Mt MEAr. MS MSAT, WA MSur. M5 # % %
2023 11 &0 (51,135 $1.130 386,328 &7d 2,600 B.&7a §104.578 0.85 6% 0%
024 28 968 1,732 51,338 15,816 105,144 2568 Li] 2,585 107,265 0.58 E% 50%
2025 20 976 51,259 7 604 12,084 %117,228 26440 a 2840 $105,808 1.07 8% 0%
Mg 324 0m 51,260 37019 12122 ¥129,380 2,693 /] 2893 $112,595 1.15 B% Lo
22T 321026 51,682 £7,304 511,951 F141,301 2.7er’ L] 2745 F115.45 1.23 B 5%
2028 §16.842 51,347 65,323 LR 350472 ] n 2,681 118,028 127 8% 5%
20249 510236 827 §2,497 oz 3158484 2412 L] 2412 $120,438 1.20 a% 50%
2030 R PRA %853 £1.043 L5 67T 3162181 2,151 i} 2,151 $122.588 132 B% 5%
Tatals 5127 352 58T a $73971 §15,588 58,000 525 588
$2F,190 S56.00 .82 ™% S04

Applas Subsaquant Yesr

44 Petrofepm Engineering Lid,



Table 4b, Page 1

Zenith Energy Lid
El Bibane - Zebbag Gas Cap Blowdown
Aprli 1, 2023

Production and Capital Forecast - Proved Plus Probable Developed Non-Producing Reserves

{>as Cap Blowdown
Qil Production Total GAS Production Condensate Capital Expentitures - M
Facility Total
Days Well Enhancem Capital
Year On  Count S5TBAM STBiwr Mscfid Mscityr Bol/MMsof Bblfyr ent Well Work (Escalated)
2023 a Fi ¢.q 0 0 4] 14 0 5000 3000 8000
2024 365 2  Bloewdown phagse (EBE-5 &EBB-4H} &,000 2,190,000 14 30.660 a D a
2025 365 2 &.000 2,180,000 14 30,660 a 0 0
2028 385 2 6,000 2,190,000 14 20,860 i+ 0 Q
2027 385 i 8,000 2,190,000 14 30,660 Q ] 4
2028 365 2 4,656 1,663,058 14 23.283 o 0 &
2029 365 2 3,480 1,262,908 14 17,681 o 0 D
2030 385 2 2827 959,035 14 13.426 ¥ 0 V]
0.0 12,645,000 177,030 5,000 2,000 8.000
Later decline rate 24% 5000 1500
2022 0 g
2023 1 2
2024 4] 0

Chapmian soicom sgmeering uta. —
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Table 40, Paga 2
Zenith Energy Ltd
El Bibvane - Zebbag Gas Cap Blowdown
Aprll 1, 2023
Production Streams, Revenues and Cash Flows - Probable Developed Non-Producing Reserves

Before Income Tax

Gross
Gross QI Gross (Gas Gmes Cas  Condensate QiliCondensat  Bross Foyalty Expor
Sales Production Saies Sales Gas Price e Price Revenue Raie Royally Paymeni Operating Costs - M3hr.
Varlzbke - Vanabke - Total
Year STBfr Mactyr Macfiyr Bhlsdyr EMact B [k T k. MEtyr. ShT, Foed ail gas {Escalaled)
2023 0 4} a a §32.00 S85.17 $0 T 0 30 a76 0 d iYL
2024 1} 2.190.000 1,471,000 30,650 $28.00 58438 Fa7.775 6% $3.457 $578 1,990 0 1,005 3147
2005 ¢ z190.000 1,971,000 30,680 $20.00 %82 B0 541953 /% $3,356 $420 1,890 o 1,005 3.210
2026 0 Z,190,000 1,971,000 30,860 $20.00 58427 $42,002 8% $3.360 420 1,990 i} 1.095 3.274
2027 0 Z190,0400 1.971.000 30.860 £20.00 585 B6 fa42,052 8% $2.354 421 1,990 v} 1,095 3339
2028 v] 1,663,059 1,488,753 23,283 $20.00 BE7.03 331,973 9% $2B7R 3120 1,930 0 832 3115
2029 o 1,262,908 1,136 615 17,681 $20.00 $89.24 £24.310 a% §7.158 §243 1,791 a 631 2728
2030 o 952 035 B83,132 13,428 £20.00 %0090 E18.484 a5 §1.664 §145 1,562 0 480 2,580
Totals. 1] 12645000 11,380,500 177,030 250,540 £20.276 £2.585 514,888 g0 §6,323 521,370
Company
Gross 1] 11,380,504 177,030 $253,549 $20,. 276 52,588 $14,680 $0  $6,32250 $21.870
Company
o 10374206 | 161,377
[Net ' 1% 1,750 54,00 $0.50
Shrinkage 10% $0.00 $2.00 M3y 33TB  JiMsch
Price Differentlal %120
MSAwellfyr

40
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Production Streams, Revenues and Cash Flows - Proved Plus Probable Developed Non- Producing Reserves

Table 4b, Page 2 continued

Zenith Energy Ltd
El Bibane - Zebbag Gas Cap Blowdown

April 1, 2023

Before income Tax

Company's
Projsct Share
Undiscounted Undiszounted Company Share Discountad
Project Tetsl  Total Capital Abandon & Net Cash Flow Met Cash Flow
Revenue Costs Reclamaim {Profit) {Profit) 5% 10% 16% 20% Workd Bank Brent Crude
{Operating
Cash Flow)
Year MEAT. MEdr, M&fyr, MSAr, M3dvr i M5 M3 WS M3 FiMact S/STB
2023 {678) 8000 Q (BA7E} (8678 038 (@51 {B.369) (8,229) {8,057) 32.00 33.17
2024 50,584 1] a 50,584 50584 138 47290 44,350 41,711 39,333 28.00 82.38
2025 34 587 3] 0 34,967 34967 238 313 27,671 25,073 22 657 20.00 20.60
2026 34,5458 4] 0 34,948 349048 3238 29635 25,323 21,700 18,871 20.00 g2
2027 34,528 0 0 34,928 34028 438 22208 23,008 18,937 15,717 20.00 83.86
2023 25,681 4] 0 256681 35661 5238 19736 15,365 12,008 8,622 2000 85.53
2029 19,151 g 1] 19,159 19151 638 12,028 10,426 7.851 5,984 20.00 B7.24
2030 14,256 1] 1,500 12,756 12,756 723 5,595 G312 4,548 3,322 20.00 B8.99
Totals 213,818 3,000 1,500 204,318 204,218 170,412 144 288 123,790 107 408 1 1.02
213,818 8,080 1,500 204,318 100.0%

Chapman cevoeum engincering 1o, |
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Takle 4b, Page 2

Zanlth Energy Lid
El Bibane - Zebbayg Gas Cap Blpwdown

April 1, 2023

Production Streams, Revenues and Cash Flows - Proved Plus Probable Developed Non-Producing Reserves

After Income Tax
Gompany 100.0%
Wiorking
Intersst Company Sihane Descountad &
Net eprating Abandan &| Capitel Depreciation . Capital Met Taxahie Afer Tax
Income  MetCapilal  Reclaim | Steaigm Line - 20% Dadiuetion imoama Tax Ratle Tax Payable Gash flow 5% 0% 15% el
rear MEdvT batifwr MRyt WSy M MErer hASFur i &y M 1 M -] L Ms
2023 AT8)  $B00D L) B $1.600 F1.6500 {82278 0% (31.139) {87,539} o038 [7 40 et d b} {7, 144) 7 Do)
2024 50,504 50 0 50 £1,600 1,500 $45.884  50% $24.492 26,092 135 24,393 20 BT o815 20,288
2025 4.967 2] 50 5 S1600 51500 £233657  Sa% 518,684 $16.284 z3m 15278 14,573 13,110 11 847
2028 34 845 50 g0 0 £1,600 51,600 833 ME 50% BIEAT4 F15.274  zom 15,456 13241 11,384 0,867
2027 34 578 30 50 $1.500 #1500 £33328 50 516,664 1284 438 14,750 1203 %2 [.218
apze 25 BEY 0 g0 1] 75 851 55% Eid 113 F11.547 538 2881 415 5,44 4,x30
2025 19,151 30 £0 50 819,19 E5% &10,532 $2610 o638 %k A B2 3.5%% 7 E33
2030 14,255 =0 £1,500 £0 $12756  S5% $7.016 35,740 T8 4 005 2841 2,048 1436
Tertaly 213818 4.0 1,500 n 8,000 B 0CD 204,318 406,037 99,201 42,78 89,858 55, 703 61,704

40
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Table db, Page &
Zenith Energy Lid
El Bibane - Zebbag Gas Cap Blowdown
April 1, 2023

R Factor - Rovally Rabe - Tax Rabe - Depreciation, Proved Plus Probable Developed Noh- Producing Resarves

Corp Tax Cumulative Met Opargimg Tokal Cumukative
Gross Revenue Reyalty (Graessed Up) et Revanue Revenua Dosts Capilsl Cosls  Expendibwas  Expernditunes R Factor  Royalty Rale  Tax Rala
— ear MEAT. Wiy, M, WA Wi WS, MEHT. MSAT. M ¥ % %
v 0 21 (51,129 51,139 388,325 B7E 8,000 5678 5104 572 0Bs A% Fi
2024 357 775 $3,.467 §24,492 29,817 $799.145 3,147 0 3,147 5107 824 110 8% 50%
1] 541 953 $3 356 S1A 634 521,842 141,058 5,310 0 3210 %111,034 127 8% 50%
alriil 342,002 $3,360 £16,674 £21 068 $163,025 2.774 o 3,274 3114308 1.43 8% BOeg
2027 §42 062 $3,364 $16 604 522024 $185,050 3,358 [+ 3,359 3117 847 157 9% 55
2028 673 52,678 514113 §14,582 $200.032 3,118 o 3115 5120762 1.68 9% 55%
2023 $24 310 32 188 10,635 %11 560 F211.521 2728 o 2728 3122450 1.1 % &%
2030 18 4R4 31,664 £7.016 49,805 $221.426 2.380 o 2.380 $125 B0 179 P S5
Totals $256,545 $20,275 $133,235 $21,670 58,000 29,870
1.0 488,190 $56.000 052 T S0%
Wi Factor Anniirs Siubsersert Year

49 Petraleum Engineering Lid.



Year
2023
2024
2025
2026
2027
2028
2029
2030

Days  Well

On  Count
¥ 2
365 2
365 2
365 2
365 2
365 2
3585 2
365 2

Later decline rate

Production and Capital Forecast - 3P Beveloped Non- Producing Reservas

Table 4¢, Page 1

Zenith Energy Ltd
El Bibane - Zebbag Gas Cap Blowdown
April 1, 2023

Gas Cap Blowdown
Qil Praduction Total GAS Production Condensate
STBAd STBhr Msciid Mscfivr EblMMsct Bblfvr
0.0 0 0 D 0 0
Blowdown phase (EBB-5 RERB-4H) 9,000 3,285,000 14 45,980
9,000 3,285,000 14 45,580
9,000 3,255,000 14 45,95
9,000 3,285,000 14 45,930
6,834 2494 558 14 34,924
5,190 1,694,359 14 26,521
3,941 1,438,563 14 20,140
0.0 18,967 500 265545
24%
2022
2023

50

Capital Expentitures - M3

Facility Total Capital
Enhancement Well Work (Escalated)
8000 3000 8000
0 o 0
0 a 0
0 H 0
0 H 0
a o 0
a 0 0
0 0 0
5,000 3,000 B,000
S000 1500
0
1 2

Pecrofeum Engineerimg Lid.



Tahbda a¢, Page 2
Zonith Energy Ltd
El Bibane - Zeblbag Gas Cap Blowdown
April 1, 2023

Pradugtion Streams, Revenues and Cash Flows - 3P Developed Non- Producing Reserves

Before Income Tax
Gross
Gross Cas  Gross Gas  Condensate O ondensat Gross Royalty Exponl
Grass Ol Szl Preduction Sales Ssles Gas Price & Price Revenue Rate Ruoyalty Fayment Operatina Cosls - MEhT.
Varnigble - Varlable - Tolal
Year STEfT Mzcifyr Mactiyr Bblstyr SMscf el MEfyr. W MEdvr, Shr Fixed oil aas (Escalated)
2023 0 0 a 0 §32.00 58517 50 T 50 $0 676 0 0 678
2024 L 2,265,000 2,856,500 45,990 $28.00 §82.38 $35,571 6% 55,194 3866 1,990 0 1643 3,705
2025 L] 3,264,000 2 /856,500 45,900 $20.00 $80.60 $62 637 8% $5,027 5628 1.990 a 1642 3779
2026 d 3285000 2 956,500 45,900 $20.00 82,21 #2011 &% £5.033 5629 1.990 0 1,643 3,855
2027 a 3265000 2 856,500 45,590 120.00 i83.88 $62 087 0% 55,660 5630 1,990 0 1,643 3,432
2028 0 2404588 2245129 34 824 $20.00 38553 547 830 9% 4,310 L8479 1,940 1] 1,247 3,574
2029 L] 1,884,350 1,74 923 28,521 $15.00 28704 £27 888 10% £2, 78D 2279 1.7 0 o47 3,054
2030 Q 1.438.553 1,284,597 20,140 £6.04 fa2.099 30612 10% 5961 $56 1,502 0 718 2855
Totals 0 18,567,500 17.070.,750 285,545 360,505 %28,883 33 607 514011 50 59,484 525261
g‘*mﬁ;:“"? 0 17,070,750 265545 $360,695 $20.983  $A607 14011 $0 $9.483.75 25281
Company
Nt 0 15528356 241,502 1% 1,750 400 5050
r {ETB SMzct
Shrinkage 10% 50.00 §2.00 M3y ¥
Price Differential 120

M$rwelltyr

51 Petroleur Engineering Ltd.



Table 4¢, Page 2 confinued

Zenith Energy Litd
El Blbane - Zehbag Gas Cap Blowdown
April 1, 2023

Production Streains, Revenues and Cash Flows - 3P Producing Reserves

Before Income Tax

Company's
Praject Share
Undiscounted Undiscounted Company Share Discourted @
Froject Total  Total Capital Abandon 8 Met Cash Flow  Net Cash Flow
Revenue Costs  Reclamaim {Profit) {Profit} 5% 10% 15% 20% World Bank Brent Crude
(Operating
Cash Flow)
Year MEtyr. MShyr., Mahyr, MSiyr MSyT M3 M$ M§ NS EMscf %STE
2023 {678) 8,000 ] {B.678) (8678} 0.38 {B,518) {8,380) {8,2249) (8,007 200 83,17
2024 76,808 0 o 76,806 76,806 138 71,808 67,340 53333 59,720 28.00 82.38
2025 53402 0 a 53,402 53402 238 47 548 42 564 3820 34,803 20.00 80.60
2026 53,394 Q 0 53,394 53,384 aze 45277 39,688 33262 28821 20.00 82.21
2027 R2.756 0 0 52,758 BATE6 438 42 GO 32,751 28,603 23739 20.00 83.86
2028 29,527 Q Y, 39,507 29527 538 30401 23,670 18,635 14,822 20.00 4553
2029 21,736 Q ] 21,735 21736 638 15,922 11,833 gai1 6,782 15.00 87.24
2030 £.900 g 1,500 7.58 178 1145 B.04 £599
Totals 302,843 8,000 1,500 283,343 293343 248108 2656 184,405 161,556 12 1.02
302,843 8,000 1,500 293,343 100.0%

59 Petrrlaum Engimesring Lid.



Tabde 4c, Page 3
Zanith Energy Lid

El Bibane - Zebbag Gas Cap Blowdown
April 1, 2023

Praduction Streams, Revenues and Cash Flows - 3P Developad Mon- Producing Reserves

Aftar Incorme tax
Comparty 100.0%
Working
Interest Company Share Discounted &
Nel apetating Abandon & | Capltal Deprecigtion - Capital  Net Taxable After Tax Cagh
Income  Met Capital Ractaim Strafght Line - 20%  Deduchion Income Tax Rale Tex Payable Rew 5% 109 15% 0%
Year MFAT MEHr MEAT MEAT MEAT MESAT MEir % MEfr ME /T, t [} 53 kit us
2003 IEFEY  §8.000 $0 34 $1,800 $1,500 (32278 a0% ($1,1240) {7,538 038 (7, 400) 72T {7.148) {70343
202a 75,808 k3] 0 50 $1.600 1,800 75,208 0% FI7 603 535203 1 35,650 34,31 32,325 30,402
2035 63,402 50 0 54 #1600 31,600 $51.802 a0% 26 a0 $2PEM zaA 24 406 870 19,719 17,820
2026 53254 0 30 ] $1,800 31,600 251 754 S0% 25887 J2748T 354 BT 19924 17 145 18,548
2037 52,756 &0 30 51,800 31,500 §51,158  55% $28,136 $24E20 434 10,883 16218 13,349 11,078
20z6 36,527 0 0 50 £3p.527  BE% §21,740 $17787 538 13,681 10,551 8385 8670
2029 24,738 50 30 $0 §21 72  BO% £13.042 38695 €38 354 4733 564 277
230 2,800 30 $1.500 50 §4.400 Gl% 52 640 31,760 738 13428 =i BET A58
Totals 02,943 8,000 1.5d00 0 8,000 8,000 293,343 153,519 134,524 285 148,213 104,418 ar. 967 rodg

tbﬂpﬂﬂ Petroleum Engineering Lid, —
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Table 4¢, Page 4

Zenith Energy Lid
El Bibane - Zebbag Gas Cap Blowdown
April 1, 2023

R Faclor - Royalty Rate - Tax Rate - Depreciation, 3P Developed Non-Producing Resarves

Corp Tax Cumulatie hst Croerating Tetal Cumulative
Grozs Reveniae Royatty {Grosssed UR) et Revanie Ravanoe Cosls Capital Coats  Expenditures  Expandiires R Factor Ropalty Rake  Tax Rale
Yaar PBAr. MEnT. W%t Py, ME RASFyr. R BASivT. W% # % %
2023 §0 50 {81,130 %1138 486 279 678 2,000 8678 5104 678 085 5% s0%
2024 £86,571 $5.194 537,603 543774 $133,102 3,705 i 3,705 5108363 123 % 50%
2025 62837 £5,027 £25,601 531,800 $165.011 3,770 B 3,779 5112 182 147 % 50%
2026 362,811 £5,013 §25 887 531,981 5166 602 3,885 0 3,885 %1168 017 170 o 55%
2027 52997 $5.660 328 138 529182 $22E,174 3982 2 3,932 118 849 1.89 s S&%
2028 347 HS0 3 21,740 $21.E40 5248 014 3,574 1] 33574 1723523 2. 10% &%
2029 327 038 $2. 788 #3042 $12.0857 $260,0T1 3,084 i) 3,084 1268807 2105 10% &%
2030 ¥.6i12 5961 52,540 36,011 $266.0E2 2655 0 £.555 5120 261 2.06 0% B
Totals $360 695 $28,063 $153.819 3177882 $25.261 $8.000 $33.267
1.0 esl $38,190 Bat $96.HK) D52 % 50%
W Factor Opening Balance Opaning Ealance ADDims Subsaauent Year

Cﬂilﬂlllﬂll Perrfeom Enginesring Ltd.
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EZZAQUIA CONCESSION
TUNISIA

DISCUSSION

Property Descriptlon

The Company owns a 45% working interest in the Ezzaouia Concession, in Tunisia. It is comprised of
9,884 acres of land (40 Km squared) and ig located onshore near the Gulf of Gabes, sast of Djerba
Island. The Concession contains a total of 16 wells, including four gil producers, two s shut-in, two
water injectars and eight wells which are suspended,

Production is subject 1o a complax fiscal regima spacifying the government royalties and taxes, which
vary according to an "R’ factor. The "R factor is the ratie of accrued net revenue divided by the total
accrued expenditures,

A map showing the Concession boundary and producing well locations is presentad on Figure 1 and

the descnption of the ownership and details of the fiscal regime is summarized on Takble 1.

Geology

The Concession is within the Jeffara Basin, a WNVW-CSE trending Permo-Triassic, extentional basin,
which occupies a hinge-zone between the Palacoroic Berfine/Ghandames Basin to the 55W and the
Jurassic ta Terhary, Pelagian/Sabratah Basin to the NNE. There are twa preducing reservoirs on the
concession, the Jurassic M'Rabline sand and the Cretaceous Zebbag carbonate, as shown on the

Startigraphic chart, Figure 2a,

The M'Rabtine reservoir rock is composed cof thin channel sands The principle hydrocarbon bearing
reservoirs are stacked delta distributory sand bodies, which can be subdwided into an upper interval
{M1-M3 units) and a lower interval (M5-ME units), separated by the middle M4 unit. [n addition, the
structure can be divided inio several main and minor fault blocks, as shown on Figure 2b. Currently,
three to four wells are producing from the W'Rabtine and there is potential for additional development

on this structure,

ﬂlﬂpﬂlﬂn Petroleum Engineering Lid. —J
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The Cretaceaocus Zebbag reservoir is a highly fractured, vugular dolomite, which is subdivided into
four layvers (Z1-Z£4), all within the Middle Zabbag member. This reservoir is almost depleted due to
water encroachment from below, with anly the highest structural well still producing.

Reserves

Total Proved Developed Producing Reserves of 493 MSTRB aof cil have been estimated for the four
preducing wells based on a conservative analysis of past production performance.

Incremental Probable Developed Producing Reserves of 334 MSTE of oil have been estimated for

the same wells, based on a best estimate decline analysis of past production performance,

Probable Undeveloped Reserves of 616 MSTB have been estimated for wells EZZ-17 and EZZ-18,
which are scheduled to be side-tracked during 2023,

A summary of the Reserves is presented on Table 2. Selected decline rates for each well and the
starling paint production rates are demonstrated on Page One of Tables 4a,4b and 4¢.

These reserves have been estimated based on the latest available production data which did not
include data from the past year, other than the latest current rates.  The latest current rates provided

helped to confirm the continuity of the existing declines.

Praduction

Current production from four wells is averaging 466 STB/d. These rates are anticipated to continue
their historical decling until the economic limit is reached, Forecasts of the production can be seen on
Fage One of each econamic analys’s files, Table 4a, 4b and 4c.

Initial rates, forecasts and timing of the undeveloped wells can be seen on Page One of Table 4c, the
economic analysis for Proved Plus Probable reserves,

Product Prices

A 2023 oil price of $79.17/3TB has been used for this evaluation reflecting a discount of $4.00/5TB
from the posted Brent crude price throughout the forecast.

Chapmian s snaineering ied, —
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Capltal Expenditures

Total capital expenditures of $8,400,000 (33,780,000 net to the Company) have been estimated for
the overall property, which includes two side-track drills for EZ2-17 and EZZ-18.

The capital expanditures scheduled for each case are presented in Table 3a  Abkandonmeni costs

are sumimarized on Table 3b

Operating Costs
Operating costs have been estimated to be $4,000,000 per year and an additional $90,000 per well
per year (fixed) plus $4.00/5TB (variable), based on historical and budget information provided by the
former operator of the property, in the absence of the latest operating data.

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, 4b and 4c, and have been

presented in spread sheet format to allow for proper handling of the fiscal regime.

ﬂlﬂpllh‘lll Petrofewm Enginesring Lid. —

58



~ = LEGEND:
o, B lrvaen Fe
e + 8 Juu::-m
=
P /\ Producers
.
— —

Source: Ryder Scott Company Petroleum Consultants, Candax Report 2013, p. 38,
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TUNISIA

LAND AND WELL MAP

APR. 2023 JOB No. 6925 FIGURE No. 1
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Takle 1

Schedule of Lands, Interests and Royalty Burdens
April 1, 2023

Zenith Energy Ltd

Ezzaouia Concession, Tunisia

Appraised Interest Royalty Burdens
Gross Woarking Royalty Basic Overriding
Description Acres % % % %
Ezzaouia Concession 40 K squared 45,0000 - 1 -
{8884 Acres)
Nota: (11 The rovaity rate is determined by an "R" Factor, which is the ratio of accrued nat

aarnings over the tofal accruad expendifures

Royalty Rate = 2% When "R" Factoris <05
5% 051008
7% 081t 1.1
0% 1.110 1.5
12% 16t02.0
14% 2025
15% =25

60
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Summary of Gross Ressrves
Aprll 1, 2023

Table 2

Ezzaputa Concessian, Tunksla

APl
Gravity

~ioegl

Al

40

IP Date

Current or
initlal
Rate
Deacription STBid
LIGHT & MEDILUM OIL
P Deveal Produgin
Four Ezz wells MRabline 466
Total Proved Developed Producing 458
Todal Proved Devaloped
Total Proved
Probable
Probable Developed Froducing {incramental)
Four Ezz wells MrRabline -
Tolal Probable Developed Producing {Incr)
Tetal Proved Flus Probable Developed Produsing
Probable Undeveloped
Proved Plus Probable Produging {ner) =
EZXZ-17 WRablne 100
EZZ-8 W'Radilna 100

Total Prabable Undevolopad
Total Proved Plua Probabla

2024 4q
2024 40

63

Uhimate Cumulative
Resorves Production Resprvas
IMSTE) (MSTE) METRY Reference
13,114 12,825 493
13,118 12828 483
13,118 12818 493
13,114 12628 493
ZBZ2 1] 2az
282 g 282
134N 12628 775
LY o 241 Tablede
208 O 06 Arsleg
208 )] 206 Anzleg
BE3 [ 653
13,774 12,625 4,429

Cﬂu‘lﬂlllall Petroleum Engineering [id. ——




Tabla la

Summary of Anticlpated Capital Expenditures
Davalopmeant

April 1, 2023
Zanlth Energy Lid

Ezzaouis Concession, Tunlala

Capltal Qross Hot
Interoat Caphtal Capital
Description Date Dparaticn E) M3 W
ababl dav
ELZ17 2023 Sidetrack existing well 45.0000 4,200 1,890
EZZ-18 2023 Sidelrack existing well 45,0000 4,200 1,890
Tolal Probakbla Undeveloped 5,400 3,780
Note:  M% means thousands of dollars.

Tha ahgwve capital values ard expressad in 1erms of current dollar vatues without ascalation.
Unless detalle are known, drliing costs have bean spit 70% Intanglble and 30% Tangibls for tax purposas

CRaPMIGN reccoicur engineering Ltd, —
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Tabyla 3k

Summary of Anticipated Capital Expanditures
Abandonmant angd Rastoration

April 1, 2023
Zgnith Energy Ltd

Ezzaouia Concessien, Tunisia

Caplal Gross Net
Interest GCapital Capital
Description Well Parametars Y ] MS
Provan Coveloped Producing Walls
Ezzaoula Fleld Wells Four producing wells and two injeclors 45,0000 3000 1,330
Ezzasula Flald Fazilities Gentral Facllities - Decommissoning 45,0000 TED
Inactive wells Ten inaclive wells 45 0000 5,000 2,250
Tatal Proved Developsd Producing g,00¢ 3,500
Proven Flus Probahla Developed Praducing Walls
Ezzanuia Field Wells Four producing wells and two injectors 4511000 3,500 1,575
Ezzanuia Figld Facilibes Ceniral Facilities - Decommissening 45,0000 TED
Inzctive wells Tan inactive wells 45,0000 4,500 2,025
sal Provad Plus Probhable Devaloped Producing 2,000 3,500
Prevad Plus Probahls
Ezzaguia Field Wells S producing wells and two injectors 45.0000 4,000 1,800
Ezzanuia Figld Facilities Ceniral Faciliies - Decommissoning 450000 TED
Inactive wells Eight inactive wells 45,0000 4,000 1800
stal Proved Plus Prababls Davelopad Freducing 8,000 3,600

Note:  M$ means theusands of dollars,
The above capilal values are expressed interms of current dollar values without escalafion.

[‘lﬂpﬂ!ﬂ [ /] Petroienm ERgINeeriig LT,
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Table 4
Sumrmary of Company Reservas and Economics
Bafore Incama Tax
Aprl 1, 2023
Zanlth Erergy Lid,

Ezrzdouin Concansbon, TUniia

Ner T
Comantional
Light I Mmivral Gas MGL
WMETE
Cesariplian Gross Hal

Rossrys Category Formatken Neme
PROVED

Four Producess febbag, M'Rabtns e 206 Li] a 1] 1.2 1904 1.873 1.842 1813
Tokl Proved Devetopad Preducing i-2] 208 L] a o L 1,542 1,908 1,873 1,042 1,813
PROBABLE
Prahrhla Mawalnnad Brod dfrnermanalt

Four Producers Zebbeg, M Relbine 127 113 1) 0 ] [} A408 3,941 3867 3736 3576
Tolsl Probable Developed Producing 127 113 ) 1 ] L 3808 R LY 2,887 A FH 1E7B
Tolal Proved Plus Frobable Developsd Frodushng e ny B q L T 5850 Fadn b4 4,578 5,300

develaped

Two Slde-acks 1o Rakre i 265 g 1 '] o 6575 5466 4543 1,658 2,907
Total Frobabie Undovelopad o4 269 b qa '] 0 5875 B BES 42842 A.BEE 907
Total Probable 411 L F Q ] [} 1 10,584 o#H7 [ Ral] 7,362 2491
Total Praved Flus Frobatle 4% 5ad 1] ] a o 12,528 414 10,204 9,234 8,208

W% mars thausends of dollary,

Grose rezrues am the 1018l of bre Companys workly inlemesl shace belors deduction of royafiss owned by otvers.

Mét i¢acrves are b bolal of tha Companys worklng andior ioyelly intevast shaes sfter deductng 1he smounls abidtwiable o rayslles owned by olhers,
Calumns may nét sdd prediealy due bo scoamedatve rounding of valuss Ihraughoul the rapaort.

Curmulstiva @sh fiow valwes shown as 0" refest 8 valee of s than $500

Razervas sham 86 0" rafgct 3 valus of l23a than 0.5{MSTEMM MBI

Fetrolepm Engineering Lid,
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Toable 4T
Summary of Company Ressrves amd Econombkcs
Afer incama Tad
Aprll 1, 2023

Zarifth Endfiy L.
Exzioull Concesabon, Tunlie

Hai To Appralsed |nlerant
Cumulallye Cash Flow [AIT) - A5

Crow wout oAl
Huavy Q11 Halirn| Gan HGL
MSTH MMact Mbbly O zorred at:
Cuscristion Grosa Nat Grose__ Mol Grosk _ Het Undlac. | E%ydar _10vdyear 15%iyear _ 20%fyear

Ruywrve Catamary Formadon Mame
PROVED
Provad Déveloosd Producing

Four Producers Zakhag, MrRebine 222 208 1] 1] o 0 ['TAl 1130 4138 1508 1.3098
Tanel Proved Developad Preducing 222 ol q ] a o L 75 1130 1218 1,300 1,358
PRUBABLE
Brehabla Cevalyeed Preducing fricrenenbalk

Four Produzers Zenhiag, MRabbine 127 13 i3 [+ h] 1} 1,064 1,74 1,632 1,480 1340
Total Frobetibe Devyloped Producing 2T 113 L} a 1] 1] 1,984 1,794 1882 1,460 9,340
Total Proved Fiue Probae Dentoped Produzing kL] % 1] i} 1} =} 2,526 2924 2,870 e 2.9e5
Probabke Lndayeddoed

T Slde-lracks M'ReEsi 264 155 1] 1} o 1} 4337 E1E 1.968 1.417 55
Tokal Protabile Undevalopad 284 1 -} a a D a7 ZE1E 1 g 1417 #EE
Tolsl Prabable FL1] 0% 0 0 o o 5,792 A don A 60 T80 2,258
Tutal Proved Plue Probable Gdd il ] b r} i i} 8,263 5,638 d BMG 4,205 3,550
M3 manne dhoumands af goilere.

Griias ras wws arm tha bata. of the Compeny's workig Inlerest anare pekxe deductian of oy allies owoed by tiners.

Nal Mgarves & ihi B2l of ha Company's wocking andior =oyally interes| starg afer deducting Uss smounls atitubbie b rogelling camesd by GHvers
Columns mey nol gdd preglsely due v asmamulenva raunding of wsluas 1roLgRgt LNa repat,

Cumulmiiva cesh faw veiuea Bhown 83 "0 rePecl & valus of Jess than 5600,

Fiakorras atowm a5 "0 rebecl 3 valus of Bas nan 4,3 ME TR MM EETMBEE])
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Table 4a, Page 1

Zanith Energy Ltd

Exrzanula Conceasion, Tunisia

Agril 1, 2023

Production and GCapital Foracast - Proved Producing Reserves

Developmeant Program - Grss Produciion - STBivr

# Wells ¥ Wallg # Walls # Wells

Total i Pradiicalan

Wall
Days wel Dvilng & Fac. &  Tatal Capitsl
On Year Count 4 1] 0 4] STEA STBivr Completion  Tie-ins  (Escalaled)
275 2023 4 418 Q qQ 4 419 115335 o LH] 0
85 2024 4 235 Q [ Q 336 1324485 v] [+] 4]
355 2025 4 268 L1} Q a 258 ar 872 i q 1]
a5 2026 4 23 Q Q Q 24 £4,315 o 1 4]
365 2027 4 0 L§] [H Li] 200 73,000 o q o
¥B5 2028 qQ 4} Q Q Q 1] 0 v] 1] ]
265 2028 Q { Q 0 L] 1] 0 o) a 0
265 2030 q a i} 1] ] 1] 0 1] a 1]
3s5 2031 a ol a 1] Q 1] 0 +] L] 4]
385 2632 ) ol 1] 0 0 o L1} O a 1]
365 2033 q s 1} 0 3] 1] 1] Q i} 9]
365 2034 1 Q 0 1] 0 1] 0 i 1} 4]
365 2035 0 0 1} 1] o 4] 1] a 0 o]
365 2036 L] a L] 0 0 1] 0 b 1} 4]
365 2037 0 Q 0 0 Q 1] 0 a 1} o
365 2038 a Q 1} 1] 0 4] 0 G a 1]
65 lic ] Q Q L] 1} i} o 1] ] qa i}
A65 2040 0 Q Q 0 0 4] 0 ) a 0
365 2041 Q a 0 D 0 1] 0 i) i} 1]
A65 2042 1] Q 0 1] 1] o] 0 0O a 0
Reserves 493 087 0 1] 0 453,087 4] o] 1]
Unit Cost
Decline Rata  3afyr 20% 0% o4 0%

Starting Rate STBfd 458 0 0 [t 2033 0 Q

2024 u] a

2025 v a

2026 1] 4]

00
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Takbts 43, Paga 2
Zenith Enengy Ltd

Ezznouia Concession, Tuniska

April 1, 2023

Froduction Streams, Revenues and Cash Flows - Froved Producing Resarvas

9252

Before income Tax
Company's
= Showe
Undiscmsried  Wrd mooumted Gampany Share Discounted &
(Groas Groas. Expov Frojeai Toml  Tobl Copaal Abandond el Cach Flow M Cazh Flgw
Pecixtion CHPnce R Rala Royaty Paymerd Oerrating Cowts - 5 Fewenua Comle  Rectamaim {Prefi) [P A 105 15% 2%
1Operating
Talal Caeh Flaw)
Yaar STEA. $5TE T 5h . AT Fimed Varable  (Escataieg §ar. BT, LT TR, L. i ] 3 % [
2023 116338 Fuay sea1ss3 ™ SERD0E O 2,270,000 451940 3,731 340 4,668 888 | 0 £ 505,684 201,350 a3 2oeadn 2LaTEAd 1SR06E 1 EEILND
ned 122455 3VE2E FO59REIT ™ $ET1.018 $4A08E 4350000 AEpESD 484G 355 3,084 071 a 0 A0a1.074 1,791,402 038 179,007 1728583 1L7MHT 1ETEn
025 7472 STEEQR  ST504.F7R T 3525334 375048 4360000 381,887 & Baf 525 2,007 452 0 0 2057484 AZ5,A50 oM COMATA 8,353 B78,583 B4 573
2006 B4,315 irE.21 §5.,504,557 ™4 41610 EES04B 4,350,000 33T 260 4,BB7,029 1,178.3a3 1 o 1172541 500,080 &8 A21357 S 50,67 L 55 65
urrag F3000 57034 $EEZ0,AM T sa0BOfz  §EE30S 43B0000 202000 4,953, 740 426,49 0 8000000 {7 ATAA00 [ZADRGTT) OM REHETN OIS GIH0EN (1885
2028 o 58153 % 0% ) 50 0 1] il a a ] o oM ¢ ] ] L]
i rez) ! 383,26 5 0% ] $u 0 o Il a 0 f & D38 s “ o o
2040 a 5B8,58 ¢ 0% 1) 50 a o 0 a a ] 0 bas 1] a o 1]
20 o §86.77 i Wk £ 4] 0 o il f a il 0 L8 L3 [ 0 o
a2 il 348 &5 0 W% 50 0 o o ¢ a Q a & o o a a o
033 a 330 44 30 0% 50 0 ] o ] q q i F oM L3 o @ 7
2004 o 562 23 W% 5 E] a & o a a ) b 0% L o o o
v il 534 26 2 0% 0 50 a o o a il o O o [ il @ 9
2036 o $66.0 3 0% 4 1] a ] o il i o ¥ 038 B 9 1] il
riicrg a 3CE. 77 0 0% 5 50 o 4] [+ g i) [+ o oae ] a 1] a
038 a 510027 L RN $0 EA] 0 [} ) [ o o o 03 n a o a
e il 5235 5 0% 50 L] a [ D i} i} o o D3 o [} o [
2040 a §10a.48 0 0% 30 21l 1] 1} o & o 4] 0 o3 Q & o
| o 5108 85 0 % 40 0 il q 0 i3 1} Q LA q I il v
B f 3104 56 0% 50 30 f i} 1] o [ a 0 o3 a D i i}
Tokabs 483,087 538,650,321 §2.706,753  $388.503 S207I0000 51972347 523251800 12,314,582 o 9,000,000 4 daR2 1,941,507 1500408 1 BTIAIT 1 BR2AES 1 R1I TR
c"s'“'“'"’ $17,396,554 LTS ST NET 310,483 162 8,541,807 0 380,000 [ETIR [T Y l
B
Groww  ZAME | $4D0 1% LR el MK
Mt 206,357 {Pnce Oifferantia T | +5T6
90,000
vl
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Table 4a, Page 3

Zanith Energy Lid

Exzaouia Concession, Tunisia

April 1,

2023

Production Streams, Revenues and Cash Flows - Proved Producing Reserves

After Incoma tax
Company 45.0%
Working
Interest Company 22 5% Share Discounted
Met operating Abandon & | Capital Depreciation - Capral Mt Taxable Aftar Tax Cash
Income  NetGapital  Reclaim Straight Line - 30% | Deduction  1ncome Tax Rate Tax Payable o 6% 10% 15% 2%
Yaar ShT. B Hiyr, Bhr. AT fhr 5 ST, i Sifwr Sifr. 1 3 5 3 5
2023 2,101,360 50 50 50 0 2101360 5056 $1,050 680 $1050,8B0 038 {03 6% 1,015.7a0 BaT M SR 5
2024 1,791,482 50 30 $a 0 $0 $1.791.4m2 0% 805 T4 $A05 741 128 237,520 85,719 739,124 897,121
2025 250 869 0 30 50 0 50 £0 5825 A58 S0% BAG2 D29 $452829 234 412278 240,154 332168 300,234
026 BI0 583 $0 50 0 0 50 -1E] £530,983 50% 266 482 LOB5 452 538 P35 184 152 454 165,552 143 480
02T 141 523 30 52,600,000 ol 0 0 $0 (52408077 S0% (81,704,022}  ($1,704,028) 438 (1378500 (1,123,017 (B4 541} (FET.AMY
2028 a 0 o) 10 50 0 30 0% |- 14] ¥} 5.3H o L] @ o
2029 1 $o 80 B0 $0 80 0% 50 ¥ &2 a ] 0 a
2030 a 0 L 50 50 50% $a 30 738 ] o i L]
2034 a 30 0 0 30 8% $0 o 83 0 o a a
2052 a §0 0 50 80 50% &0 50 B8 o o a o
2033 o $0 0 $0 5 0% $0 £ 1032 ] 0 e 0
2054 | 50 0 §0 0 50% $0 $0 1138 ] ] or 0
2035 0 Fo 0 0 %0 aD% 80 ¥ 1238 a ] o a
2006 a 0 50 50 s0  S0% 50 0 1338 0 o ] o
el a 30 0 &0 30 0% $0 80 1438 0 0 ] g
2038 i 30 ) 50 50 50% %4 #1538 1} 1} a q
2039 a 30 30 il 30 B0t b4 ¥ 1938 0 g t 4
2040 2 50 30 30 30 50% 50 0 1738 ol o i o
2041 g %0 k2 0 50 50% 80 0 1838 a ] L ]
2042 0 1] &0 0 g0 0% 50 0 1858 0 o 1 o
Totals 5,541,807 0 3,600,000 a 0 o o 1,941,607 o70,803 970,803 1,130,213 1238441 1,309,843 4354617

[AY
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Table 4g, Page 4
Zenith Energy Ltd

Erraguia Concassicn, Tunisia

April 1, 2023

R Factor - Royalty Rate - Tax Rale - Dapreciation, Proved Froducing Reserves

Conp Tax Cumulative Met Toml Cumulative
Grogs Revanue  Royatty iGmgsed Uk Net Revenus Rewvenua Operating Cost: Capitsl Costs  Expenditunes  Expandiums RFaclor  Royatty Rele  Tax Rate
Yeor $iyr. iyl St By $ Fiyr Sivr, Siwr & # % )
2022 39,131.553 832 208 52,234, 844 $0,157 300 0197 500 70, M0 [ 3T E40 0 RAA TN MG 1.09 T S
2024 0,598,637 3671918 1,530,535 56,096,353 $277 095 BB 4,845 BES o 4, B4E. 858 F253.501,159 .02 7% 50
2025 37,504 770 §525,34 1,028 732 55,850, 70% F2EI, 044 567 4 845,925 o 4846925 258478124 1.1 TH S0%
iz 36,594 537 $481 815 $568 861 $5,542 956 268,987 543 4 §87.022 i] 4287026 3263315154 AR % sRE
2027 $5,825 604 5408072 ($3,v86TSI) 30,208,784 $297,705B27 4,005,740 i} 4236740 5268051853 111 10% S0,
2028 $t 30 2y ¥l §207,795 B2T 0 0 0 25803 11 10%: S0%
20:9 ¥ 50 0 30 J207 795 827 G i3 LU 34, Mg ) 1.1 10% 50%
2030 §¢ 30 0 50 J2OF, 7a5 B2T i} 0 0 5268251853 111 1ok %
2031 50 50 0 30 3297795827 o i 0 5268.251,693 111 10% 50%
2032 o 30 0 80 8297795 B27 o o 0 %288,251893 111 10% 50%
2032 0 30 E2] 30 J2GT 75 82T o 1] 0 F2688.251,893 1.1t 0% 0%
2034 o 50 Bl 30 3287 795,827 o 2 O F260.251883 111 10% 5%
2035 0 B0 b 30 3287, 795 627 [* ] 0 F268.251.893 111 e g
2036 50 50 $0 30 §247 75 BIT 0 [t} 0 5258251883 1.1 0% i
2037 50 50 ¥ 30 FIOT T BT Q 0 0 EM0.251.853 117 10% S0
2058 $0 30 50 0 §297.795.827 ¥ ] o 268251800 1.1 0% 0%
2039 50 0 50 $0  §297 795807 Q Q 0 $26E251 832 111 1% 50%
2040 £0 0 b1 0 ST IAspT o o 0 $288.2651.803 111 10% 4%
2041 0 50 s0 50 5207795827 0 0 0 5288,251,803 111 10% 50%
2042 50 0 30 3D §297.795827 g 0 0 3269251883 111 10% 50%
Totely 133550381 §2,706,152 $2,157,341  $A3,785,837 $23,251,800 30 523251 BE3
0.45 $264.000,000 5245000000 1,08 % 5%
Wi Faclor Cipanng Balance Opening Baka Apolies Subseguert Year

ri
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Tahble 4b, Pege 1

Erracuia Concession, Tunisia
Zonith Energy Lid

April 1, 2023

Production and Capital Forecast - Proved Plus Probable Producing Reserves

Jevelopment Program - Sross Production - STEfy

#Wells #* Wels # Viaks #Welk  Total Ol Produdtion Capital Expanditures
Well
Days Well Oiling & Fac. & Total Capital
On Year Count 4 0 o 4] 5TBid STEM Complketion  Tie-ing  (Escalated)
275 2023 4 440 1] i} { 440 121,102 ¥ 1] 4]
365 2024 4 262 o] Li] Lil] 392 143,054 1} ) 4]
5 2025 4 49 Q 0 a 349 127.318 [¥] o 0]
365 2026 4 310 i 1} a kil 113,313 1] 0 !
365 2027 4 273 q 1] 1] 276 100,848 1] 0 q
365 2028 4 245 Q 1} a 245 89,755 1] Q Q
385 2020 4 215 a 1] 1] 218 79882 0 0 q
365 2030 a 0 Q 1} a 1] Q 1] g vy
365 2031 a o} Q 1 1] 0 q 1] 0 4
365 2032 q i} a 1} a L] Q 1] Q Q
385 2033 a 0 a 1 1} 1} Q 1] 0 B!
65 2034 a 0 a D 0 1} Q 1] Q q
365 2035 Q 1] a 1} 1] 1] a 1] 0 ]
3685 20036 1} Q 0 1} 1} 1] Q 1] Q ]
i1 2037 a ) 1] 1] 1] 1] 0 1} 0 0
365 2038 n 0 0 1] 1] 1] Q 1] Q 4]
A65 2038 ) 1] 1] i} 1} 1] Q 1] a 1]
A65 2040 1} 1] a o 1} 1] 1] 1] Q +]
65 20441 1] o 1] 1] 1] o 0 0 0 o
J6s 2 1] 0 1] 1] 1} 1] 1] 1] Q 0
Reservas TI5.274 0 (3] 0 7v5.274 n 0 b
Unil Cost
Deciing Rata  %fyr M% 0% 0% (¥

Starttng Rate  STHd A6 0 Q o 2020 0 o

2021 [t] o

2022 0 o

2023 a 0

2024 [} o

r<
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Table 4, Pegs 2
Zenith Energy Ltd.
E ula Ce T

April T, 2023

Production Streams, Revanoes antd Cash Flowa - Proved Plus Probahle Producing Reserves

Before Incoma Tax
Compamy's
Projacy Share
Uirsiseoiinled Comparry Shure Dincourthad i@
Tatsl
Groes Gy Royaty Erpunt FropaTolsl  Copial Abendon & Mot Cosh Flow Wot Cach Flow
Producton 0l Price  Revenua Rate Rogatty  Payment Opermting Costs - S Favoma Costs  Reclamem  (Promy ] i s 5% o
1Opering
Totl Gath Flowh
R STEyr LETE 5T ., Eher Bt Fizgd Wi (Bl &y B, L Ehyr, St i E £ 5 3
o] 28902 FTRT feSea 13 LT - FAR LB LT 3,270,000 84,407 3,764 07 & s B 73 i 0 5DE8E7E 0BO003 AN 22MMA8R  ZUPGESD 2183504 2039077
o4 A0sL  ITEIE  IILZEM TH O OSPA4EAS ST 4,360,000 E72.217 £ a0 £8A 8.284 769 o 3 5284758 2ITEN4E 1 2EOMM ZoMEOME 130391 1ASDE2I
25 T3 FTEED  FRINE 4R ™ OEEaT SH7.527 4,360, Lo [= L] BORE D 3508, 551 o @ 3BDRsDi 1FEPREE 73 1SR 1AM AR 1N 14D
s 1IN Tl W.ER2E04 % IB8SD80  $63.820 4,350,000 453,253 5, 107 By > TTE S a 0 2773855 1250535 A3 L0100 dovkked 0,512 a7,
T 10GE4 SRS $8,053540 W% 5805354 0, 535 4,380,006 40,365 5,156 D532 21011 55 a o 2,011,558 BISZ18  daM T i Sk 81 135 A0 £85
maa 83758 $81.53 W.31E184 WA EPR1BIE T3 4,380, 00 354,072 5EID 1B 1,303,003 a i) 1,203,003 586351 830 a510%2 129 278,675 230,
2024 o 3RS NEG49.836 0E jesdpod  fral400 4,380,000 219,528 5269810 Gl il 1 a0MhaE  (Ta800) 308155 G20 (ZAZIAME (NG EZR)  (1ASTIET) (1034 ERD
mxan S84 90 I 11 L] 1) 9 o a o a ¢ 73 [ o o a
o ic o £88.77 -+ 0% 0 3o o o L] ] @ [\ LS ] [] L] o a
Az ] 8858 2o} 10% 0 14 o a L] b i} o L o038 1 L} o o
2023 L] SRQA4 4l 10% 50 L 1i) Q u] a ] o ] o it 1 [ o a
2034 o 5033 ©2 10w 0 5 g o o o i il [ LT a ] 0 a
035 L S04 25 L] 0% 30 50 g ] a o ] 0 o w38 ] [ o a
2008 o B 22 oul 10% w0 T +} i) 1] qQ i} o L i 13 1 0 1
mar 0 568,22 B 1w 2] 50 ] a a o o o /TR ] ] 0 4
2098 L] onzT 0 0% 50 50 a s} a L] 1] ] 0 EM b ] L 0
maia ] €102 35 ® 1o 50 $o 0 @ a a ] o LIRLT 'Y o & [ »
2040 o §104 a8 0 10% ] o) 0 .3 [+] ] '} a o 4T o o L [
2041 o F3ie 1. 1] 0 10% W o L+ =] i} 4 *] o O -} o L} =}
HMZ ] AT -] 10% n 30 o ¥ a o ) o g 1938 o 1] L [
Totaks rE 2T 391,437 881 FRLTET HMITT 529420000 301095 334,565,265 2000 878 0 £0000060 13000870 5850, 384 EBATASE ET40 T3 S53TEH1 8344
LI7 S4E B58 SLMIIM RITATD 45,567, 60 P45 284 o 3,500,000 0G0, 2 410
344 6T $4.00 1% A, D00, Dk .00
M 318,191 |Price Defapems| S $STR

ro
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Praduction Streams, Revenues and Cash Flows - Proved Plus Probable Producing Reserves

Erzaoula Concession, Tunisia

Tatle 4k, Pape 3
Zenlth Energy Lid.

April 1, 2023

Aftar Incomng tax

Company 45 0%

Warking

Interest Compary Share Discounbsd &

el operaling Abandon & | Capdal Depreciton — Staight Line-|  Capital Ml Taxable Aler Tax Cash
Inzame Wet Copited  Reclaim 20% Dreduciion IreomE Tax Rale Tax Payable flow 8 1% 15% 20%

Year vr. $hr. Fyr. Shr, Shr. Sivr. 3 Sher. % S, Fh. t $ g 3 3
2023 2 260003 ) biliy 0 $ 2280003  50% §1,140,001 1,140,001 038 1710333 $,099,575 1,081,752 1,064 564
024 2378 145 0 30 0 30 0 $2378148 0% $1,183.073 $1IBS07T2 138 1111519 1,043, 00 551,181 55,410
2025 1,757 B82S 50 30 30 il 4] 0 MTIT 9 v 8 $4ra.5M $BTAGTL 238 TH2,TST 700,914 ca¥a] 590,057
2026 1,250 93% 50 50 50 20 50 30 S12508935 50% $62E 457 SEDPEAET 235 5a0AAT 453,424 290,258 236,040
2027 ans 215 50 %0 30 30 50 30 5805219 50% £452,610 4520 A3 35612 298,005 245,567 202,048
2028 556,351 S0 S0 50 50 w0 558351 508 £293.176 £P03176 536 25548 175,548 138317 110,034
2024 701 BO1 50 53,800 000 50 %0 {§5.308198] 50%  (§1.654,1009  {§1654,100) S3280 (1211537 [200,914) {67B,595) {517,348}
2030 a 50 50 0 s S0% 50 s T 1] 0 L] i}
2034 a %0 30 0 50 50% 0 $0 838 o 0 o o
203z ] L) 1) 50 50 50% 30 30 oA ] f o !
2033 q b 0 0 50 0% b2l 50 1338 1] o 1] o
2034 a 50 5t 50 $0 0% 0 ¥ 1138 o o 1] o
203% L] S0 A 0 Ea] S0% 0 $0 1238 ] 7] o 0
2038 L 30 30 50 54 F0% 0 3 138 I+ Q 1] ]
2037 a 50 50 30 2] A0% 50 B0 1438 ] ] a o
2038 L1 0 0 0 -l H0% ] ¥ 1538 4] o o 9
2039 a 50 50 10 30 hEo% 10 $0 1638 0 q a o
2040 q %0 50 £0 50 5O% 50 0 17.3E a 0 q o
2041 o 50 50 5o 30 50% 0 0 18R a o o ]
2042 ¢ 14 &n 40 0 E0% -1l % 4038 g i) ] 0
Tatuls £.450,354 0 3,600,000 0 o L] 0 5,450,994 1,925,147 2,926,197 2023778  2ET0IST TR 2694707
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Table 4b, Pege 4
Zenith Energy Lid.

Erraouia Caorcession, Tunisia

Aprii 1, 2023

R Factor - Royalty Rate - Tax Rate - Depreciation, Proved Plus Prohable Producing Reserves

Coorp To Curnuiative Med Totl Cumulative
Cross Revanue  Royalty  {Grosssed Up)  Net Revenue Revenue Operatng Cost: Capial Costs  Expendilures  Expenditures R Factor Royahy Rate  Tax Aate
Wear L. $hyr Bhvr. ST, ] s $yT. Sy 3 # % %
2023 39,588,130 5671169 $2.533,.326 $6.383 825  $270383 625 3,754 407 0 3,754,407 5248754 807 1.09 7 50%
2024 211212641 L784.BBS  ER642284 §7FBEAVE  FI7S, 169967 5,090,641 0 5030851 5253785260 1.0 7% 505
2025 89752247 BEBZEOZ  §1,955.266 7116785 5265265781 4,085,992 ] 5085882 5258 BS1,260 1.10 10% 509
2026 16,662,604 $686.260 1,389,928 56505416 5201 872,198 5,107 862 0 5107862 3203955 122 141 10% 5105
2027 $B.053,540 $B05,354  §1,005799 36,242 367 5268114584 5,156,052 ] 5158,052  $260,115,174 111 0% L0
2028 57.318,184 731018 8051501 35,034 BE4 5304 045,449 5,210,161 ] 5210181 5274328355 111 10% 50%
2028 $6.649,838 S864 084 ($367STT) PREE0S31  S313, 710,080 5,765,910 o 5209610  5278,505,265 112 0% 50%
2030 $0 50 %0 30 5213.710,080 o o 0 §279.505265 1.12 10% 5%
2021 50 $0 30 50 5313.,710,080 o o 0 8270565205 112 10% S0%
2082 30 50 s 30 %313.710,080 o ] 0 5270595265 142 10% %
2033 30 50 34 0 $313.710,080 o 0 5270595265 142 10% 50%
2034 30 30 50 80 $313,710,080 (] o 0 $279.585765 112 10% 50%
2035 50 $0 50 30 5313.710,080 i} 0 0 5270595265 112 10%, 505%
036 50 50 50 30 $313.710,080 0 o 0 3370.505,265 112 10% 50%
2037 $0 ¥0 50 30 $33710,080 ] 0 0 576505265 1,42 1% 50%
vkl 50 LA 50 20 5313710.080 a 0 0  S27T9.595265 112 10% 0%
Fevicy s0 0 50 S0 3313710080 o o 0 5376565265 112 1% 50%
2040 50 50 a0 50 5313710080 o o 0 %279.585 265 112 10%: 0%
2041 50 $0 30 50 5313,710,080 u ] 0 42795052685 112 10% 0%
2042 0 %0 50 §0 3313710080 a ] 0 E278,585265 112 10% E0%
Testats $61.457631  $5277 163 38500438 540 710,080 §34,595 755 $0 534,585,285
D45 5245,000,000 1.08 % S0%
Wyl Factor Dipening Bala Applias Subsequenl Yesr

ro
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Table 4c, Page 1

Zenith Energy Ltd
Ezzantia Concession, Tunlsia
Agril 1, 2023

Production and Cagital Foracast - Proved Plus Probable Resarves

Probatie
Producing EFZ 17 EZZ48  Total OF Production
Drilling, Tatal
Days el Completion Facility Capital
Cn Yegr  Caunt 4 1 1 ETe STEfvr §Tiedn  Stdetrack Upgrode (Escalated)
27h 2023 4 440 a 440 121 102 a 4440 1] 8400
365 2024 & 392 84 e 211674 0 0 0 0
368 2025 & 344 a3 83 514 167,704 o o 0 0
365 2028 L] 3D 73 3 456 168,453 @ 0 0 0
385 2027 6 276 64 54 404 147 611 i, 2 0 0
3635 2028 5 246 56 56 59 130807 o v o 0
358 2029 8 219 &0 =) 318 115,025 o 0 o 0
265 2040 3] 195 4 a4 282 102,863 o D 0 D
365 2031 6 173 cl-} 38 250 81,318 o 0 0 o
- 2032 & 154 34 3 sy B0993 o Q 1} 0
65 2033 6 137 30 30 197 v1.837 o 0 0 o
A5 2034 ] o 0 9 0 ] o 0 0 0
265 2035 ] 0 a 0 0 o o 0 a o
AB5 2035 ] 0 0 0 0 ] o D 0 o
383 057 g 0 0 g 0 o o Q ¥ )
3645 2028 ] 0 a 4 0 o 0 0 a o
g5 2038 & 0 0 o 0 o 1 o g o
385 2040 8 0 0 o 0 o o 0 0 o
343 2041 [ 0 ] o) 0 o o 0 Q o
365 2042 5 1] 0 0 1] 1] n q 4] 1]
Reserves 1,016,078 206285 205,289 1428655 o 8,400 £400
Linit Gt 8000 4200 2800
Cecline Rate  Yafyr 11% 12% 12%
Starting Rate  STBM a66 100 100 plived a 2 1
Intial yaar 180 2023 a o 0
2024 ¥ ] [}
2025 ¥ o o
2026 2 o 0

l:ﬁ-’l[llllﬂll Petroleum Engineering Lid.

ro



Tabk ds, Pige2
Zenilh Ensrgy Lid
Exzaoula Concession, Tunisia
April 1, 2023

Production Sireams, Revanvas and Caeh Flows - Proved Plus Frobable Reserves

Belore Income Tax
Company's
Froped] Share
Unebecauntd Uneliscounted  CompanyShem Dioounmd @
Creds Roymity Expel Project Tolal Tt Gl Ahwwdon & Mt Cash Flow Bt Cars Fhrsy
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Company

Tabke 42, Poge 3

Zenith Energy Lid
Exzaoula Concesslan, Tunksia

April 1, 2023

Productlon Streams, Revenues and Cagh Flows - Proved Flus Probable Reservas
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Tablo 42, Page 4

Zenith Energy Ltd

Exzapuia Cancession, Tunisia
Agrit 1, 2023

R Factor - Royalty Rate - Tax Rata - Depreclation, Proved Plus Probable Reserves
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ROBBANA CONCESSION
TUNIS1A
DISCUSSION

Property Description

The Company owns a 100% working interest in the Robbana Concessicn, in Tunisia. It is comprised
of 11,661 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 gontains one ol producer and one tempoararily
abandoned weil.

Production is subject to a complex fiscal regime specifying the government royalties and taxes, which
vary according to an "R” factor. The 'R” factor is the ratio of accrued net revenue divided by the total
accrued expenditures.

A map showing the Concession boundary and producing well locations i$ presented on Figure 1 and
the description of the ownership and details of the fiscal regime is summarized on Table 1.

Geology

The Concession is within the Jaffara Basin, a WNW-ESE trending Permo-Triassic, extentional basin,
which occupies a hinge-zone between the Palasozoic BerfineiGhandames Basin to the S5Wand the
Jurassic to Tartiary, Pelagian/Sabratan Basin to the NNE. There are two producing resetvoirs on the
concession, the Jurassic M'Rabtine sand and the Gretaceous Zebbag carbonate, as shawn on the

Startigraphic chart, Figura 2a.

The Robbana area was subjected to an episode of Late Triassic to early Cretaceous rifting, which
created a low area during the depasition of the reservoir sandstones of the Lower Cretaceous
Meloussi formation. The Meloussi formation consists of a series of thin sandstone units separated by
interbedded shales and dolomites. An Upper Cretaceous wrench faulting episode caused an
inversian of the depoasifional low in the Robbana area creating the present folded structure, as shown
on the map Figure 2a. The Robbana structure is bunded to the southwest by 8 normal fault with over
1,400 meters of throw at the Meloussi reservoir level. Closing faults of lesser magnitude bound the
faature in other direction.

['lilpﬂ!ﬂ‘ Bl resrateum Engineering Ltd, —
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Reserves

Although one well, ROB-1 is currently preducing, no proved reserves can be assigned due [o the
economic criteria not heing satisfied. However, with the inclusion of the production from two well
locations to be dlled the economic threshold would be met, inerefore probable reserves of 46 M3TB
have been estimated for well ROB-1, based on its historica! performance trends.

Probable Undeveloped Reserves of 700 MSTB have been estimated for two locations on the
Robbana structure fo be drilled in geclogical advantageous positions. Reserves have been
established froam conservative analogous projections of early performance of ROB-1.

Incremental Possible Reserves of 281 M3TB of il have been estimated for the same wells based on

a best eslimate analogous projection from the same ROB-1 sarly data.

A summary of the Reserves is presented on Table 2. Selected decline rates for sach well and the
starting point production raies are demonstrated on Page One of the economic analyses, Tables
da4b and 4c. The ROB-1 early production plot which has been used as the analog performance for

the new drills is presented on Figura 3.

Production

Current production from well ROB-1 is averaging 20 STB/d, and as mentionad above is under the
ecanomic threshald for reserves assignment. However, with the inclusion of preduction from the two

planned locations, ROB-1 will cantinue producing at its historical decling rate for several more years.

Initial rates, forecasts and timing of the undeveloped wells can be seen on Page One of Tables 4a

and 4h, the ecanomic analysis for Proved Plus Probable reserves,

Product Prices

A 2023 oil price of $79.17/3TB has been used for this evaluation reflecting a discount of $4 00/STB
from the posted Brent crude price throughout the forecast,

Cﬁﬂpﬂl’:‘lﬂ Petroievm Engineering Lid, —
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Capital Expenditures

Total capital expenditures of $12,120.000 have been estimated for the owerall propetty, which
includes the drilling of twe wells and the related cost for equipping and tie-in.

The capital expenditures scheduled for each case are presented in Table 3a. Abandonment costs
are summarized on Table 3b

Qperating Costs
Operating costs have been estimated to be $500,000 per year and an additional $80 000 per well per
year (fiked) plus 34.00/STB {variable), based on hisforical and budget information provided by the

former operator of the property.

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 43, and 4b, and have been
presanted in spread sheet format to allow for proper handling of the fiscal regime.
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Tahble 1

Schedule of Lands, Interasts and Royalty Burdens

April 1, 2023

Zenith Energy Ltd

Robbana Concession, Tunisia

Royalty Burdens

Appraised Interest
Grosa Working Royalty Basic Overriding
Descriptlon Acres % Y% % %
Robbana Concassion 48 Km squarad 1G0.0000 - m -
(98384 Acres)
Note. i1] The royally rats is determined by an "R" Factor, which is the ratic of accued net

e2amings over the total accrued expenditures

Royally Rate = 2%  Whan "R" Factor iz
5%
7%
10%:
12%
14%
15%

< 05
0.Si008
OEto1
11t015
181020
20t025

25
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Tabla 2

Summary of Grogs Reseres
April 1, 2023

Robbena Concassion, Tunlsia

Currant or
Imitial AR Ultimate Gumulstive
Rata Gravity Resorves Produgtlon Reserves
Description S5TE/d |Diagh {MSTR) {(MSTEY IMSTB) Raferenca
LIGHT & MECIUM OIL
ROEB- M&loussi 1) 41 520 520 o
Total Proved Developed Producing 510 520 1]
Total Proved 520 520 0
Probable
Probable Develaped Producing
ROEB-1 Meloussi 20 41 46 a 4B Tanlke 43
Total Probabla Davelaped Producing finer} 46 0 L
Total Proved Flus Prabable Developed Produting 58S 520 46
Frobable Undeveloped P Date
ROB-3 {Location) Malorssi 250 2025 41 60 ] 360 Analog. Table 4b
R{8-4 (Localion} Metoussi 250 M2 11 340 0 240 Analog, Table sk
Total Probable Undeveloped T30 [} To0
Total Proved Plus Probabla 1,268 520 Tak
ntal)
ROCE-3 {Location) Malougsi a0 2025 41 140 0 140 Anglog, Teble 4b
ROB-4 {Lacalan) Meloussi 50 2024 41 141 o} 14 Analog, Tabla 4b
Total Fassible Lindayalaped 281 231
Total Proved Plus Probable Plus Possible 1,547 520 1,027

Petroleum Engimeering Lid,
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Tabla 3a

Summary of Anticpated Capital Expendituras
Developmeant

Aprll §, 2023
Zenith Energy Lid

Robbana Concesaion, Tunisia

Capltal Groas Mat
Interest Capital Gapital
Cescription Data Operation % ms M%
able Un
ROB-2 2025  Drit, Complete and {le-In 100.0000 6.000 6,000
ROB-4 2028 [, Complete and tig-in 10:0.0000 8.000 4,000
Total Probable Undeveloped 12,000 12,000
Mowa:  M$ means thousands of dollars.

The above capilel velues are expressgd in terms of cument dellar values withoul escalallon.
Unless details are known, drliling costs have besn split 70% Intangible and 30% Tangible for 1ax purpases

l:llél lmlﬂ Ml #ercoievm Engineering Lo,
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Table 3b

Summary of Antigipabed Cepital Expandituras

Abandonrmant and Resbaration

Aprl 1, 2023
Zanith Engrgy Ltd

Robbana Concession, Tunisia

Total Proved Flus Probahle Develaped Producing

Male:

Capital Groae Het
Interoat Caphal Capital
Dawecription Waell Paramaters % W [ H
Frobable & Posaible
Rebbang Fiald Yells Three produsing wells 1000000 1,500 1, S04
Inactive wella One [nactive well 100300 S0a S0
400 2000

M§ means thousands of dollere.

The aboue capilal velums Bre axpraszad in kerme of carmant dollar valuss wilhout stcalation.
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Tebin 4
Summary of Company Reserwes and Bconomics
Bafors [neome Tax
Aprl 1, 2033

Tenlth Energy Litd.

Robband Concossian, Tunlse

H#t T¢ Approizad Infarast

Cumulathve Cash Flow (BIT) - M§

canyendanal
LightQul Matural Gas NGL
METE — Mmsak Mbbiy Qisgountad at:
Chanc Hetlon Groas Nt Groas  Nel  Gross _ Nel Undisc. B%lymar 10%Jyear 15%iyear  20%iyear

Ragarve Calegary Farmallon Name
PROBASLE
Proboable Developed & Undeveloped

Qing wel, two bocailons Ialoussl 46 TiE i} Q i i) 31,841 23,544 17 588 13357 10082
Taml Probebla Tab 718 =} L1} ] -4 1,841 23,544 T.826 13,267 10032
PLOSSIBLE
Pos it Davelooed & Undevelopad

Qne well, b Ipcatmne Maioues 281 704 & o a i} 19,420 14,768 11,708 081 7.0
Total Proboble Flug Pessinde 1,027 Az Q o 0 ] 50,961 38,509 20,207 22,738 17824

1% means thousands of doliare.

Gross resesves ara e tolal of the Company's working nterget xhare before dedushon Gf royalies awned by oiners.

Ned rasarves ard the tel=f of e Companys wodking andiar :yaty intareat share after dadudling the amounts stinbulable o myalies owned by chem,
Columng May Not 304 praclsaly dua to accumulative roundineg of velues throughout tha rapart,

Curulalive cash fow valoas ehown as 0" rellect a value of 1e3s than $500,

Reserves ehoewn as "0 reflack a vaus of loss than 0 SMSTOA ML
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Tabe 4T

Summary of Compamy Resarvas snd Economica

AlerIngarme Tax
Aprll 1, 2023

Zanih Enargy Ltd.

Robbans Conckdslen, Tunksla

Kot To Appralsed

Interost

Cumulative Cash Flow [AIT] - M&

onvemntonal
LLgh 20 Natural Gas NGL
MsSTE o Misef  Wbhie Dlscounted at:
Descriptian Griss Hat Gross _Nel  Gross Net  Undise.  G%fyear 10%lyear 18%iyear  30%lysar

Reabrve Tabadory Formalion Mames
FROBAALT
Probable Devaloped & Uindawakoped

Cirve wall, bwo [ncallons Meloussi TAE Ti8 ] 1] 0 l 1582 11,260 7oHe 5437 37113
Total Frobable T8 A a o n ] {6,821 11,260 T.540 5337 3,713
POESIBLE
Passible Developed & Uindeveloped

Dne well, o [postiona Melgusa :]l 254 [i} 0 v} i 9.5EQ 6,883 5,116 sl 3,068
Total Frotable FIUS Passiblo 1.027 9B2 [} 0 a 1] 25,481 18,142 13,058 Sad8 8836
M$ muans theusands of dollars.

Grires MeASrtves art INe Ledal af the Company's working Imerast share belom daduction of myatas owmad by olheds.

Mol resenees are Be 10wl of the Compeny's werking end‘or myslty interest sharm sfier daducking the emounis stidtatabie & oyl wnad by HNors.

Colurers May ool add precisaly due o accumulative reunding ol yelues Ihraughsul 1he repe.

Curtiuglve cagh Moy vawas shown us "0 rafied a value of bees than §500

Reserves shown 85 "0 reflech @ valus of lwss than 0.5(MSTB/MMoch

Lhapmian vecoreun sagioeering i1a. —
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Table 43, Page 1

Zenith Energy Ltd
Robbana
April 1, 2023

Production and Capital Forecast - Prabable Reserves

Proved Plus
Probable
Producing ROB-3 ROB-4 Total Oil Production Capital Expenditures - M3
Drilling. Total
Days Well Completion Facilites {Capital
Ch Year Count ST18/d STBid STB/d STBAd STBAr & Tie-in & Tiedin ({Escalated)
275 2023 1 20 1] 0 20 3,500 0 O a
365 2024 1 18 4] g 18 6,570 5000 1000 6120
365 2025 2 16 227 v 243 88,705 S000 1000 6242 4
365 2026 3 15 185 227 426 155,558 Q ] a
385 2027 3 13 151 185 348 127175 0 0 a
365 2028 3 12 123 151 285 104,009 o a ¢
355 2029 3 11 100 123 233 85,095 0 0 O
365 2030 3 10 81 100 181 69,652 0 g a
365 2031 3 8 G5 81 156 57,038 M 0 ]
385 2032 3 8 54 a6 128 48,733 0 0 0
365 2033 4] 0 4] a 9] 1] [ 0 1]
Reserves 45,746 360,000 340,290 746,037 10,000 2,000 12,362
Unit Cost 5000 1000
Oecline Rate  %hiyr 10% 19% 18%
Starting Rate  STEB/A 20 250 250 2023 Q Q
2024 1 1
2025 1 1
2028 g 4]
CRAPIIAN petrvieom engineering tro.




Tadée 40_Page 2
Zeniith Evaryy Ltd
Robbana
April 1, 2023

Production Streamas, Revenues and GCach Flows - Probabls Recervas

Belare Income Tax

Company's
Project Share
Undscouned  Undhseounted
G ez Revaty Export Progect Todgl  TetslCapiesd sbansen £ Met CEeh Fiore Met Coch Flow
Proguctien QI Frics  Rovenus ke Fiowty Panrivtutt Operating Coosls - St Revarug Costn Rectgim | Preoefil) (Proiity 55 0w = s,
Joperatng
Total f.aah Rerw)
ragr STEAT, WSTH Shr 5% ot . Fiked Wb {Escabried) $hr T Shyr. B Rhr i 5 5 5 ]
H12A 5,500 fra v D5 458 % -] 2,368 443,500 4,750 k] [44,558) ] 0 (44,080) HBSE O3 ) 143,281} (45565 1,831}
futrod A 5T $™.ae 3544, 550 aw E1 I 150 51,30 29,545 ERH] 5 {132,446) 5,120,000 0 (5252 ME) (BIETAMES 108 SEHETSH  (DAMATE MR (4R8O}
i MTiE FTESD RS TMEE o] £125, 698 07 B3 A0, 000 EEER =] 1122772 5,483,308 £.242,400 1] {774, 062 [TTA0EE) 23 (GMIABME  (S1TES4)  (smS43T) (502038
meE 185838 7B 31R1847IT H Fadd 23a 121,567 70,000 T M1 1 S e i 244, 1a7 ] [ LTI P ] A TIT a3m  MEMATR0 TAZET EdabIEr  45M e
e 1ZTATs $7988 5101885021 2% E70%,118 301 E5p g e Rl &2 7R0 1,452 937 8,358,508 1} i 8,58 40 HEIA0E A BIBMEHE 55U TER 4 SS6SFE 1 TA2 488
patn WaHE RS 584803 i bala il S04 B3 T, 000 468,040 1,266 89 5, A0E1 a 1] 8 B04,814 GAEMMEIA E3S SON0AE  JEMGBGT 2115564 34TAMIE
Hiz§ ESD9E 34125 3TOBIENE 5% 354 163 Froa 0,000 342,831 1,298,348 5200 424 L o A0 5360424 G IEESEL ZEASA3 2NN 606556
3 HEs M 35Ma ™ n £2B4 1 453,199 TRIO0G RIET Y 12449255 4,320,021 ] F 43005 4330050 I 30451 ZIHE 1R 112580
2o EFCME $8e7T  fagagzn ™ 46,448 $49,452 TAMD  ES6ATE 1502910 3,450,974 o D AAMAT 4750374 AW EFEGER SRR 10MTE TRIER
a2 45753 38ESE 34134084 T E2Rg,T90 441,39 TROLD 210,206 1,71 a7 389,127 0 2 bowmo 53T 127 437,127 am w03 2sn =717 171 115,318
maz [ Fab 44 3 T 50 50 o o [ o 1] 1 BRLE"Y ] o 0 o
Totals Tdg 037 T B4, 0 F20M1,782 S0 FRI0LS0 R IETAES H1LAMAAT AE0AA 113G AN 200R00A MMM 2 25833 TSRS 1LEETE 14032
Cempury SEO.CH BHMATEE A4 EaREat R by IS ALDEIAN  LBR0) 3L 2N TR
Grows TS . HF 1% 500,000 5450
Pt T17.5886  |Prece Olftereniigl e TR
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Tabie 4a, Page 3
Zenith Energy Lid

Robbana
Apnil 1, 2023

Production Streams, Revenues and Cash Flows - Probable Reserves

Aftor incomna tax

Compary 100.0%

Working

Interest Company Shars Discountes @

Net operaling Abardon & | Cemdal Deprectation - Sraghi bﬂ Ca:‘ﬂ et Taxaole Adter Tan: Cash
Incame Met Caphal Racim 2% Deruttich oA Tax Rabe  Tam Payabia w % 1% 15% b 1

ear Rhor, Shr Tir B Ehr Ehr 2 L % Lhr, o L £ € £ s
2023 {44 856 0 0 30 50 ($44.856)  50% {522,428) ($22,428] D38 [§2202n;  (ER1 64Dy (321.283)  (F20.94B)
2024 (192 446)  %6,120,000 20 50 £t 204 000 $1,224 000 [$1,350,448]  S50% ($E78,227)  ($3.674,227) 130 (35,242555) (54 BOOESG) (54500850 (84,358.206)
2025 5,448,308 56242400 1) 30 5t204000 1,243,480 §2 472 AR STOOSAZE  SO% 1,407,014 (§2072,008) 2,38 (32,023414) (41511765 (51 630247 (§1473513
2026 10,241,727 50 0 30 31224000 51243480 §2.472 480 77ER24T S0 52,884,824 38357104 230 55001544 S4E0EAD4 53900400 $340L,TSE
neT & 306, 306 50 50 B OB TM000 R 248 480 §2 477 JB0 $ROP5AZ6 S0 52,062 013 5435363 A58 §S4AV0540  ERS0X 102 52549021 52448009
2WE ,604,814 50 o L2000 %1,248 480 §2 472 AED £4132124 S0 $2,088 DET 4538 547 S 53491560 2 T0434  RR 141 24D B1 703404
2029 5,380,424 0 EO $1,248 480 31,248 460 s4114.944 5% £2.065 572 33,304,452 E£28 S$ZA21,928  $1,7IO7ET  §1.256,560 51043500
fansoi} 4,370,051 ] 0 Fo1) 4,320,051 S0Mn 2,180,028 0 0Es Tam  SLANTERE  $1.0RAGIT E i+ K] $552.006
furei] 2,350,374 4] 0 %0 £3350,374 5P £1,675,187 F1LETS 187 834 SI112276 5754049 SHIGESY S350 B4R
1Az 2,647,127 50 £2 GO0, 000 20 83T 12T oM $318,564 £318%4d 038  SAO1ETE 150359 $65.932 357660
2093 a 0 10 ) 0 5o 30 30 1038 40 0 %0 20
Totals 45,203,631 12,362,400 2,000,000 0 6,120,000 5,242 400 12,362,400 31,841,221 590516 $15,520,618 $11.250.500 $7.040. 484 $5.527,260 35,773,601

[ﬂﬂﬁﬂlﬂﬂ Petroleunt Engineering Lid.




Table 4a, Page 4
Zenith Energy Lid
Robbana
April 1, 2023

R Factor - Royalty Rate - Tax Rate - Deprecistion, Probable Reserves

Cumulztive Nel Total Curnulative
Gross Revanug Rtryalty Cvp Tax Mat Rewvariwe Fewariu Oparating Cost Capital Coslz  Expendiures Expandiluraz R Facter  Royally Rale  Tax Rate
Year . Gt BT Thr. % A, It BT # ] : %
2023 $435,458 %4,706 (522,428) $4an AT $2.848 177 487 250 @ 467 250 F25.867 250 (LA ] 2% 50%
2024 514,950 510,209 (§578,229) 51,182,883 $4 132 050 834 458 £.120.000 8,754,956 $22.210, 206 013 204 50%
2025 FO.754 928 $135 865 #1497 814 35,161,115 $9.203 175 1122772 B, 242,400 7ME V2 335,504,378 023 2% B0
2026 $12.1466.717 F28 95l 3 884,624 58,036.758 F17T 331,933 1,658,988 o 1,655 968 Fa4T 184 306 042 2% 50%
2027 510,155 94 §205.118 32982913 $6,800 0850 24 321 B23 1452 5937 [H 1452937 542 567,303 0.57 5% 5%
2028 LB 4ED,330 424048 §2.065.067 ¥5,990,248 30,312 066 1,268 836 [} 1 366, 556 43,964, 150 069 5% 0%
2026 Fr.083,843 §354,192 F2055 4972 94 673,678 F34 980, 748 1,230,288 o 1,298 386 FA5 262 88T arr 5% 50
2030 $5.919, 763 295 088 32,180,026 33462742 $30 449 497 1.244 528 ¥} 1,244 528 $4B.507,112 083 T Sk
2021 $4.940 222 TG 2268 31675187 F2.627.508 41 87T DO 1202310 4} 1,202,810 $47, 710,025 087 o 0%
2032 4,159,554 §289.790 $318,554 53,521,508 $44, 008 595 1.171.547 o 1,171.647 $4B6.661,670 ez T S0%
2033 Eo 30 £ £0 34 508 o8 u) o} a F48.881,570 0.6z % 0%
Totals $60.641,004  $2311,782 8 342,408,596 $11,515,170  $12.362400  $20,801,5T)
$2,500,000 $25.000,000 .1a 2%, 60%
Apglice Subceauen, Year
Petraleum Engineering Lid.,
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Tahle 4b, Page 1

Zenith Engrgy Ltd
Robbana
April 1, 2023

Production and Capital Foracast - Probable Plus Passible Reserves

Proved Plus
Prohable
Producing ROB-3 ROB4  Totai Oil Production Capital Expenditures - M$
Brilling, Total
Days Well Completion Faciliies  Capital
On Year Count s18Md STBid sTEeM 5TBid STBNT & Tigein & Tie-in (Escalstad)
275 2023 1 20 1] 1] 20 5,500 o o 0
365 2024 1 18 0 0 18 6,570 5100 1000 120
a6k 2025 2 18 275 )] pra ) 106,160 5000 1000 G242 4
) 2026 3 15 225 275 517 188,872 o ] 0
285 2027 3 12 190 228 431 157.317 i ] 0
365 2028 3 12 158 190 359 131,059 i ] 0
365 2029 3 11 131 158 299 109,208 o ) 0
365 2030 3 10 109 ™ 249 91,017 i 1] 0
365 2031 3 2] L 100 208 75,875 ] ] ]
365 2032 3 8 75 g0 173 63,268 a a 0
365 2033 2 0 682 75 138 50,225 0 4] nj
385 2034 2 0 52 &2 114 41,736 ] ] 0
365 2035 1] 0 D 1] ) o 0 0 1]
Reserves 45,746 00,000  4%1,053 1,026,805 10,000 2,000 12362
Unil Cost 5000 1000
Decling Rate  %&dyr 10% 17% 17%
Starting Rata STB/d 20 200 300 2023 1] v
2024 1 1
2025 1 4
2026 0 0

LRAPIIAN rescvieom sogiveering 120, —




Taetye 4b, I'ege 2
Zenith Energy Lid
Robbana
April 1, 2023
Production 2tmmams, Revenues and Cash Flows - Probable Plug Pogsible Reserves
Bgome IOy Thax

Company’s
Frofact Fere
Lyeisoouisd  Limciecounted Comoamy Share [l nunbed @
e Grass Rayaty Expart Project Totel  Tota Capasl Abandon & Ket Cash Flow Net Cesh Flow
Production DIl Paes  Riwvedua Fata Royalty Paymenl Crommaling CGosts - S Renenua Costs Redamalm {Profit) (Pl &% Rl 15w s
(Jparatng
Totl Camh F
Wedr TR AETR S % A $ar Firmd Yamehla {Escalaad) BT B e BT Ny 5 3 3 H
2003 5,500 WRIF 430,468 2% 54,705 £4358 442 SO0 24,750 AET 250 {44 BEE) i o {44,858 {4455} (44,567 AT 43,864) 42564
o] G50 B B514 BG5S 2% 510258 $5.150 880,000 20,565 831,950 [E2A4E 4,120,030 0 [PFEZA4R]  [5I5744F) eD03azn (a¥TAT) HEERIN (5371455
2es 106,180  STSED  £4121861 2% 3182,8%3 581,320 B0, 000 4778 1,204 480 S8 A2 8242400 & 441112 A1 112 403396 370,405 B 471 35IW
2026 1BEBTL  WEI1 B4.772302 2% §2U5 46 AT 0,000 BAR.524 1,712 07E 12810057 a @ 12890057 12FDRSF 10382184 0.0 128 [ X ALF) 7,500,005
2077 167317 A79.8E  BI2 552006 2% §251,260  $12563 FI0,000 707,923 1,560, TER 10,508,248 il 0 10588345 10586240 9,7USEY 7,346,528 BISET14 B.263,135
200 M08 $8153 H10885087 5% 3504255  SINGAS 0,000 585,787 1,801,783 B8543 450 f B BALARS 8543450  6,TeBTET 5,398,521 45T 831 .50, 564
2004 109,206 $E3.25  FOOU0E21 5% §454 245 £50,B018 770,000 451 428 1420 573 7.124 BG3 0 0 FAREES TIMEDT B0 o i, 83 3,153 020 2 458,581
2030 BLMF Mawe ST TInSAT % 551 0 577068 0,000 A00ETS 1,364 1951 57517401 o o £.E 71 SME1F4T 41DB2ED 9,004,122 21720 4 #5700
2051 TEETE  WAGTT 6 5DDGES 7o §450,557 $55,847 70,000 34 438 1,302,225 4754747 a 0 4754747 4754TAT 2204820 22502 1,507 040 1,150
200 G3288  3EAS9 35804818 7% §3a2.203 506, S TTO,000 04 705 1,260471 L85 TTE @ 0 A s TR SERSTTE 2531709 1,678,808 1,133 575 et
jli=] ED2ef S804 R45477H k] 37352 545 420 60,000 25 011 1,404 4z 31174, 38% B o A0T4N8r 074 382 1902645 1,20 335 YT G LARN.T:]
20E4 4173 M3 %AB53323 7% FHS TH 530,623 £E0,006 187,812 1.072.015 2 A6k D1 200000 a5, 01 A6 T4 185563 1k Aan B4, 03
2035 a 25 $0 Ll 40 50 o Q q 0 1] 0 0 1} [ 0 g 2
Totala 1,026 A05 §B4,613,875 SAERG A4S  BR45TM0  HPOARS00  RAEIE 414545400 5,123,648 LIGEA00 2000000 80,991,249 083248  IRMNNANZ  FAWM AN BRTANE 17,835,068
“‘“fm" 4,643 46 ELSREAE SIS SUESA0  EEANEN  1ZIGZA00 ZO0G000 BLSLI  TNO%
Groes  10IEp0s | 400 1% 50,000 L2420
Mot 581,887 [Frico Ciferanisl Shr $ETE

Chapman recoesm engineering 1o,
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Table 4b, Page 2
Zanith Enorgy Lid

Robhana

Apnl 1, 2023

Productlon Streams, Revenues and Cash Flows - Prabable Plus Possible Reservas

Aftar Income ax

Company 100, 0%

Wiarking

Inlerast Company Share Dlscountad &

Nat
aparating Abandon & Coapital Mert Terggble Afler Tax Cash
Income Wet Capital  Reclaim | Caphtzl Depreciation - Stralanl Line - 20% | Deduclion L Tax Rale  Tax Payabla flowey L1 Y 0% 15% 0%

Yaar BT Sfyr, SAT. i SAT. AT, 5 e % Shyr ST t 3 3 5 L4
2023 {44,866} 0 $a 50 ¢} 30 0 (544, 556) ] {22, 428) (F22.428) 0.3 ($22.021) (321,840 (321,283) ($20,946)
2024 {132 848} 56,720 000 $a 0 51,224,004 50 54,224 000 319554460 50% (357822 (35,574,223 138 ($5212,536) (4,085,558 (54,599.650) ($4,338,208)
2025 6,683,612 $6,242,400 $a 0 51,224,000 51,248,480 $2.472.480 $4211032 S0% 2105518  ($1.664.404) 238 ($1,482202) (§1,337.245) ($1,194.367) (31,079.452)
2056 12,810,057 30 0 $0 ¥ ,.224,000 §$1, 248480 §2,472 460 10157577 e $92.065 T4 §7.541 368 338 35396325 J5468.927 R4F053E0 34075751
2027 10,500,349 50 80 0 %1,224 DO $1,2d6.480 37 472 4ED 3B113850 B% $4,056 B34 6578414 43 F5274 4768 34305008 53542582 2,340,738
2028 8,542,450 0 £0 20 31,224,000 51,245 4E0 $2472 48D 6070870  50% £3,035 465 $5.507 965 538 P42ATI02 F3.200026 SO SOBEOS 2,067 245
2028 124,893 0 80 0 30 $1,243 480  $1.248 4B0D 16,878,413 5% 2,938, 207 §4.125667 638 S3.067.530 52280300 %1,717.589 31,308453
2030 5,751,741 0 2] - 10] $0 2] %0 45 FE1,741 S0t §2, 580871 fREanar] 7o8  S2010.262 F1426437 X 0Z7 76 H7S0 865
2031 4 T54 747 30 i} 0 $0 50 50 P4 754,747  S0% $2,377.373 $2577.373 834 S1579.527 H1.070123  E7ITABE $518.262
2032 5805778 $h 30 50 50 50 10 £1,885,778 S0% §1,547 BED $1,. 847 885 630 31232 EE2 70700 §525,430 $3E2 BER
2053 3,079,340 $0 50 0 ) $0 0 $3.074.282 S0% $1.53/.191 #.527.181 108 $926,593 $571.845 §360,568 231,058
2024 2,466,041 50 $2,000,000 10 0 §a 50 $468 041 S0% %233 021 5232021 11,38 133772 78,505 54T 529 570,280
2035 1) iir] 0 10 50 0 50 £0 50% 3 50 1238 50 0 50 50
Tolals 85323,646 12,362.400 2,000,000 0 BA6.00D 8242400 12382400 50,981 249 25,460 824 25 430,624 18,142,498 12,056,132 B 447683 E. 325,525

10U
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Table 4b, Page 4
Zenith Energy Ltd
Robbana
April 1, 2023

R Factor - Royalty Rate - Tax Rate - Depreciation, Probable Plus Possibile Reserves

Comp Tax Cumulathve Met Total Crrmulstive
Groas Revenue Foyalty {Grosssed Up)  Met Revenue Revenue Operating Coste Capital Costs Expenditures Expenditunes R Fackr Royalty Rate  Tax Rais
Year $hyr. Sfvr, Ehr Ehvr. $ . Sfer Shr E o % %
20323 $435.458 §8.708 (X2 428} 248177 2,048,177 457 250 ] 467 250 %256, 467,250 0.1z 2% 50%
2024 $514,855 £10,200 (FE7E, 233} $1,1R2.5383 54,132,060 631 658 6,120,000 6751856 $32.219, 208 013 2% S0%
2025 8,131,981 $162,634 $2,106,516 $5, 863,805 59,945 665 1,300,480 6,242 400 74468490 §39,666, 056 0.25 2% A
2026 514,772,302 005 446 $5.0648,708 9,408 067 $105,403 933 1,719,075 o 1,718075 B41,385,172 0.47 2% %
2027 $12.562 9456 231 260 34,056,534 58,254 802 327 658, T35 1,599,758 13 1,549,784 D42, 5B, 930 0.64 5% 50%
2023 510,685,897 £534,205 $3.035485 Fr 18117 534,774,881 1,601,293 4 1,51 283 $44, 4088, 233 078 % 5%
20249 F9.050.921 $454 544 F2.038,207 35,008,168 $40 473,020 1,420,673 1] 1420 573 $45,006, 795 0.BB % 50%
230 §7,735,547 £541 488 §2,8R0,871 34,7315, 128 £ FRE 208 1,354,961 ) 1,354, 8961 47,261,757 085 % S0%
2031 56,582 668 F4G0 857 2377378 3,745,425 548 531 643 1,302,225 1] 1,302 225 $4B 563, 082 1.00 % 0R%
2032 $5,604 618 $392,323 $1.947 888 13,264,406 51 786 049 1,260,471 0 1,260,471 $40,824,453 1.04 T 50%
2033 §4,542,178 §317 952 $1,537.191 %2 567 035 B4 482,083 1,104 422 1] 1,104 422 50,928,875 1.07 7% 0%
2034 §3.853.323 §265,733 5233621 $5,350.569 §57 833 853 1.079.015 0 1,078,01& 352,007,850 1.4 10% 50%
2035 ) %0 50 &0 57833 652 0 o a $52.007,850 1N 1% 50%
Tatals S84 513,825 53,608,548 354,335,653 $14 645460 §$12,363,400  §37.007 8O0
$2,500,000 $25,000. 00 010 2% 505t

Anclies Subssauant Year

101 Petroieum Enginesring Lid,
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SIDI EL KILANI CONCESSION
TUNISIA
DISCUSSION

Property Descriptlon

The Company has acquired a 45.0 percent working interest in the Sidi El Kilani (SLK) Cancession,
Tunisia, which is located onshore in the Pelagian Basin, arcund 190 Km south of Tunis. The
concession covers approximately 50,409 acres (204 square kilometers) and contains ten oil
producers {2-continuous, 7-intermittent and one shul-in), two disposal wells and one well which
was dry and abandoned. Two of the wells have been sidetracked as horizontal wells.

Production is subject to @ graduated royalty, based on an "R” facter, to the govemmment, and an
Export Payment, which is one percent of gross revenues,

The details of the cwnership and burdens are presented in Table 1 and a map of the praducing
field is presented on Figure 1.

Geolagy

Basin Geology

The Sidi EL Kilani Field Area is located onshore Tunisia in the Pelagian Basin. The Pelagian
Province, as shown in Figure 2a, extends from the offshore shelf area of Tunisia and northern
Libya to the east, and bound from the west by a north-south basement-related structural feature
separating the Pelagian Province in eastern Tunisia from the Mesozoic Basin farther west (Babier
and others, 1991). The United States Geological Survey estimated the mean risked recoverable
oil reserves of 1230 MMbbl within the Mesozoic combined reservoirs and 785 MMbEL in all
Tertiary reservoirs, in addition to significant gas and NGL reserves (ref. USGS-2018).

As illusirated in Figures 2b and 2¢; during Late Carboniferous and Permian, several rift basins
and grabens formed along the northern margin of the African plate by extension as a result of the
initial breakup of Gondwana and the opening of the Tethyan seaway. In Middle-Late Jurassic time,
the central Atlantic Ocean opened between Laurasia and Africa, developing a rift zone between
Africa and Europe. The shelf carbonates were deposited in the Pelagian Provinge at this time.
Faults associated with the opening and nfting controlled the sedimentation from the Middle

ﬂlﬂpﬂlﬂn Peiroleum ERgGIReering Lig,
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Jurassic to the present time {(Morgan and others, 1993). Extension, subsidence and post-rift
thermal sag continued nto the Triassic and Early Jurassic where north-south faults and east-west
transfer faults developed at this time in eastern Tunisia, Clastic and carbonate sediments as well
as evapaorites were deposited during the Triassic. During the Barly Jurassic, shelf turbidites and
pelagic carbonates were deposited. Rifting and subsidence confinued during the Early
Crefaceous along the northern margin of the African plate, where the faulls asscciated with rifting
continued to control the sedimentation. Clastic alluvial sediments and, open-marine clastic and
carbonate sediments were deposited in the southern and narthern portions of the basin,
respectively. The African plate began to drift northward during the early Late Cretaceous. and this
movement has cantinued to the present. Rifting occurred along the northern margin of the African
plate as a resuli of dextral shearing between the African and European plates, developing &
complex northwest-southeast trending of horst and graben system. In the Late-Cretaceous-
Santonian time; siructural inversion, reverse-thrust faulting, and folding occurred (Guiraud, 1998;
Morgan and others, 1898) Gentle uplift occurred during the latest Cretaceous to Paleocene
{Burgllet, 19&7¥a}. 'n the early Eocene, transfer faults were reactivated leading o sedimentation
control. Tectonic activity during the Late Oligocene tc Miocene time resulted in non-depaosition ar
erpsion over much of the area. Magmatic activity has occurred throughout the area in the Aptian
to Paleocens due to rifting on the Pelagian Shelf and in the Neogene to Quaternary due to Alpineg

collision and west Mediterranean opening.

Petroleum System

There are two main petroleum systems in the Pelagian Basin, the Jurassic-Cretaceous and Bou

Dabbous Cenozoic petroleum systems, shown in Figures 2d and 2e respectively.

The hydrocarban of the Jurassic-Cretaceous pefroleum system was sourced fram the deep-
rnaring shales of Cretacequs: Bahloul, Lower Fahdene, and M'Cherga Formations, and Jurassic
Nara Formation. The peak of hydrocarbon ganeration occurred during the Paleogene-Mengene
{Hassan and Kendall, 2044). The hydrocarbons later migrated into the Jurassic-Cretaceous shal-
low marine Carbonates and Upper Cretaceous fractured deep-water chalks. The seals are

provided by the shales and evaporites of Jurassic and Cretaceous age.

The Cenczoic Bou Dabbous petroleum system contains the organic-rich shale of the Eocene,
Bou Dabbous Formation 25 a rebust source rock. The hydrocarbon generation peaked during the
Miocene-Pliocene fime and then migrated into the Lower-Middle Eocens shallow-water

Limestone reservoirs that are sealed by the overlying shales and marls.
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The existing traps in the basin are of structural and stratigraphical types; such as fault blocks,
low-amplitude anticlines, high-amplitude anticlines associated with reverse faults, wrench fault
structures, The extent of gas occurrence appears to be more extensive offshore compared to the

onshore parts of the basin.

Field and Reservoir Description

The Sidi EL Kilani Fisld Area is located 190 km south-southeastern of Tunis City, Tunisia in the
Felagian Basin. The field, as illustrated in Figure 2f, is a four-way dip closed structure bisected by
a major wrench fault. The main producing reservoir is the Upper Cretaceous-Abiod Formation
carbonates, which is Type-1 fractured carbonates reservoir. The Aboid thickness in the field is up
to 550 m thick and containg predominantly massive, micritic and chalky white limestone with
some dolomitized and bioclastic zones., The deposition is primarily in a pelagic marine
environment. Based on clay content, the Abiod has been subdivided into 3 members, the Lower
Limestone Member which contains relatively clean limestone intercalated with shales and
mudstones. The Middle Limestone Member is more clay-rich with occasional shale interbeds
while the Upper Limestone Member is generally clean and massively bedded with few shale
bands. The cleanesi limestone levels within the Abiod Formation eommonly show matrix parosity
in excess of 20%. The matrix permeability is very low {< 1mD} due to narrow pore throat size,
The flow capacity is mainly dependent on the fracturing regime of the reservoir and the well
location within this regime, with zero or minor contribution from the matrix. Fractures have been
interpreted to exist as swarms in damage zones related to systams of tensional or wrench faults.
While some of the encountered fractures in well bores are closed with calcite cement, however
the open fractures regularly contain oil and provide excellent flow capabilities. El Hana Formation

shales form the principal seal for the Abiod reservair in Sidi Et Kiani,

In this province, there are additional reservoirs; Douleb, Bireno, Guettar Formations of the Upper
Cretaceous, and Zebbag, Serdj Formations of the Lower Cretaceous. Moreover, there are the
Mara, Meloussi and M'Rabline Formations of the Jurassic age, El Garia and Bou Dsbbous
Formations of the Tertiary, Eocene. The aforesaid potential reservoirs are the main producing oil
and gas horizons in known existing fields in the Pelagian Basin. Such fields are: Bouri and Garia
Figlds {from Bou Dabbous reservoir), Bouri has known recoverable resarves of 4.5 MMbbl of ail
and 3.2 TCF of gas. Other fields are Miskar {with 0.7 TCF of gas) and El Jem Figlds {from
Dovleb), El Ain, Gremda and Guebiba Fieids (Bireno Fm), Ei Biban (from Zebbag) and Ezzaouia
Fields {from El Garia, Zebbag and Nara Fm). The above-menticned reservoirs were not tested

inside the Client’s land; however they are most likely to exist,
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Resarves

Proved Developed Producing Reserves of 1842 MSTE have been estimated for six wells
producing from the Cretaceous Aboid formation, based on decline curve analysis of the historical

production from the field, complemented by scatiered recent production,

Probable Undeveloped Reserves of 3,000 MSTB have been estimated for three Aboid infill
locations to be drilled at selecled locations where there is a reasonable likelihoond of encountering
undrained reservoir. These reserves have been based an a canservative assessment of the
average recovery from the wells in the field, excluding the two main producers which were drilled
on tha crest of the structure, Additionally, Probable Producing incremeantal reserves of 234 MSTB
can be attributed fo the producing wells as a result of their extended production life due to the
production from the Undeveloped Reserves,

A summary of the reserves is presented on Table 2.

Production

Current production fram the SLK Concession is averaging 470 STB/d of 38® AP oil from six wells.
The majority of the production is from two crestal wells producing 200 ta 300 STB/d each. The
lesser producers are heing operating intermittently. The wells are sfill operating under natural
flowing conditions. Cpportunities exist for artificial lift and well bore stimulations, which have not

been considerad for this evaluation.

Far the Probable development locations we have conservatively estimated initial rates per well of
500 STBfd with a steep initial year decline and then a stable lesser decline for the remaining life,

as is typical for production from a fractured carbonate resarvoir,

Production fram this field commenced in 1991 with continuous development up to about 2000,
Production rates peaked in about 1995 at close to 20,000 STB/. After about ten years of high
rate production, the rates decreased to about 2500 5TB/d and for the past ten years the rates
have besn less than 1000 STEB/d but with a very low decline rate averaging about 7 to 8§ percent
per year. A graphic presentation of the fisld’s production history fs presented on Figure 3.

Currgnt production is based on data pravided by the Company.

Chapmian reco:um engineertng t1g, —
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The production forecasts for the existing wells and the development wells can be seen on page

one of each economic analysis file.

Product Prices

A 2023 ail price of $82.17/STB has been used for this evaluation reflecting a discount of
$1.00/STE from the posted Brent crude price throughout the forecast.

Capital Expenditures

The total capital expenditure for this property for the Probable development schedules is
$7.950,000 (53,578,000 net to the Company). The capital expenditure anticipated for the driling
of each development well has been estimated to be $2,500,000 with an additional $150,000 for

equipping and tie-in to the infrastruciure.

Abandonment zosts have been estimated by the operator to be about $8,000,000 ($4,050,000
net to the Company), which we applied to the Proved producing case. An additional $500,000 per
well was added for the Proved Plus Probable case.

The capital expenditures are summarized on Tabla 3 and can be found on Page cne of the

econamic analysis. Abandonment costs are presented on Table 3b.
Operating Costs
Operating costs for the SLK field has been eslimated to be $2,100,000/yr. plus $150,000/yr per

well of fixed costs covering the operatian plus $1.20/STB of variable costs based on the budget
presentation of the fleid operator,

Economics and Tax
The results of the economic analysis, before and after taxes are summarized in Table 4 and 4T,
respactively and the detailed, analysis are presented in Table 4a and 4b for the Proved

Developed Producing and Proved Plus Probable cases, respectively.

The evaluation consists of four pages. Page 1 presents the production farecast for ihe existing
wells and for the typa well and development program depending on the ¢ase. The daily rates are

l.'llﬂpﬂlill Petrofeum EngIneering LId,
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then multiplied by the active days per year to obtain 2n annual production volume. The forecast

capital expenditures are shown on the right-hand side of the page.

Page 2 presents the gress annual production in barrels and shows the conversion to gross
revenue by applying the oil price. The Government royalties are deducted. Fixed and variable
operaling costs ars shown and escalated @t 2 percent per year in ail years. This results in the
before tax cash flow analysis, initially for the gross position and finally the undiscounted and
discounted values represent the Company's net pesition, which in this case is 45 0% of the gross
group. VYalues are shown befare income fax at discount rates of 0, 5, 10, 15 and 20 percent. The

Company Gross and Net share of Oil Reserves are also shown on this page.

Page 3 presents the after income tax cash flow analysis,

Fage 4 is the calculation of the "R" Factor and the resulting Royalky and Tax rates.
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A Well of Interest

n Company Lands

ZENITH ENERGY LTD.

SIDI EL KILANI CONCESSION

PELAGIAN PROVINCE, TUNISIA

LAND AND WELL MAP

APR. 2023 JOB No. 6925 FIGURE No. 1
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Table 1

Schedule of Lands, Interests and Royalty Burdens
Aprll 1, 2023

Zenith Energy Ltd.

5idi El Kilan! {SLK) Concession, Tunisia

Appraisad nterest Royally Burdens
Rights Gross Working Royalty Basic Qverriding
Description Qwned AcCres % %o %a %
SLK Concassion All PE NG 50,400 45,0000 - f1] [2]

Totai 60,409

Generai Notes : [1] Cil Royaity is bazed on a =liding scale R factor where R = Cum net revenues less tax’ Cum Investment

R Royalty

0 z 05 2%
0.8 - 0.8 5%
0.8 - 11 7%
1.1 - 15 10%
1.5 - 20 12%
2 - 25 14%
2.8 16%

[2] Expart Paymeant - 1% of gross ravenuas

fﬂﬂﬂ nan Petroigum Enginesring L.
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ZENITH ENERGY LTD.

TUNISIA

PELAGIAN STRUCTURAL
FRAMEWORK

APR. 2023 JOB No. 6925 FIGURE No. 2a
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WEST EAST

Depth,
in feet
M.S.L. M.S.L.
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Miocene (nonmarine) sand and mudstone =
4,000 A T 4,000
P
6,000 - ‘- Miocene (marine) sand and mudstone .‘ = - 6,000
\: Oligocene S 3
8,000 4 Eocene shelf limestone limestone/marl N\g - 8,000
: N
Paleocene basinal
10,000 1 yudstone and ma y [ 10,000

Cretaceous limestone and marl

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

APR. 2023 JOB No. 6925 FIGURE No. 2c

Chapman re:oeun engineering 12d.

113



z
S 2 <| |2
W b ol|lz|z2 =
w x| 2 ~|.8|6|=
oc o = 2| O
= = Q w|Z|g|=|o
ww |- |Qlx|x[al=]|% ==
NS EHHEEEE R EE
G ® Slwis(o2|9|L| x|
> |D I |3
O w Ol |xx(d o lw|lo
= . P Ixlc|w|alE|alz|n]|E
ouw <« OD|n|<c|W|<<|s|w|=
w= o olo|lw|w|>|cc| 8|
(O X =] |ln|lc|n|O|| 5|a|O
—0 Plio
¢
Neogene .
Mio
24 Olig
5O_Paleogene Eoc ]
65 Pal
L
100 [~cretaceous .
E
150__144 L i
M
- Jurassic
o |
E
200 - —
) ) L
Triassic
m
250 L i
Permian
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,
U.S. Geological Survey Bulletin 2202-D, 2001, Page 23

ZENITH ENERGY LTD.

PELAGIAN PROVINCE

TUNISIA

PETROLEUM SYSTEM-1

APR. 2023 JOB No. 6925 FIGURE No. 2d

Chapman re:oeun engineering 12d.

114



=z
o Q
=R S5 |e
W i S o|Z|z2 =
- = L = el {©)
wm (- |QEx|al=|z|%[=
o o - [z|T(o|9o|x|x| &S5
S » |IS|IWS|O(D0|2ax|<
O uw >= Olx|c(m|L|S |w| O
= O |IX|C|lw|a|lc|la|z |wn|=
ouWwc< O|D|w|=|w|<|=|w|E
w=o olo|w|w|>|c| 2|
(O 7)) || C|n|O|—]| 5|-]O
—0 Plio -
Neogene _lers
Mio | ac
24 ,
O||gKET
Paleogene |g
50 0| ot -
BOU
65 Pal
L
100 [~cretaceous —
E
—144
150 L .
M
- Jurassic
E
200 —
. L
Triassic
M
A=
250 L -
Permian
E

Source: T.R. Klett, Total Petroleum Systems of the Pelagian Province,
Tunisia, Libya, ltaly, and Malta—The Bou Dabbous—

Tertiary and Jurassic-Cretaceous Composite, ZENITH ENERGY LTD.

U.S. Geological Survey Bulletin 2202-D, 2001, Page 14

PELAGIAN PROVINCE

TUNISIA

PETROLEUM SYSTEM-2

APR. 2023 JOB No. 6925 FIGURE No. 2e

Chapman re:oeun engineering 12d.

115



) E
! |

CATAE I AORaT
AL BCET D LA P ORTMARLI AN

= = b ]

S EL B

iiﬁiiiig

[HHHEH T

.

T RN

————
- ==

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

APR. 2023 JOB No. 6925 FIGURE No. 2f
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Table 2

Summary of Groas Rasarves
Aprl 1, 2023

Sidi £l Kilanl (SBLK) Conteasion, Tunlsla

Gurrant or
Initkal APl Ultimate  Cumulative
Rate Gravity Resarves  Production Rasarmes
Descriglion STBId (Dag] [METHR) {MSTB) {MSTE} Reforgnce
LIGHT & MEDIUM OIL
FROVEQ
Proved Developed Producing
Sik Producing Walls Abiad 470 39 52,507 50768 " 1,842 Decling, Tab 4a
Total Proved 52,607 50,766 1,842
FROBABLE
Frobable Undeveloper STEM well
Six Producing Walls (incremental) Abiod . 3o 284 ] 264 Dedline, Tab 4b
Thres Devalopment wells Alyind 500 34 3,000 o] 3,0 Analog, Tab 4b
Tstal Probablke 3,254 o .25
Tatal Provet Plus Prabsabia 55,682 50,766 5,099

Note: *

Estimated cumulative produclion.
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ZENITH ENERGY LTD.

SIDI EL KILANI CONCESSION

PELAGIAN PROVINCE, TUNISIA

PRODUCTION HISTORY PROFILE

APR. 2023 JOB No. 6925 FIGURE No. 3
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Summary of Anticlpated Capital Expandltures

Takla 3a

Exploraticn & Development

Aprll 1, 2023

Zanith Energy Lid.

Sidi El Kllant [SLK} Concession, Tunisla

Capltal Qress Met
Intarast Capital Capital

Deascription Darté Crperation % NS W5

Probable Undeveloped

One Infill Well - Abaid 2024 Crill, Complete, ang Equip one well 45,0000 2.550 1,193
Ong infill el - Abaid 2025 Diill, Complete, and Equlp one well 45.0000 2,850 1193
One Infill Wel - Abald 2028 Cirill, Complete, ana Equip ane well 45,0000 2,850 1,193
Teial Probable Undeveloped 7.960 3678

Mote:

M5 maane thousands of dollars,

Tha ahove capital values are sxpreseed In lerms of curenl dollar values withou! escalatlon
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Table 3h

Summary of Anticipated Capital Expanditures
Abandonment and Rastoratlon

Aprl1, 2023
Zanith Enargy Lizl,

Sidi El Kilani {SLK) Concession, Tunisla

Capital Grogs Net
Interest Capital Capital
Degcription Well Parametars % M$ 1}
Proved Producing
SLK Wells and Facilities Thirteen Wells and produstion facilities 48.0000 8000 4080
Total Provad Producing & 000 4,050
Probable Undaveloped
SLk wells Thras wella 45.0000 1,500 E75
Tetal Probakle Undeveloped 1,500 £75
Total Proved Plus Probable 10,500 4,725

LliapPmia@n recoeum engineering Lto, —
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Tahle 4

Summary of Company Reserves and Economics

Belzra Incoms Tax
Aprl 1, 2023
{28 af March 31, 2023)

Zenith Energy Lid.

Sidl El Kilanl [SLK) Concasslon, Tunisla

Comorny Resarves

Cumuletiva Cesh Flow (BIT) - MS

Qil - MSTH Discountod at:
Descripticn Grogs Mt Undlsc. 5% year 10%year 18%iyear 20%:My ear
Provad Davalopsd Producing
Siz Producing Wells 820 [ 2T 409 22,208 18,412 15,551 13,428
Total Proved gzp Taq 27,408 22,238 18,413 15,561 13,428
Probable Undavelopad
Dezeinproert wels 3], producing wells
[Imerernamlal 1,454 1,288 102,100 A6, 307 45815 2,221 25 107
Tatal Probable 1,454 1,289 102,100 56,307 45,615 332 25,007
Total Proved Plus Probable 2,293 2,048 128,608 88 602 84,228 48772 8423

M$ maans thousands of dallary

Met rescurces ane the 1atal of the Company's working Interest shara aflar deducting the amounts atidbutatle to royallies and profitoll owned by the govemiment,
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Tabla 4T
Zummary of Gompany Resarves and Economice
After Incoma Tax

April 1, 2023
{aa of March 31, 2021)

Zanlth Engrgy Lid.

Sidl El Kilan[ {SLK) Conceaulon, Tunipla

Company Reserven Gumulative Gash Flow IBIT - MS
il - METB at:
Grany Mot
Six Prochcing "Wellz el 720 12,304 10,280 5883 7487 LE
T 1 7,487 8,688
Total Proved 424 Py 12304 0,280 L5 v i
& Lindevelopad
Denvedopenent walls [3], pacducing wells
limelarmsntal 1454 1,289 45, 345 30,473 21.432 16,770 12,014
Total Prabable 1.464 1.289 30,473 29,432 16,470 42,014
Total Froved Flus Prababls 2,283 2,018 56,279 40,754 0,16 23,257 18,602

M% maans Lhausands of dollars
Met mesources are the tolsl of the Campany's working interest ahere after deducting the amounls attribulable ta rovailes and profil oll owned by the gevernment,

Petrofeunt Engireering Lidk
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Table 4a, Page 1

Zenith Energy Lid
Sidi El Kitanl
April 1, 2023

Prodiction and Cepltal Forecast - Proved Producing Reserves

Davelopment Program - Gnoss Producion - STEAT

Existing Praducton #*Wels * Walls #¥ Wedls * Wells Tota! Gl Production
Cay= Wall Drlling & Wedl Fac, Tolal Capital
Yaar On STed STBAT Caunt 6 0 o] 4] STBAr, STBM Complation & Tiedns  (Escalatad)
2022 275 452 125 DE8 -] 128 568 126 588 463 ] 4] a
2024 65 425 158,750 6 156,750 156,750 439 0 o 0
025 355 290 145777 3] 145777 145,777 294 o a i
226 366 371 135,873 -] 138,673 135,573 il 1] a ¢
2027 S 245 126 082 8 126,083 126,083 245 n ¢ 1]
2078 365 gl 117,257 -] 117.257 117,257 an Q Q 1]
raafai] 365 29e 100,044 6 108,049 109,049 2pg 4] 4] ¢
2110 285 278 101,415 5] 1M415 101,415 278 [+} o 1]
201 268 258 26 -] 94 318 B4, 315 258 0 ¥ 1]
o;az 65 240 a7 T4 8 ar,714 87 714 240 o 0 ]
2033 365 273 81 574 5 81,574 81,574 2 a a i}
2034 3G 208 Th 864 5 75964 Th, 864 208 ] 1] ¢]
2035 365 193 70,584 & 70,554 LS54 180 0 0 i]
2036 365 180 G5815 & 65615 g5 815 180 3] Q o
2077 365 187 #1022 5 51,022 81,022 157 0 a o
pelal.|S 335 155 66,750 5 56 750 56, 750 155 0 0 0
2030 360 145 52774 3 5278 Lirirai:) 145 n ] 4]
2040 2B5 1 45 083 3 45 083 49,082 13 1] g 4]
2041 365 125 45647 3 45 647 45847 125 a 1] ]
a1 65 116 42 452 3 42 452 47 452 116 0 1] 0
2043 356 108 29,440 3 39, 480 39 480 108 o a 1]
2044 2B5 Li] 4] 1] i} 1] i) 1] 1] 1]
2045 366 a 0 1] i) o o 1] Q 1)
2048 ok 0 0 1] o 1] n 1] Q 1]
Teal 1,841,741 1,844 741 n i ] 41.841. 741 D 1) o
Unit, Cost 2600 150
Cacinefyr. T.0%
Inttizl production 470 2023 1} Q
2024 4 i
20025 o [
202G a 0
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Produchian Streams, Revernss and Cash Fltaws - Proved Producing Reaerves

Tach 4%, Fegh 2
Zerfih Energy Lid
Sith E| Kilanf
Apl 4, 2023

Bofore Inceme Tax
Coampany’s 45%
Progaal Shamw
Undbodrbid Undhscaunted oo 40 Shars Cicosniad 81
Titlasl
Gmss G Foyaity Erprit Progeri Tolsd  Copllal Abmreion & Mol Cesh Flow Mot Cedht Flow
Prduchon S Prieg Raverue Farle Faymam Cparsting Coels + Sy, e s Prachummam Ty (Pt b o L] e
Ttlal iz Fierw
rsar STRAT.  §5TH Syt * Hr $ar, Fad Varighia  (Escalwwd) fyr. | Shm . B, Shr. i 5 H 3 ki
ey [ ] HZIT  HOAI5143 12% Flaasnt  nedadr 2,250.000 152,388 A IFE ] 6 578, 1A 1] L] BE% 1MW A FBE 1M ZEHIETT LHGRM  ZASIMEE RS TR
704 WTE 3813 METAA WS e 5sInsen ¥Ers 2,000 D00 188,0eT A Eny 754 14 [} L} T I 50 ALANTEA w3 IANMEN 0 DED Zdndas 1 Ta0 e
2025 FEITTE O STRED 341 50 Oa3 1 Fderses 5114080 2,000 000 174,032 3,303 200 8792318 1] 4] & 702,308 55543 2 ETEAT  IATIM 2109474 108730E
i 35,573 i dmammy ™ FanaET s ERLL L L7  Bassd 6,203 6 o ] LiF-ry -] A P LR B b T B R - L Ry PR ey B FIRE -]
2T TR SEIEE ZI0CHGA 2% F2SaERE Fi04468 3000 10 288 3411 BST SETTTH o -] 3 ETT T2 2554000 AW Eodashy I8A3EYL 1,386,228 1 154,70
2 117287 J5Y FocL Faebr] T F1BRATI $ERAz3 .000000 14078 2an7mEs 5150, N ] a LR ECRL ] 2AM AT s 1TRST LAANR 1 0kesd g EV
2023 10800 L L 404957 2% 31,120 504 TR 050 SUHID O 13,853 FE2RRS 2, BEA oy o o A 0 Y 2005408 oM 1BIETT 1 HIR B, BT HEAN
2 1M A1F 48754 $.A23.57F 1% I0V0ECH R 3,000 00 1F108M 3 SR5 RSO 4,177 681 ] -] 4, 177 B 18742 738 4@ BI1B E7D,055 457
S0 Lo IL I . R 08,01 2% FOEDS S 2,000 509 TIZ180 254708 a,7148,522 o o hAra R 1873335 ASE {11045 TSIHS 50,085 LLERTS
2042 BT T4 §81,58 $5033.350 1% 3R oera 80,334 3,000 THHY 5257 2711000 2 ITT T o o 3,277 ol ¥ 1ATSOTE 0. 93A008 ["inlr] T b7
203 BS54 383 Fraadnara 1 3514, B §70.02 Z8¥ I Ty ] 3B a9 AT ThD a a 33T 40 1506508 W30 2T AT 550,840 FLRE L
2KH T3 504 20533 a2 = ot ey 72,580 EELT Y @037 3,858 818 2EMBET o Q 234 pRT 1,165080 113 G308 A07,588 241,843 14
235 TO55d ¥7.28 F.201.700 12% | ar= ] 358 B1S 2 850)0Hr [ X 1,721.004 2247 ram li] Q 2. 24T Bl T2 M e 10 5 195,393 LEL)
] L -1k 2 ) Hs16133 1T ¥ 217 L () 285000 TaTR ERLE L] 1,675,108 o s] 1,075,188 S43 584 338 AR 2957 130144 73,855
anar [} NaF~ e i) ] #3178, [ro §r41 T 78T 2 30 By TAET  DRAT A 151880 ] o 1,516,808 BAEABE 438 aEAS1 173400 31, AF, 643
2 58,750 a7 3,880,380 =3 A 247 55 804 2850000 o 00 25793 1,171,180 -] g 1,171,188 SEFOL 538 BBEO 131,73 S1af E1N-" -]
izt 5ZTTR 31035 33500 221 1% W4T £ad mpg 550 D00 2,333 ST daT 1249 84% o 4] 1,744 Bat 562430 1898 25rDes B, 104 57035 6,410
2AHO 4e083  FOT43  I5ETR4AT =% 257, by §52, 754 2550 00y SRR 3ESIm B B4 o ] 57 A4 M 1 LHE 1 KAl 17,740
21 45047 FGAE 38008184 1% EER 550 pA 7 550 DOk R - ¥ £330 [} -] |2=L ] 5403 m3E 11841 A B 21,08 0,2
ol 2 A2 45T e .48, 74 1% T5b 100 T 2T 2,550,040 S0, 3,789 0a? 24237 o 1] M2 3 1808 25,097 a0l waTe Lt ]
ik ] A 480 1R C R F] %3 505 452 1% E =L Bas oo L L 4T3T 3 mam ey 17T 0 8,000,M0 L e v (A2 B30} e 1 el 508,085 =133 AT e
24 a 3118 43 H (=) i) =0 -] a n o ] 1] L] o nm L] a [ a
24 d 87T k] 1= 0 E L} =} o a 13 0 n 0 o2am a o 0 a
amE a 5141149 M 1% o E] ] [:] L] L] ] o o 0w ] a L] L]
Tt .84, T4 HE235 .31 ook PN 30100000 204080 374 81T 5K 3,000, 0 4 S0N00N B0 T A o okl 18 400TR B EE0.NE 1300 TR
““u':'" TFALER0M M GO ST MdsaAH AW ITALEL A
dross weTE | Bloa 1% 2,100 SH %140
Mel 725,308 |Price Diftemilal Hr TR
156000
PCF 4T par wek
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Tobie da_Page 3
Zenith Energy Lid

Sidl EJ Klianl
April 1, 2023

Production Streams, Revenues and Cash Fiows - Proved Producing Reserves

After fncome ax

Company A50%
Vifaking
Intareay £ 5% Shara Miscou [ =]
Mat oparating  Abangen & o I C-apital Mt Tacabie Ader Tax Cash
Ineame  MelCapitdl  Redaim | Cashal Denrerkalian - Siesihd s - 209 | Baduction income Tax Bsle Tax Payable Powr 1 10 15% 2%
Year ST, AT AT Ehr. a1, 34T 5 AT, % Shy, BT 1 ] ] i 3
2023 3,004,285 50 0 0 0 3004 285 55 652257 S155154 04 1 Mdida 1431488 152203 1,313080
024 3,530,785 50 %0 ] $0 £ $3.530.788 S5 $1.941.222  51,588845 0B 1525503 TASP AR 14142m 1,364 872
25 1,068 543 50 %0 L W L 0 $3.056.543 Afth £1.681.008 B A75 444 182 1257775 1,154,560 1.084,554 BB, 700
2026 2500214 50 50 5 30 50 =0 $2004.214  55W S1540118  S1260006 281 1097474 1.8 T 751,767
2027 23549480 0 50 2 30 30 0 5254 9A0 5% B1405239 51148781 13RI $53804 797888 572 007 Eh B ]
2028 2,220,237 50 0 L1} 20 7] 32,920,247 55% 1278430 S1,44.107 48B3 &M TTE BSA T 531,564 432 575
ratlie) 2,095,408 30 1) 0 E2d $2.095.408 55% 51152475 42904 EAY T8, 388 540,50 417 283 525,549
2030 1.870.048 30 0 4 $1.673.548 55% #1.033901 $BASOFE AE1 40813 441,085 425,544 S43 38
203 1,673,235 30 &0 B0 51673335 5hith 5RO 238 s=T5001 T 513,63 358,318 251,870 160,538
2032 1475078 30 S0 5 $1.475075 55 811,282 S5EATHd  BS) 43132 5,006 193,145 132628
2033 1,366,983 0 0 50 $1388583 55w 5751841 515,142 gEa ET: Ex ] 90,9 158 fidS 10240
2054 1,186,690 30 50 %0 $1,186800  GEW £652,120 4513551 10E3 314514 190,010 117,384 T4
2035 1011442 50 o] % 1017442  55% 5559293 $455.149 1183 285517 147,381 g T 525
203% 843,834 30 &0 =0 5842 B34 5% B3 RITET2E 1283 203024 111,758 LEREE] 35504
2037 BEZ 452 30 50 0 8602482  E5W $376.385 S30T 117 12B3  15G3Md 82171 44,428 a, Bk
2008 SaF a2 0 =0 1) 8507 022 55% 205 062 n0aTIe0 1483 11501 576885 249,634 16,869
2033 562430 m &0 B0 $562 430 55% §300.337 H2EA 0B 1562 116,654 55 B64 27 Bad ,11E
2040 421,431 20 %0 0 MMAM 5SR $ZM 787 E 10T T T T ¥R 1) L RE- 18,0098 &,812
2044 285,403 w0 0 =0 RS A0 % $156,972 FI28432 TFEBI  Kaam 23,470 10,623 4872
maz 154,48 50 5 £0 §154 042 G54 504 726 $60.321 188 ZTRET 11,516 a b 2297
iy 7 00 3 $4,050,000 B 032030 55% (82292 608] (1010314 1983 BaTED ErekFh ] 213233 —adi sl
H44 0 W 0 Lo LAl S0 50 8 0 o 0 o
st q 0 50 L] 0 B8 0 30 gl o 3 0 o
2045 g = 0 o) =0 55% L1 ) .83 g L] o
Totals 21,458,894 0 4050000 1] 0 {Q [ a7 408541 15074752 12,333,603 10,200 415  B252955 TABEBIG  BEERANT
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Tae 48, Page 4

Zeshith Energy Lid

Sl El Kilani
April 1, 2023

R Factor - Royalty Rate - Tax Rate - Deprecintion, Proved Profucing Reserves

Corp Tax Ll & IET Tl Cunmlathee
Lnoss Revenue Royaty (Grosased Lip) b, Réwirw: Frawanua Cpernting Comts Capita] Corste Exponoiiunes Exparftanes R Faci  Romty Rats  TaiRate

War SAyT. s AW, BT ] S L 3T % L % %
202 510,435,143 1282297 BET19 2511022 3TRR 011 a0 2,408 205 L] 2402585 3507 407 A6 152 13% H5%
a4 12 TH5,335 £1,540, e $4.315, 50 SEOM0162  §PERE 214 3,254 8GT bl 3201861 §5O5 654247 152 184 L
vl §11.804 023 1,292 45 £2.TAETTE W 4¥5TES §VPE505 008 3,303,200 a WIAI0T SE00BET AT 1.52 2% L
I §11,010,307 51321237 §R AT 404 36,256-586 3781053684 3,358 759 Q e §EI2NIANE 1.53 12% £5%
pruesod §10,4495,800 $1,267520 312270 56070517 fravssaaai 3,411,087 a 341087 S615724TH 1.53 i 55
2028 Fa81227A £1,182.473 12735845 SOERGRCG  §TER 05 46T 206 a AAETHGS 510,18 AT 153 12% B
jruer.] $9404,.083 31,126,566 §2.551.055 8715213 §78E,335360 9,525,855 /] IOZEEEE 5522 18234 1&% 2% H55%,
220 FHRESTT §1,070,830 2.07.714 5666034 $BO4 591400 3,565,550 1] SERGHED  3528,30d.005 153 1% £5%
g | $6.465,791 H1,016.006 52 045 187 S5 405500 SH10 286 e 1,647 586 a 3847 B85 §529,551 71 153 128 55%
s g B033,252 06,007 802871 56200478 558241 3,711,070 a AFNMOTO §533.EEETa0 1535 2% 55,
k] e LT 54714, 548 BT PET 55,0656, 554 3B20 600,135 3,583,450 [+] == B 2 S637 253 200 153 1% S5%
o L Tk Hap by JO67 81T 148 177 S 4 BIE 38ESS14.85 3,658 510 a AAFHAIT  §630.553,010 153 124 555
frae= $4.851,508 823,381 §1. 238207 Sa%01 921 $830,31E.874 8,721,854 e} ATZ1864  §5494 53 BF4 1582 184 5%
O $5.510,138 STE.2IT §1.0051.353 BABATERD  SA3TCd 44 3,764 B35 a APOEGAS  3548.4r3.508 1.52 12% 55%
oy 36,176,738 171 ma FES 145 S4.001,385 3438 815 A 3,857 135 L 20857135 §552.260.847 152 12% 5%
P 35, 0,208 §703,za7 $640, 135 1300 §8LA128 85 3,527 479 Q AT TS EASE200.023 122 2% A
e 5960224 SEB7.2H FO0F 473 HASETE 3640234 412 3587547 a A58 547 %552 85564 152 12% 35
el $5275.407 333 04 1508 S 12T ITE BA2 480 50T Rk Xn ] el ABEA0G0 5630400658 151 124 S5°
204 §5,005 164 SE0, EL 48000 M0 TIE 3RE0.617406 720282 [+ ArA2E  BREF6R0N 1.8 1% =
042 54,740,748 $565. 850 S 21 43980817  $880,504,027 3,709052 il 37EEDE7  $570,058,003 18 17 L1
2044 34 505452 $R40BE4 (B4BISH0Y 38581700 3850396 Yz2 8, B58 560 0 3ESES6e5  EAF4E17 566 151 12% 5%
2044 50 o] 0 b [} i} 0  Rer4Bi7.068 1.1 12% =5
2045 bl 40 E B0 1009.08E 722 L1} a [N LTSN P ] 1.51 12% 554
Dl 50 0 0 SO $8C0.3ER 722 ] il 0 5674 E17,558 151 1% £
Totals F165M5189 518708540 533490450  F110.866 72 74 B17 5E6 30 $7amivTaER

L EL FTEE, 500,000 TR 00000 151 1Z% B

W1 Factor Batanoe Lpening Balance| Appie Subsaaua vear
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Table 4b, Pege 1

Zenkith Enorgy Lid
Sidi Bl Kiland
AprR 4, 2023
Praduchan and Gaplial Forecast - Proved Flum Frobable Reserves

Development Progeam - Gross Proeduction -
TRAT

Extabing Praduction Davason it Tvoe Well # Wells # Wells £ Wt Todal Ol Procction
Totat
Drays Wl Wil Wvell Owilfing &  wwell Fac., & Total Capital
Year On___ STG¢d STBAHT Count ST  STBm  Count Counl i 1 1 ETHN STB  Compiefion  Tiedns  (Fscaisted)
2023 275 483 127311 & o ] Q & 127,311 453 ] i i
204 285 435 156,238 6 ] ] ] 6 158 453 435 2500 150 2703
2025 385 A 149,308 L] £00 146,000 f 7 146,000 205305 ADG 2500 150 oTET
2026 385 s 140,540 ;] e HELHN 2 ) 116,800 148,004 LR L] i 2500 150 2812
027 365 381 131,928 6 280 102,293 3 =] 102,200 118,200 146,000 ATT 22 1362 o Q o
20U 365 40 124043 6 245 89 588 3 ] &6,550 16,293 116,500 432,685 85 ] 0 0
2020 365 L) NES5T2 é 215 7B AE2 i ] 78,462 20 583 102,265 AEING R0 o ] ]
2030 365 00 W08 578 ] 148 T 3 ] 68,717 TE 452 #0509 GRS 949 o i ]
2031 345 e 103,008 -] 165 50,182 3 2 60,182 EET1T pL¥ [ 210,364 250 o o ]
2032 365 bt 00,923 (-] 144 B2 YO8 3 ] 52,705 60,182 BB TIT 278,429 763 o 0 o
2033 5 245 g1.013 5 128 46,181 ] 8 45,181 £2.T08 50,182 250,064 685 ] o o
2004 5 et £5,553 5 111 40428 3 8 40428 46 151 52706 224,940 616 o ] a
2035 355 20 20419 ] 97 407 3 B A8 407 40,428 46.1E1 209 M6 555 [/ o ]
2038 355 207 75,504 5 B85 31,008 3 8 1,008 35,407 40428 182,439 500 ] ] a
2037 385 195 7105 L] T4 27158 3 8 27,158 31,008 35407 164,833 451 o ] a
2038 365 183 86,785 5 5% 23,785 3 ! 23,765 27158 3 008 140,747 203 o o a
2038 345 172 62,787 3 a7 20,821 3 6 20,8 23,785 27158 134, 561 389 0 o q
2040 345 16z 50,020 a 50 18,244 3 & 18,244 20,531 23,788 121,880 334 ] o o
2041 345 152 55,470 a 44 15,874 2 & 16,878 18244 2082 110,531 33 0 o )
2 055 143 52,150 a n 15,053 3 8 13,844 15,978 18,244 100,365 275 ] ] a
242 365 134 49,021 a M 12255 3 8 12,255 12,993 16978 91,748 260 0 0 ]
244 365 126 26,080 a o ] 2 5 0 12,255 13953 72329 1589 0 Q 0
HM5 355 119 43115 a o 1] 1 4 a o 12255 55,571 152 ] 0 a
Ll il 368 Q [} g 1] i) 1] Q q i} o 9 ¥ 1] LI} Q
Tatal 2,0% 010 1,000,000 +, 000,000 1,000,000 1,600,000 5,096,010 7,500 450 8,272
Inifial Daclnalyr, . 400 Ualt Coed 2500 150
Terminel Decinayr, 6.0F& 1%
Intiel procheclion 470 SO0 2023 o o

Hipd 1 1

e 1.3 1 1

2026 1 1

ChapIma@nm recosun engineering 1ed.
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Takbks 4o, Faga 2
Zenith Energy Lid
5ldl El Kilanf
April 1, 2033

Proguetien Sthams, Revemuss and Cash Flows - Proved Plus Probabte Rasarves

o ineanss Tam
Company's
Prgea % e
UnGRCouTed  Ulias ke oy A5 Slarm O -
=l s 1 Gmss Foypahy Progst) Total E:-r::;l Abengon & NetCosh  Mel Cash Flow
Produclion  Cil Price Rovenun Ratg Roviity  Erpart Proymert OpRrBiing Coels - W Citvatrs Recaim  Fiowm (o Fron) % W 154 H
[Operating
Tl Camh Flow]
WAl STohr FSTH Fhor. L S Ahr. Flead [P Ly R ik Bhy. r e =R hr 1 3 % ] 3
PhE @I BELIT  SIDA0E 1M 1, TES.40d S4BT 2,350,000 182,774 200 FT4 €508 802 o 1 6458802 JO4G06 03 29EESI D0GSEF  1BOOT D600
Pz pELFEL] 2138 12926 208 2% ¥1,551357 Fade $000,000 180508 AT54 41 T8 AT 2,708,000 d I8 400 FAMRAN nap o ARG LT S ST ey
A58 $rEE0 SR gER  TI% B2 AE062T 23 3,130,000 3fe 364 945,546 19,6050 2757060 [/ -] BN ES I3 SARERIA SYMIDS 4ESSOAN 409 B0
403, 143 A R 1P 39000665 #H2van 3,300,000 =Ny ] 5,377 24458382 FA12E Q4857181 BFASTI A AIEAMAE  TBSDAZ  GDBOIVR  5RTIES
el o) 8588 BAT 182005 1% B0 Bda $ar By 2,490,000 £56 205 4379, 602 T (1] Q31448388 A 151T75 A% 14 es  OIE4Ed TOTRTE SOTAT
AT RN 3654 53 M 577 7ud 125 fa 7m0 I35, 77T 2ka0. 000 18,234 4 i, ERE 27, 202 L] d 740 287 1238187 1w pdssaTe e SESRTH AfhaalD
306,514 L ENRIE 1T 54004366 322887 AAB000  at4eE 4409136 24,523,518 o a  FedoiEm 14,080,683 Ash A11058 BANSDST ASASEA 3405000
Ju Tl Lt R R R F R S Lecg ] 30 750 40000 AEE 4.440,375 2,077e7 ] a = 07LEM GFIZTEE T3k  SSRN08d  ASIMII3 XGA1AN  2AEBOC
LAl Th 2 BITT 327 861,383 125 FAA4AaET T 614 Fok50 000 T2 4478 692 19,7088 L] o 45.7e0.E1A DA MEE Adh  SS0E S8 A00RTM BISESID AN 4ID
i) 278,41 §591 09 $29,500, 100 1% §30E0,0M2 355,001 3,450 000 112 4522, 358 17,652 e [1] a A7 8alF TAG M 038 2 STCOM  3E4T? 2dMmE 1amid
2035 =04 55244 BNEES336 12%  RRAMEM  RRIES3 A0 A0AT 4388474 15,540,358 o R FAFZTUS 038 Xk 5A1 7888299 1BEZASS  1051ETE
2024 224 BB SR R 454008 3% 3ZETRCRM 14 Dt 3,300,000 MBATE 4453572 14,208,963 [ g 14208963 530034 138 ISTAET ZITEMN LMMIM BTG
vt 2 aig JEFIS  BOBESOM 1% B2 M2 M0 31585 BS54 3,%0,000  D42ARY LEE:-F ond 12,683,079 ] 4 13Ee0te GEGBES wam oy s MR 1008201 SORAEY
A 8229 R HEADIT 125 v FE1,01T 3,200, 000 1B 825 4 BGg 08 11,195 885 /] EEERR]LN. ] LT LR R Y. k. LR P R 1] T 130 TES
237 154 538 31022 56,504 450 1% Hasns FEAE45 A, 3000 197,554 4 fid 355 0 RE3 124 [1] 0 O8RS T4 AMATADE - dB pRSSAR S iI000T 556353 373 50
o] T4B 74T FIOAE MEMOAI 12N FlAdAFT ¥ A6 A, Mg 1TE AT 4 8@ 596 8,382,132 ] Q4  85E2132 BO0EBEE 4535 1 SeE D DD AST A35,F0T 238,38
=138 124,581 FIO53E 4176258 12% FLIO1ASY 141, w3 A, 030,000 1564 4%4 4.340,006 7,983,370 [1] a  7.883.320 3586084 1033 4 SITBE T55, X k2RI 101 AT
2t 127 888 741 313,0854TE 1% ®lar1.5a7 130 589 3,000 000 198 285 A5, 5168 5,941,079 (1] 0 6,10 31AS0E3 1738 | 34avmed BO0, 55 A LRI rC]
2041 LRtEE] A5 WLIESTT 2% 3 A5 3D LIFARE 3, KL o 122 58 +A74,178 5 ER.A 1] 0 EDERos ZTHAM B3 14 a4, LA o115
2H2 10385 T8 WTEEST 12  F34r257 iz227 4,300 000 120 438 1545, m0 B.xH BT 1] 4] B ATs ZMATE M AR =] T 159673 £=hBE7
== 99,242 1432 02068 17 W85 B0 171 3, 00 00 105 AS7 4 B, 550 A 4SBT o 0 A 4MET 1,907 468 50038 TRLATE F L] 1R A -0l
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TABLE P-1
PROSPECT SYNCGPSIS
TRIASSIC PROSPECTS

El Biban# and Ezzaouia, Tunisia

This Summary contains the information required to be disclosad under NI 51-101, Sec. 5.9. More details
regarding the prospects are presentad in the Report Discussion, which follows.

1. (@) The Company owns a 100% working interest in the E| Bibane Concession and a 45% working
interest in the Ezzaouia Concession on which Triassic Prospects have been identified, based
predominantly on seismic interprelation.

{b) The subject lands are located in the Jeffara Basin in Narthern Tunisia. El Bibane is located about
18 Km offshore in 25 feet of water and Ezzaouia is onshore near the Gulf of Gabes and east of
Cijerba |sland.

(¢} The expected product from a successiul prospect is natural gas.

(dY The predominant risk on these prospects is the trap and seal which may have been breached due
to faulting.

(e} The economic and risk analysis, justifying undertaking these projects is prasented in the following
Discussions and 2 summary of the combined “before and after risk”’ values for the Forecast Prices
and Costs Case are presented below:

Company Net Value, Thousands of Dollars

Eefora Risk After Risk
Undiscounted 15,047,547 1,618,800
Discounted @ 5%/year 9,107.433 953,188
Discounted @@ 10%/year 5,778,793 596,480
Discounted @ 15%/year 3,895,265 389,314
Discounted @ 20%/year 2,728,641 261,140

2. (&) This report was preparad by a "Qualified Reserves Evaluator and Auditor” who is independent of
the Company.

(b} This evaluation has besn prepared in accordance with COGEH standards.

ﬂ'lﬂﬂlllﬂ!l Peorrofeum Engineering Lid, —J

132




{c) The Prospective Resources evaluated in this report are sub-classified as a "Prospect’ on the

grounds that definite drilling locations can be identified and plans to drill have heen considerad.
{d} (i} The applicable resaurce definitions are contained in the Intraduction to this report.
Prospective rasources are those quantities of petroleum estimated, as of a given date, to be
potentially recoverable from  undiscovered accumulations by application of future
development projects.
(il The effective date of the evaluation is April 1, 2023,

{ii} The significant positive and negative factors relevant to this estimate are as follows:

Positive Attributes

+ |f & discovery is made these prospects could be wvery large accumulations, as
demanstrated by other Triassic reservoirs in north Africa

« the zone of interest has been identified by seismic

+ the prospect is located in an active oil field with ample services and infrastructure

= the economic and risk analysis suggests a viable project

Megative Attributes

= there is not a lot of data to describe the reservoir characteristics
v there iz no direct analog to develop a highly confident production profile
s inthe event of 3 large discovery 8 major pipeline will need to be constructed

(ii.1y (A} The total costs to fully develop the Best Estimate discoveries would be $695 million
($512.5 million net ta the Company's interest)

{B) The initial drifling is expected {o commence in 2025. First commercial production is
anticipated by 2026.

{C} The recovery technology weuld be primary natural gas expansion,

(D} This is a conceptual discovery and development.
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SUMMARY OF COMPANY RESQURCES AND ECONDMICS

INDEX

Forecast Prlces and Costs

Table 1: Summary of Prospective Resources and Economics. .......cocooooceieinno . 130

Chapmian rocroteun engineering 110,

134



BEFORE RIEK

Arthmetlc Averaga

EBBE Trazsic Prospect

EZZ Trassic Prospect

Tolal Bafore Risk AHIhmatic Avaraga

AFTER RISH

Arithmetlc Average Afler Risk

EBE Triasss Proapecst

EZZ Triassic Prospecd

Total After Rlsk Arlthmetlc Average

ME maane theasands of dollars

Qross resqurces are the total of the Gompany's working or royslly inlaras share belore dadicilon of royaties cvmed by oihers,

Summary of Company Prospeciive Resources and Economics

Taths 1

Befoin Incoms Tax

Aprdl 4, 2029

(a5 of March 21, 2023

Zenith Energy Lid

Tunisia Protpect

To A raitaad Intera

o Salae Gaa
M5TE MMsct Hbble
Groms _Met Groae Net OGroms  _ Wet

] 9 EBY.263 611160 0 o 11,260,281
a ] 230,585 205333 o o

o o SITHIE  BEA0 o o 1E. 04T, 547
0 0 BTG 61,118 o 1,086,050
n a A% 202 o8 TAT i] 510 531
] 0 101008 59863 a o 1,618,590

6,TE0 013

8017 433

H52.0M
a0 196
w33 108

Discounted at:
4,372,101 2969515 2,080 GEB.
B35, Thl
5,719,753 3,885,285 2. 72884
410,270 268,951 181060
120,362
355,400 8%, 34 204,440

el resources afa ha tolal of Ihe Campany's werking amdior myalty Interest shere after daducling Ihe smeunts atiibulable Io raoyalbes dwiad by CeE,

Columng may aot add preclzaly dus o sccurmolathes foumding of vadves teoughoul the rapart.

135

Petroleus? Enginesaring Lid.



EL BIBANE TRIASSIC PROSPECT
JEFFARA BASIN, TUNISIA
INDEX

Discussion...

Property Desaription. .o i e e e s

Geology...

Pmspectwe Resnurces
Productivity Estimates... ..o,
oL v O P
Operating Enviranment...........oi i e
Capital EXpenditures. ..o e
(0 5121 11 O o U OO O VPP UU PP P PP
Economics and RiSK. ... oot e e vt e

Aflachmants

Figure 1:  Triassic Prospect Map. ..o e

Table 1: Schedule of Lands, Interests 2nd Royalty Burdens.............oieionn

Figure 2.  Geological Maps and Figures
a) Stratigraphic Chart..

Table 2: Summary of Gross Prospective RESOUMGES. ... ..o e

Table 3: Summary of Antlmpated Caplial Expendﬂures
al Development. .. . S
b) Abandonment...

Table 40  Summary of Company Prospeclive Resources and Economics .................. 149

Economic Mode!

a} Best Estimate..........ccovnvivrinme s T
bY Low Estimate.
¢) High Estimate........ccoooo e
Figure 4:  RISK ANAIYEIS. vt i e e e

Appendix A — Monte Carlo Simulation.... ... e

........................... 136
......................... 139
........................... 138
.............. cormari e 13

........................... 140

e et 145

b) Stratigraphic Currelatmn Schematlc .......................

........................... 150

............................ 156

136

.. 137

137
. 137
138

139

142

143
144
146

e 147
...148

153

169

161

[’lﬂlﬂﬂﬂﬂ Petroleom Engineering L,



EL BIBANE TRIASSIC PROSPECT
JEFFARA BASIN, TUNISIA
DISCUSSION

Property Description

The Company owns a 100% working interest in the & Bibane Concession, in Tunisia. It is comprised
of 56,340 acres of land (228 Km squared) and is located about 18 km offshore Tunisia in 25 feet of
water depth. The Concession contains a total of three wells, including one ailfgas producer, which is

under a gas cycling scheme, a gas injector and one suspended well,

Besides the producing formations the seismic interpretation over these lands indicates a deeper huge
Triassic structure, criginally identified by Marathon Petroleum, the original company to hold this
concession. This portion of the report is an evaluation of the Triassic Prospect on this concession.

Production will be subject to a complex fiscal regime specifying the govermment royalties and taxes,
which vary according to an "R” factor. The "R” factor is the ratio of accrued net revenue divided by the
total accrued expend tures and is slightly different for gas production than for oil.

A map showing the Concession boundary and Triassic Prospect outling is presented on Figure 1 and

the description of the ownership and details of the fiscal regime is summarized on Table 1.

Geology

The Ras Hamiz B Formation is the primary natural gas prospect in the Middle Triassic for the EI
Bibane block. The Ras Hamia sandstones and equivalent age sediments, such as the Trias Argilo-
Greseux Formation are major hydrocarbon reserveirs in the  Ghadame/Berkine and Melrhir Basing in
Tunisia and elsewhere in North Africa. This interval has yet to be penetrated in the El Bibane
concession, however a number of wells in the vicinity of the Company's blocks have encauntered the
Ras Hamia Formation.

Far Triassic evaluation purposes the relevant geology begins with the Silurian age Tannezuft shaie, a
regionally extensive rich source rock. From regional control in Lybia it 8lmeost cerainly extends into
Northern Tunisia. From Marathon's interpretation, therg is very litile risk that a2 satisfactory mature
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source rock not is not present to feed the Triassic reservoir on this concession. As the Trassic

unconformably overlies the Silurian in many areas the migration route should not be a prablem either.

The Ras Hamia Formation is a sand shale sequence at the top of Middle Triassic, unconformably
averlain by an Upper Triassic evapoeritic and dolomitic sequence, which provide sxcellent regional top

seals.

& stratigraphic chart for this Basin is atlached, Figure 2a and a stratigraphic comelation schematic

demanstrating the Ras Hamia B kormalion orientation is presented in Figure 2b,

Prospective Resources

Prospective resources have been estimated through the use of a Monte Carle simulation (the Model),
which was found to be the best means of representing the ranges of reservoir parameters and
resource volumas, in view of the degree of uncertainty in the parameters and lack of a definite analog
reservoir. However, the data provided in material from Marathon was sufficient to establish confident
ranges for each parameter for input into the modsl.

Progpective resources of 633,738, 326,668 and 1,101,338 MMscf have been assigned to the Best,
Low and High cases for the applicable performance prafile for each case. A shrinkage of 8% was
used to convert the raw gas to Marketable Resources. For this evaluation, to be conservative. only
the primary product has been included. In reality there may he significant liquid recoveries froem this

gas, although there is no evidence to demonstrate that circumstance.

A summary of the Prospective Resources is presented on Table 2 and the full Monte Carlo

presentation of inputs and results is presented in the Appendix A

Productivity Estirnates
Praduction forecasts have been developed for each case, based on reasonable expectations in
consideration of the resources to be recoverad in approximately a 20-year [ife and the well count to

be drilled in each case.

The estimated initial rate per well for sach case i 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 evaluation a gas price based on the latest World Sank 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 a major gas pipeline connected to taly and the rest of Europe.

Capital Expendituras

The total cost to fully develop this prospect {Best estimate) is $363 million ($363 million net to the
Company). This includes a seismic program the drilling, completion and equipping of four gas wells, a
local gas handling and processing facilty and a 400 Km §" pipeline to the main gas export line.

Drilling costs were based on the data from the reserves portion extrapalated to the deeper zone.

The total cost for the Low case, is $338 million (338 million net to the Company), including anly three
wells, and for the High case $485 million {465 nat to the Company), including six wells and a2 10" line.

For the purpose of conducting a prospect risk analysis, we have assumed that the seismic cost and

drilling of a D&A exploration well would terminate the project. The net dry hole costs (capital
exposure) would be $30,000 thousand.

Capital expenditures for this project are shown on Table 32 and page one of each of the economic
analyses Table 4a, 4b and 4c.

Abandonment and decommissioning costs have been accounted for at $500,000 per well, in the final
year of production. Facilities would be assigned to or taken over by the government as presented on
Takte 3b.

Operating Costs

Fixed operating costs have been estimated to be $10.000,000 per year plus an additional $300 000
per well per year.
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Variable operating costs of $0.25/Mscf have been estimaied for gas processing and handiling,

Economics and Risk

The results of the economic analysis. befare income tax are summarized in Table 4, and the before
risk cash flows are presented in Tables 43, 4b and 4g, for the best, low and high estimates,
respectivaly. The before risk analysis for each case represents the results of an assumed succassful
gxploration program and development model having parameters which are considered to be
reasonable based on the information available. This defines the 100% Chance of Success [COS3)

CASE.

A risk analysis has been performed o determine the feasibility of the Company participating in this
project and fo determine the after-risk value. utilizing the “Expected Value' technigue. In this
procedure the Success Case, established by the arthmetic average of the best. low and high
estimate results, is offset by the Failure Case (COS=0%).

The 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, geological or geophysical expenses undertaken prior to drilling. The capital
exposure of this project net to the Company is $30,000,000 representing the cost of drilling one dry
and abandoned exploration well.

The Success Case and Failure Case represent the boundary conditions for the risk analysis. The
after-risk value ts defermined by applying the Chance of Commerciality {COC) to the equation; [Met
present value of Success case at the designated DCF% limes COC, less capital exposure times {1-
COC)).

In establishing the Chance of Commerciality, censideration has been given to the Chance of
Discovery, which involves geclogical factors and the Chance of Development, which involves other
factors relaled to the likelihood of full development, once a discovery is made. The Chance of
Commerciality is the product of the Chance of Discavery and the Chance of Development,

The Chance of Discovery, or geological factors, includs the four main geological companents of a
petroleum systemn needed for commercial production: source rocks capable to generate enough
econamic valumes of hydrocarbons, presance of reservoir rocks of reascnable quality to accumulate

hydrocarbons, a trapping mechanistn with a good vertical and fateral seal to hold and retain
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hydrocarbons, and proper geclogical timing to coincide with the hydrocarbon generation, expulsion,
reservoir presence, and traps formation, and for hydrocarbons fo migrate into the trap.

The ranges of chance of success assigned io each of these geslogical factors can he qualitatively
described so that COS 5% to 30% is unfavourable, COS 30% to 50% is quesiionable, COS 50% is
neutral, COS §0% fo 70% is encouraging and COS 70% lo 5% is cansidered favourable. A neutral
assessment would apply in cases of lack of data or information. The product of all four of these

factors resulls in the overall geclogical Chance of Discovery.

For this project the results of estimating the overall geological 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 guanlities, as seen in
numarous 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 carrier beds, faults and juxtaposition reservoirs. A
rating of 65% was assigned to the reservoir rocks' factor. The rating for the geological trap and
reservoir sual elements was estimated at 50%, based on the best geclogical assumptions that similar
Trigssic resarvoirs experienced in the immediate area. Much of the above judgement was based on a
prosect summary developed by Marathon while the property was undar its control.

The Chance of Development risk factors include Economic Viability (production forecast, capital and
operating costs and price forecast), Market Access, Production and Transportation Infrastructure
{facilities and pipelines), Regulatory and Social License, Corporate and External Approvals and a
Reasonable Timetable for Development {davelopment plan). For this repont, we have assigned an
averall Chance of Development of 66%.

For this project the results of the risk analysis before income tax indicate that in order to achieve a 10
percent rate of return a minimum COC of 1 percent would be required, Since we have estimaled a

COC of 10 percent, the Company's development of this project is considered feasible.

The graphical presentation of the risk analysis and the supporting data and results, before and after

risk are shawn on Figure 4.
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Table 1

Schedule of Lands, Interests and Royalty Burdens
April 1, 2023

Zenith Energy Lid

El Bibane Concession, Tunisia

Appraised Intarest Royalty Burdens
Gross Working Royalty Basie Overriding
Description Acres Y% % % %
Ezzacuia Concession 228 Km aguared 100,0000 - 1] =
(58,340 Acres}
Note: [l The rovalty rate is determined by an "R" Faclar, which |s lhe ratio of accrued nel earnings

over the total accrued expenditures

Gas

Royalty Rate = 2% When"R" Factar is < 0.5
4% 0.5t00.8
6% 08t 1.1
B% 1.1 1.5
8% 150 2.0
10% 2025
1% =25
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Tabla 2

Summary of Gross Resources
Aprit1, 2023

El Bibane Concasslon, Tunisla

Predictad Prospective Resources
Initial Rate Raw Gax Sules Gag HGLs
Description Maciidiwell IMMsch [MMach (MBS} Reference
Prospective Resources
Bent Estimata
Deep Prospect - 4 wells. Triageic 40,000 B58.848 E33,738 0 Monie Cado - P50
Total Beat Estimats 653,846 E33,738
Low Estimate
Deep Proapect - 3 wells Triassic 27500 354,078 3g5 88 0 hlonts Carlg - P10
Tatal Low Estimeta 355,076 325,669 a
High Estimate
Deep Progpect - 8 walls Triaasic £0, 040 1,197,155 1.101. 385 g Monwe Carlo - POQ
Total High Estimate 1,487,155 1,101,333 q

Cﬂﬂpﬂﬂ Petroleom Engineeiing LI, s
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Tade 32

Summary of Antlelpatad Capital Expenditures
Dovelopmant

April 1, 2023
Zanlth Energy Lid

El Blhang Goageswlon, Tunisia

Capltal Grows Net
Interast Caphtal GCaphal
Descriplion Data Operation ki) M§ M

Prospective Resourtas
Bast Estlmats
Exploration 2024 Easmme pragram 100 5,000 E.Q00
Flrgt well 2025 Dull, Comphate and tiedn one wal 10086 25,000 25,000
{Gas Faclily 2025 Saparator , cahyde and kcal plplag ana site buildings 100%: &0,000 S0,000
Gas Tranamission plpaline 2025 400 kllormetar, 8" lina 1005 208,000 208,000
Second and Third wmlls 2026 Dl Complate and 8-In bwo walls 1000k 50,000 £0,000
Final Well 2azr Drill, Complate and tw-in oné wek 10G% 26, 000 25,000

Total Baet Extimate 383,400 263,000
Low Irn
Exploration 2024 Seismic gregram 100% 5000 5,000
Firat wal 2025 Dirill, Compiale and lle-in one wall 100% 5,000 25,000
Gae Facility 2028 Separator , dehyde and local piping and sile buiklings 100% 50,000 £0,000
Gas Transmission pipeline 2025 400 kilprneter, 8° line 1% 208,000 206,003
Zecond and Third wella 2024 Crill. Completa and te-In twa wole 100% 50,000 50000

Total Low Estimalka 338,000 338,000
High Est te
Exploration 2024 Selymilc program % 5, (0 £,000
Firstwel 2025 Drill, Complets and Be-In one wal 100% 25,00 25,000
Ga3 Faciliy 2026 Separator . dehyde and local plplng and zlts bulldinpe 100% 50,000 40,000
Gas Transmission pfpalina 2025 400 kdemetar, 107 hne 100% 250,00 260,000
Second Thlrd and Feurth welis 2026 Dirill, Cormphate and len hree wels 100% 75,000 75,00
Final wo Welk 2027 Orill, Compata and lin-in two weills 100%: 50,000 50,000

Total Bast Estimaty 485 000 485 000
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Table 3b

Summary of Anticipated Capital Expenditures
Abandenment and Restoration

April 1, 2023
Zenlth Energy Ltd

El Bibane Concession, Tunisia

Capltal Gross Net
Interest Capital Capital
Description Wall Parameters % M$ M§
Prospectlve Resources
Best Estimate
Desp Prospect - 4 wells Triassic 100% 2,000 2,000
Total Best Estimale 2,000 2,000
Low Estimate
Deep Prospect - 3 walls Triassic 100% 1,600 1,800
Total Best Estimate 1,500 1,500
High Estimate
Deep Prospect - B wells Trassic 100% 3,000 3,000
Total Best Estimate 3,000 +,000

Note:

The above capilal valugs are sxpressed in terms of current dollar values without escalatic

CRAPIMAN pecrotevn Engineenng tta. —
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Summary of Company Prospective Resources and Economics

E| Bibane Triassic Prospect

Tahle 4

April 1, 2023
[as of March 31, 2023)

Zenith Enargy Lid

Resources Cumulative Cash Flow (BIT) - M$
as
MMsct Discounted at;

Dezcription Grops Net Undisc., 5%I/year 10%/year 18%year  20%/year
BEFORE RISK

Bezt Eslimate

EBEB Triassic Prospect £33,738 R&3 068 10,348,873 B,177 453 3,952 009 2 663,909 1,857,591

Lowr Estimate

EBE Trlassic Prospect 332G,868 207 1€0 8,100,282 3,080 495 1,976 484 1.327,732 923 515

High Estimata

EEE Triassic Frospect 1,101,383 877444 18,332,837 11,112,081 7,188,611 4,587,304 3450 858
Arithmetic Averaga

EBB Triassic Prospect §587.263% 611160 11,260,591 5780013 4372701 2959515 2,080,688
Chanca of Commerclality 10% 10%
AFTER RISK
Arithmetic Averags After Risk

EBE Triassic Prospest B8, 726 61,116 1,098,055 652,001 410,270 268.951 181,069

M35 means thousands of dollars

Gross and Met Resources are the same due ta the terms of the PSA agraement.

CRapmyanm secoicon enginesiing 1o —)
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Takble 4a, Paga 4

Zenith Enargy Ltd
H Bibana Triassic Prospact
April 1, 2023

Production and Capial Forscast - Prospective Resources - Bast Estimate

Development Prooram -
Sirgle Well Productian Profile # Ve # Wells £ Wells Total GAS Sales Capitsl Expandiures - M$
Toial
Diays Vel Cifing & Well Far. Capitad
Year Mscfid ~ On hschivr Year Count 1 2 1 Mecfiyr  Mscfid Exploration  Comimpletion & Tie-ins _Fadifity  Pipeline {Escata
1 40,600 155 14,600,000 2084 D o - B o a 5,000 o [+ o L 5,100
z 40,000 I5S 14,600,000 2025 i] [+ i] - i] Li] 1] 20,000 5000 50000 238000 284, 423
a 40,006 5 14600000 2028 1 14,500,000 i] Q14,800,000 40,000 g 40,000 10,000 ] o 53,060
4 40,000 @S 4600000 20z 2 14800000 25,200,000 0 43,800,000 120000 0 N0 500 ] 1 27,081
& 40,000 A5 4400000 2028 4 14600000 25200000 145004000 SE400000 180000 0 1] o ] o 0
& ELELTH IG5 12081063 2022 4 14,600 300 29.200,000 14,600,000 SBL400.000 460,000 0 0 0 0 o 0
7 21,521 WE MEMEPS 200 4 14,600,000 25200000 14500000 58400000 160000 o o a 1] 1] ]
E 28,116 W 10,261,811 2031 4 12981063 25200000 14600000 567E1,053 155585 g o o ] o ]
g 24,087 365 9123912 oa2 4 11541625 5882105 14500000 52903731 142750 o 1] ] ] o 0
10 22,278 EE B 124 2001 A 10261 844 23082261 12531053 45326115 126,531 i) 1] o ] o ]
11 15,761 WE 72656 2034 4 91255912 2052568 11,541 025 41,789,160 112,547 o o o ] o ]
1z 17 568 5 8412887 2038 4 #8112 19 18247824 10261 811 366218286 100,334 o o o 0 o o
13 16,621 aE 5701765 22036 4 7.212 856 16224981 8173812 A7 580,846 89 20K 0 o ] ] li] 8
14 13,889 s 5OSDE1S 2037 4 6412 B87 14425311 8112191 ZFES50AEE TS5 o 1] o ] a a
15 12,348 3 4807372 z202m 4 5,701 65 12825715 7242855 25740156 TU.5F1 ] o o 1] o a
1% 10,960 WS 4007564 2039 4 5069 515 11408530 6412857 27885817  &2,701 il 1] a ] o 0
17 8782 WS ISEIATE o0 4 4507 372 10138028 65701765 20348 16T 55748 o 1] ] o o 0
18 BEED ass  A159.0650 2041 4 4,007, 564 8094745 5069515 18,081,823 49557 o 1] a ] o g
18 .77 /S 2BIGEFTE 22 4 3,563, 178 8045928 4507572 18085678 <4070 o o a o o 0
20 6,851 36/5 2504420 243 4 3,166 055 FA26,357 4007564 14301950 35,184 ] 1] 1] ] o 0
21 g 101 385 2,226,721 2044 4 2 BiB772 BB 13 3563178 12718088 34 B35 i] ] a i} ] L]
22 i} 385 a 2045 4 2504 479 5632544 3168069 11308041 30,875 (s} u] a ln} o q
23 1] 386 a 2046 4 2286 TH 008854 2816772 10052351 rsh o o a o 4] a
24 i] 355 i} 047 3 o 4459443 2504428 595757 19,063 0 o i} 0 o 1)
25 1 365 ] 2048 1 a 1 228721 2Z2GFN g,101 o 1] 1] 0 o 1)
Total 472,H1,500 172211600 3447000 172 211,500 £83,045000 5,04 0,000 20000 EO,000 208,000 379664
Deciine % = 11% 5,000 20,000 5000 W000% 26,000
First yeor
prod
Manths. 1z Croast A0
IP Mscfid 40,000 2024 i o o o

2025 D 1 1 1 ]

202 o] 2 2 a L]

2027 s} 1 1 Q L]
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Tela #n Pege 2
Zarh Enarmy Lid
El Bubone: Triaswlo Prospect
Aprild, 123

Production Steams, Revermes and Cash Flows - Frospecine RAoLres - Bast Satimats

Bofore income Tax

Cefapanfs
Eraacl Blarw
Lhulprrusrien  Uariiaresmind Lamary B (Heaou el i
Gy Cortrbi Rrsadty Fapard Projecd Total Totm| Cwphtst Atwmdon M Bl Cevh Flew B Cach Flew
Prodadisd  Grae Sokes  SusFriow  Reverss e Foysity Py Cpewting Coan - Ly R O Fatelumalm |ty o L] 1% R o
Teaa| [peleck¥ing Cmxfy
ar Mhective Mciir Lt MEA - MThT. 4T Faad Virwble  Remoss ek Esolwad) Flow] BT, W, by, Ly M, [ WS ] ] ]
A a ™ ren £ e w ol L} o a a a 5] a [oRl ) 0 1@ 147E) (AT (¥ ] k3o
Fo o] L] 1} 20,63 ) A% £ M L1} [} a n 4] R a {3 1Maa33 2m {FRa 1} TR |71 meny LR |
L] 1 U, LD 13,432,003 20 S 40 T E53m 3oam 13 2620 [} 04 245, TTF 53 imyy a W7 12T am 162828 19T 1703 A, 10
Ly 42,800,000 09 0 407 FEOE 20 A% L Ll kg i ] 10,8 Lk L] T Td- gTa PR [ T2 LTV ST A1, 150 87 M8 1A
s Shato, M Siie0m 4@ VLIS B EMBGE #0740 1z 14508 ] HEPE] O3 1 L] ESVE N WEda 1w e £ 7 36
R EOADODO]  EXFIEOW g BLOTNET W BOT 453 FI0 T D 14,500 ] 2 Bss [-ri -] L] a :Fi - BEF0E  Am TR . DG AT S,
2030 SHAOC000 SATAOI R0 3OS0 11 s 10, o 1120 14 E00 (] L= ET.977 1 [} HESTT ST TE 0,1 LAEN == THLTE
)] =5, 1,850 ¥ 538 5504 52000 41 Den 770 11%  3114,562% S10,448 1420 14_165 ] 2TRe BADSE q ] [T s A | FLY T 1B,
Hxz 47.163,73 Lol KLENE] frals i} ipde e  11% X0k 4sE 2537 Ll ] 10,608 ] FT LRI L] ] B14,711 BT 4% GAG. 8 SRS 218,17 T
3 MM srMmE 0w R4 1% FER e = 120 11,582 [ anmm I L a 2wl TR 5415 - It A AP
Fal] &1, 18,160 T T 2000 Fiod ] 1% 43, 30T aT.5A Ll 0,27 L] »xTe Ba 28 4 a 0P [ H TR TR ] b ] F. UL A BT
FaE) W E, B o, B0D 030 fal- ] Rz LSl T4 -7 A L ) 5,185 [ F5B1E LIRS n a SEF, GG AT, TR IZW 0 1T WIDan4 E ]
20 FLEEOLE  EREEOTY = SELIE S ameld . 1 e & 1d0 o FEEA T L] a 1A 20 BIZZ0E 13 2180 140 T w4m
mar MOS0 MEMME L2000 LI~ S R =) =1 1= 7,528 3 FRE-L] Lk ] 4 a A 43 ELIEL ERTE Y z2d1 40 RRFE -] 0004 i
2034 M ZpeORE B0 WIEHED T AR =, T 11 200 £435 ) T 383,380 a L] BLEL ALET 16 LT ) 80780 L] a=
man =52 o me a0 Joidilm i R I 200 B | e e b 347,38 a L] 347 =BG MPEAD 1R 132E T2ET Iz pEA L)
btk 20 T 1 T20M3 Lol FT 4 11% 41,405 53,744 11 200 AT ] T aocarz a a g ETT WMEETT 1TE 19t 254 o ] 120
Fiall 18,051, G, 47E E25 0 Li=ed ] 1% E= 101 &3 0 W =0 Az ] 27430 270 407 ] a 2T FOAET W i0ass 44 B4 T B4
e O80T 1470805 RN DHeam R wennr 2,860 LI RR--]] o =T 238,205 1 a 235 e FEZE 253 o] 100 50
a3 14,30, W3 1315581 Faqim R 1m DT ER=r ] "ons 257 ] 2.5 o008 1 ] ek FHED N Ta a0, 055 14184 GADE
ek T 0e 1,0EEEM SN0 HIeT o T RS0 =30 1 200 178 ] 24,7 LIERE a a 184 105 1M0E HE -] DM@ LF. ] el
a5 11,206,041 A0 55 FOm DETH 1% I =L e A=) 3 215 481,393 1 o M LR L 54,188 LigE} b ] |
HHH L8 L LELLRLO) =200 84983 11N N 1,850 11.2m 13 3 H.Exd LEIAE ) 1 | 191,144 ALLRECI-- 1 ] =118 JEF 55 hh:L
T 0857871 B SO0 TSR 1% §13,083 1580 0500 1734 n i ol ] 2,3% 1 a R MBI =110 Bt DM e
b 3. o] .08 GE Ll ] IMETT 1R 54,507 ETE0] AL 7 [} LR 26,008 f 2.000 23,5008 T = A aium L] 6
Totels  OBMOOM 83,73 D L AT T s TR S TeTMLE AEE L0 1DMAETE|  AMEED 4Tk LML AL T |
Dy Craan AAITE vy S FATH Saindsa e [E2F R o I LTI wIn LN - 2008 0TS 000 1
S e am 1= hL Ao i)
Exvintags ™ DIr:rﬂ:ﬂul - 11HE0361 i S
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Tabe 4a, Page 3
Zanith Energy Ltd
El Blbane Triassic Praspect
Aprl 1, 2023

R Factar - Royalty Rate - Tax Rata - Depreciation, Prospeclive Resources - Beat Estimate

ovp T Carnukaise Med Tokal Casmuikstive:
Enaes Reverine Royaity (Gmesoed Lip)  Met Resoru Revenue Coavating Coss  CasiCost  Bpandiorts  Expirsfiuns R Facor Rty Rets  TaxRate

Yaar WEh N MIhT MEAT uE WA g Wi L3 # % %
Fir s k) 30 (5510} 3570 572510 1] &,100 5,100 ¥10M, 100 07z 4% 50%
mas 50 E1] {528 B $20 953 $102,963 i 94,413 204,433 53045,533 028 % 5%
My 3208840 56,273 7 6 5175,628 278100 14,604 43,060 it £463,357 080 4% 50%
2027 3605520 gazzar £330 5440 BT 5710, 750 z2651 27,061 50,712 $514,102 140 /% 50%
2028 #1072 B30 $85,565 BT 5551 578 §1,270.842 20,485 i} 26,485 §542,585 2 109 0%
2029 51,074,580 5107,458 511,435 5455808 $1,726,311 0,055 a 20,088 £571 B5O a0z 19% %
0¥ $1.074,560 §118,202 3829967 5326302 $2,062,702 26 0 20536 SE01,.288 341 1% 0%
20 $1048 771 114825 $a148,683 E30,B54 §2.583,588 b T o 2075 SR 040 375 11% TE%
2032 BO5A, 708 S108.45 $511,034 H242217 52505 804 i gl o 28,952 ¥950,95% I8E 1% 5%
2073 £a150 Aol $93 764 2541 758 426,880 $2.822,584 I a 277 $BOT,PES 410 1% 5%
ikt E757,081 $03.387 S8, 154 5494268 52,017,043 5728 o 76770 5714487 422 1% 75
2035 575,842 74,123 426 374 $£174 545 $3,181, 380 25818 [} FLY:0 §740,308 431 1% 5%
i ] £565,171 $485,503 $1176, 56 $1%6 562 $3.347 060 25019 0 25,00 $765,307 4.3t % TE%
2047 Bhazgar $50,506 335 32v 5140754 TA.408. 714 o4, 328 a 24,028 37H8,855 44 % TE%
2098 $473,810 462,098 764,708 5125738 55815447 3754 0 20,73 513,388 ] 1% TE
k] B4E1 1M 545,121 260,504 $114.278 720,723 232% o 23,230 SEM, 615 Ex ] 1% TE%
2040 §r4, 408 11186 220,004 510az1e $3,637 540 72605 0 2 806 S868.424 EY ] 11% 5%
2041 #3542 fan $3aa18 1202865 EaA07 3,026,347 ZE AL 0 22 A58 §881 881 445 1% %
Hu2 §200,075 w5 VB3 B4 708 L2 Righ M) 2173 0 2217 004,055 444 % TE%
204 £23,157 £208,847 L a=r-a E76, 553 54,088,048 21,85 a 71,958 $9246,0r11 ad 11% TH%
2044 $232,975 425737 138,072 F0,180 $4,158,205 21,784 i} 21.794 §E4T 0% 432 1% 7h%
2045 208,034 $22.8 3121097 BN 2R NS 2 BRE L] 21,885 3963, 45 436 1% 5%
2048 £184,863 520,348 &100,858 £48 T80 34261 1178 21,824 0 21,524 a4 q.3% 1% T5%
2047 §128,005 14083 488 245 544,543 £4,505, 750 20,330 a 20330 51,017.443 AZE 1% %
2048 240 973 S4BT 317 387 218.213 54,344 067 11.062 4q 14 465 51022 406 428 % TE%
Tatah §11 670,798 $1,103.054 56,674 660 54,015 06 $450, 357 §575 054 $a30,011

10 &1 $72,000 et £96,000 075 5% 5%

Wi Faglor Balance Opaning Balsnce Anpiles Subsesuerd Year |
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Tabk: 45, Pags 1

Zenith Energy Lid
El Elbane Triassic Frappect
April 1, 2023

Produclon and Capital Forecast - Prospective Resounces - Low Estimata

Develoapme Program -

Singie Ywell Progducton Profde * Wella » Wells # Walls Tokal GAS Sales Capia Experdiiures - M3
Wl
Days Wl Orilimg &  Fac. & Total Cagial

Ywar Mseitd On | r Year Count 1 b4 Merhur Ribtid Fuplormion  Completion  Tiedins  Focifty  Pipeline  (Escalsted)
1 27 500 365 Weatsn0 2004 a a - - 1] 1] & GO0 1} il ] 1] 5,100
2 27 5 365 10,007 500 2025 qa 4] 1] . 1] i) a 26,000 SO0 B0000 Z0D000 234433
3 27,500 965 10037500 2028 1 10,0737, 500 o 0 10037500 27500 a 40000 10,000 ] 0 55,060
4 2F.500 IeE 0037500 2027 4 10057500 20,075,000 4 MA1250  A2500 qQ o L1} I:I a ]
5 27,500 /S 10037500 D028 3 10,0E7,500 20,075 000 O A0112600  B2500 a ] a ] a o
& 24,658 65 S000OZ2 DX 3 10,007,500 20075000 a 30112500 BZ600 a a a ] a o
7 2108 IS5 &050.773 2050 3 10,037,500 20,075,000 0 30412500 B2 500 ] D a a a 4]
8 19,824 365 T2RERGRA 20 3 ©000,022 20075000 0 25075022 79658 a ] 0 a a o
] 17,775 WS pASTEOZ 282 3 8069778 18,000,044 0 26069824 TiAza 1 1] 0 i] qa o
10 15,833 B4 R17.7M 2023 3 7235684 15,128,555 0 2337523 51042 a 0 a a a
1 14,280 5 SMRAkE 34 3 EAS7BOZ 14471387 0 20850168  SPA22 Q D o 0 1 4
i2 12813 385 4,576,830 2035 3 SEIT2N 12976604 0 18,792 825 51487 a 0 a a a 1]
13 11,488 1] 4,153 452 2058 3 5M5585F 11,634 442 2 1685055 445,185 a 1] a 4] +] [+
14 10,301 565 ATEAEEG 2037 3 4576830 10,431,504 O 15108734 49,394 q 1} Q a ] n
15 8,237 ke 1] 5571304 e ] 3 4193432 353 830 0 13547052 37115 ] D a a o a
15 f282 S 502289 0 28 3 3759988  B206A54 b 12048882 33279 4 a a g a o
17 X V) 3eE 270451 040 3 3371304 751085 0 10891380 9838 a o} i} a a [
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RISK ANALYSIS {ARITHMETIC AVERAGE)
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Figure A-1:  Monte Carlo Output Rasults
Figure A-2:  Monte Carlo Input Results
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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

RRGIP / MMCF

0.3% 1.197

10,0 |

Simulation Summary Information

Workbook Name Monte Carlo Parameter

Number of Simulations El Biban.xlsx
Number of Iterations 1E+05
Number of Inputs 4

Number of Outputs 1

Sampling Type Latin Hypercube

Simulation Start Time 4/26/2116:59:34

Simulation Duration 00:01:48
Random # Generator Mersenne Twister
Random Seed 1008811076

Summary Statistics for RRGIP / MMCF

= I = W .:'. ,_:-, .:'. Statistics Percentile
= = — - 0w o o Minimum  |65,424 5%]289,364
Yalues in Millions .
Maximum  |2,705,702 10%|355,075
Mean 740,769 15%|405,453
std Dev 334,506 20%)449,558
RRGID .I"r MMCF Variance 1.11894E+11 25%|491,717
0,355 1,157 Skewness  |0.834742064 30%|531,493
10.0% 50. 0% 10.0% Kurtosis 3.784042047 35%|569,795
Median 688,846 40%|609,321
Mode 597,679 45%|648,711
LeftX 355,075 50%)688,846
0.6 4 LeftP 10% 55%|732,194
Right X 1,197,155 60%|778,049
0.4 - Right P 90% 65%|825,794
Diff X 842,080 70%)878,699
0.2 1 Diff P 80% 75%|937,018
0.0 / #Errors 0 80%|1,005,715
' - m .:. m .:. m .:. Filter Min  |Off 85%|1,088,167
= = - - o o o Filter Max | Off 90%|1,197,155
Yalues in Millions .
#Filtered 0 95%| 1,363,568
Regression and Rank Information for RRGIP / MM|
RRGID IMMCF Rank Name Regr Corr
) Flegr.essu:n Coefficients 1 BVO/ MIMICF 0596 l0.604
2 2000/MMCF  |0.552 [0.547
BVO | MMCF | _ 3 Net Pay Ft./MM|0.434 |0.423
! 4 Recovery Factor §-0.297 |-0.282
Pt Pal:lll - IMMCF ]

Recovery Factor | MMCF m

=
=

0.2 1

T T T T T T 1
R B - aoow o
e R = o o o o o

—t

Coefficient Walue

EL BIBANE CONCESSION

TUNISIA

OUTPUT RESULTS

APR. 2023 JOB No. 6925 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
1.0k E.0k
L L
2000 / MMCF E10 1409.627 |3566.667 |5745.453 |2083.769 |5058.199 |0
Category: BVO
10ths 20ths
v L
BVO / MMCF E8 0.01389181 |0.04691667 | 0.07489542 | 0.02457296 | 0.06660676 |0
Category: Net Pay Ft.
2E0 200
L L)
Net Pay Ft. / MMCF E9 260.1366 |510 749.6445 |339.8051 |674.9308 |0
Category: Recovery Factor
45 a0
L3 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

APR. 2023 JOB No. 6925 FIGURE No. A-2

Chapman re:oieun engineering 12a.
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EZZAOUIA TRIASSIC PROSPECT
JEFFARA BASIN, TUNISIA
DISCUSSION

Property Description

The Company owns a 45% working interest in the Ezzaouia Concession, in Tunisia. It is comprised of
8,854 acres of land (40 Km squared} and is located onshore near the Gulf of Gatwes, sast of Djerba
Island. The Concession contains a total of 16 wells, including four oil producers, two is shut-in, two
water injectors and eight wells which are suspended.

Bezidas the producing formations tha seismic interpretation cver these lands indicates a deeper huge
Trassic structure, originally identified by Marathon Petroleum, the arigmal company to hold this

concession. This portion of the report is an evaluation of the Triassic Prospect on this concession.

Production will be subject to a complex fiscal regime specifying the government royalties and taxes,
which vary according to an "R” factor. 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 Trisssic Prospect outling is presented on Figure 1 and
the description of the ownership and details of the fiscal regime is summarized an Table 1.

Geology

The Ras Hamia B Formation is the primary natural gas proespect in the Middle Triassic for the
Ezzaouia block. The Ras Hamia sandstones and equivalent age sedimants, such as the Trias Argilo-
Gressux Formation are major hydrocarbon reservoirs in the  Ghadame/Berking and Melrhir Basins in
Tunisia and elsewhere in Morth Africa. This interval has yet to be penetrated in the Ezzaouia
concession, howaver a number of wells in the vicinity of the Company’s blocks have encountered the
Ras Hamia Formatian,

For Triassic evaluation purposes the relevant geclogy begins with the Silurian age Tannezuft shale a
regionally axtensive rich source rock. From regional contral in Lybia it almaost certainly exiends into
Morthern Tunisia. From Marathon's interpretation, there is very litte nsk that a satisfactory mature

[llilllﬂlﬂ Patrolerm Engineering Lig.

165



scurce rock not is not present to feed the Triassic resarvoir on this concession. As the Triassic

unconformably overies the Silurian in many areas the migration route should not be & 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 seguence, which provide excellent regional top

scals,

A stratigraphic chart for this Basin is attached, Figure 2a and a sfratigraphic correlation schematic
demonstrating the Ras Hamia B formation onientation is presented in Figure 2b.

Prospective Resources

Prospective resources have been estimated through the use of 3 Mante Carle simulation {the Model),
which was found to be the best means of representing the ranges of reservoir parameters and
resource valumes, in view of the degree of uncertainty in the parameters and lack of a definite analog
resenvoir. Howevar, the data provided in material from Marathon was sufficient to establish confident

ranges for each parameter for input into the model

Prospective resources of 486,231, 2688 878 and 782 325 MMscf have been assigned to the Best, Low
and High cases for the applicable parformance profile for each case. A shrinkage of 8% was used to
convert the raw gas to Marketable Resources. For this evaluaiion, to be conservalive, only the
primary product has teen included. In reality there may be significant liquid recoveries from this gas,

althcugh there is no evidence o demonstrate that circumstance.

A summary of the Prospective Resources is presented on Table 2 and the full Monte Carlo
presentation of inputs 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 estimated initial rate per well for each case is presented on Table 2 and the forecast is presented

on page ane of each of the economic analysis files.
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Product Prices

For this evaluation a gas price based on the latest World Bank European forecast has been used on

par.

Operating Environmant

This prospect is situated in an active onshore ofl and gas field envircnment within economic reach of

a major gas pipeline connected to Maly and the rest of Europe.

Capital Expenditures

The total cost to fully develop this prospect {Best estimate) s $332 million (3148 million 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 380 Km 8" pipeline to the main gas export ling.

Drilling costs were basad on the data from the reserves portion extrapolated to the deeper zone,

The total cost for the Low case, is $310 million (138 million net to the Company), including anly three
wells, and for the High case $402 million {181 net to the Company), inciuding five wells and a 10" line.

For the purpesa of conducting a prospect risk analysis, we have assumed that the seismic cost and
drilling of a D&A exploration well would terminate the project The net dry hole costs {capital
exposure) would be $12,375 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 decormissioning costs have been accounted for at $500, 000 per well, in the final
year of production. Facilities would be assigned to or taken over by the government as presented on
Table 3b.

Dperating Costs

Fixed operating costs have been estimated to be $5,000,000 per year plus an additional 5120,000
per well per year,

LiapInan secoreun engineering Lo, ]

167



Vanable operating costs of 30.25/Mscf have been estimated for gas processing and handiling.

Economics and Risk

The results of the ecanomic analysis, before income tax are summarized in Table 4, and the before
risk cash flows are presented in Tables 4a, 4b and 4c, for the best, low and high estimates,
respectively. The befare risk analysis for each case represents the results of an assumed successful
exploration program and development model having parameters which ara considered to be

regsonable based on the information available, This defines the 100% Chance of Success (COS)

case.

A risk analysis has bean performed to determine the feasibility of the Company participating in this
moject and to determine the after-risk value, utilizing the "Expected “Walue" technique. In this
procedure the Success Case, established by the anthmetic average of the best low and high
estimate resuits, is offset by the Failure Case {COS=0%).

The fzilure case (COS=0%) is defined by the net capital exposure ar 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, geolegical or geophysical expenses undertaken prior to drilling. The capital
exposure of this project net to the Company is $12,375,000 representing the cost of driling one dry

and abandaned exploration well.

The Success Case and Failure Case represent the boundary conditions for the risk analysis. The
aflter-risk value is determined by applying the Chance of Commerciality (COG) to the equation: [Met
present value of Success case al the designated DCF% times COC, less capital exposure times {1-
Coci.

In establishing the Chance of Commerciality, consideration has been given to the Chance of
Discovery, which involves geological factors and the Chance of Development, which involves other
factors related to the likelihood of full development, once a discovery is made. The Chance of
Commergiality is the product of the Chance of Discovery and the Chance of Davelopmeant,

The Chance of Discovery, or geological factors, include the four main geological components of a
petroleurn system needed for commercial production: source rocks capable to generate enough
economic volumes of hydrocarbons, presence of reservair rocks of reasonable quality to accumuiate

hydrocarbons, a trapping mechanism with 2 good wverical and lateral seal to hold and retain
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hydrocarbons, and proper geclogical timing to coincide with the hydrocarbon generation, expulsion,

reservoir presence, and traps formation, and for hydrocarbans to migrate into the trap.

The ranges of chance of success assigned to each of these geolegical factors can be qualitatively
described s0 that COS 5% to 30% is unfavourable, COS 30% to 50% is questionable, COS 50% is
neutral, C0S 50% to 70% is encouraging and COS 70% to 85% is considered favourable. A neutral
assessment would apply in cases of lack of data or informafion.  The product of all four of these
factors results in the overall gealogical Chance of Discovery.

For this project the results of estimaling the overall geological chance of discavery for the Triassic
formation is 21%, as shown in Figure 4. The source rock element was rated at 85% based an the
existence of prolific source rocks that have generated hydrocarbons in large quantities, as seen in
numerous producing fields in the basin, The rating of 75% was also given to the factor of geclogical
timing and hydrocarbon migration that is proved via carrier beds, faults and juxtapasition 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 geological assumptions that similar
Triassic reservoirs experienced in the immediate area. Much of the above judgement was based on a
prosect summary deveioped by Marathon while the property was under its control.

The Chance of Development risk factors include Economic Viability {production forecast, capital and
operating costs and price forecast), Market Access, Production and Transportation Infrastructure
{facilities and pipelines), Regulatory and Social License, Corporate and External Approvals and a
Reasonable Timetable for Development {development plan). For this report, we have assigned an
overall Chance of Development of 66%.

For this project the results of the risk analysis before income tax indicate that in order to achieve a 10
percent rate of return a minimum COC of 1 percent would be required.  Since we have eslimated a
COC of 14 percent, the Company’s development of this project is considered feasible.

The graphical presentation of the risk analysis and the supporting data and resuits, before and after
risk are shown on Figura 4
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Source: Ryder Scott Company Petroleum Consultants, Candax Report 2007

ZENITH ENERGY LTD.

EZZAOUIA CONCESSION

TUNISIA

TRIASSIC PROSPECT MAP

APR. 2023 JOB No. 6925 FIGURE No. 1
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Schedule of Lands, Interests and Rovalty Burdens

Table 1

April 1, 2023

Zanith Enargy Lid

Ezzaouia Cancesslon, Tunisia

Appraised Intarest Royalty Burdens
Gross Working Royalty Basle Crvarriding
Description Acres % h % %
Ezzaoula Concession 40 Km 2quared 45,0000 - M
{9,684 Acres)

Mote:

Il

The royalty rate is detenmined by an "R™ Factor, which is the ratio of accrued net #arnings over
the letal acorued expanditures

Hoyalty Rate =

Gas

2% Whan "R" Factor 13 < 0.5
4% 0E10D8
6% 0.Bto 1.1
B% 111015
945 1.58t02.0
10% 20t 25
1M1% =25
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Tahle 2

Summary of Gross Resources
Aprl 4, 2023

Exzacula Concasslon, Tunisfa

Predictad Prospactive Resources
Initlal Rate Reaw Gan Salza as NGLs
Description M chidfwell (MMact] {MMsch (MBbis) Reference
Prospective Resources
Bosl Eslimate
Oeep Prospect - 4 walls Triasale 30,000 528,512 486,231 8 Monle Caru- PS5O
Total Best Estimate 528,512 485,24 i)
Low Estimate
Deep Prospect - 3 walls Tnassic 20,0040 292,042 268,674 8 Morte Carlo - P10
Total Low Estimate 292,042 269.67% 0
High Estimate
Deer Prozpact - B walls TragH 40,000 850 3E3 TH2,325 7 honle Cara - PEg
Total High Eetimate 460,353 782,325 0
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Tahle Ja

Summary of anticipated Capital Expond turce
Devalopmemnt

apdl 1, 2023
Zunith Ensrgy Lid

Erzanuis Conceaslon, Tunlsia

Capital Eroes Mat
Imbarant Capital Capital
Description Data Operation W M M$
Progpactlve Resources
Beat Eatimats
Exploratian 2024 Seismic program 43%, 5,000 2,250
Firat well 2025 Brill, Complete @nd rie in one well 43% 22,500 10,125
Gay Facility 2025 Separator, dehyde and local piping and sile buildings 43% §0.000 22,500
S8 Transmlass on pipeine 25 360 kilomerar &' lina 45% 187,200 84,240
Secend and Third wells 226 Drrill, Completa and te In bvo wels 45% 4E 2060 20,250
Final ¥ell 20ar Drill, Completa snd tle in one wel 45% 22 500 10125
Total Bast Estimats 332,200 148,480
Eatimats
Explaration 2024 Seizmic program 5% 5,000 2,280
First well 2025 Dird, Compiata and tis n one wal 5% 22,509 10,125
Gas Facility 2025 Sieparakor , gehyde and local piping and site buiklings 45% 50,004 22,500
a8 Transmissslon gipleine 2028 360 kilomstar, 8" (Irs 457 87,204 B4 240
Becond and Thivd wells 2024 Dril, Sompista and tia in bve wails 45% 45, 00K 2,260
Tetal Low Estimatg 309,700 139,365
High Estimate
Explaration 2034 Bajsmic program 45% 5,000 2,230
First well 202% Drill, Complete and 1le 1n ona wall A5 22,600 10,125
Gan Fagility 2024 Separator , dehyde and local plplog and slte buildings 45% B0 .a00 22,500
Gas Transmisesion pipleine 202% 360 Rilpmeter, 10" line 458 234,000 105,300
Second,Third and Fourth wellg 2026 Oill, Ganpiata and tis in by walla 45% 45,000 20,250
Final twg Wells 2027 Dril, Complele and tid 10 two walls 455 45 000 20,250
Tolal Best Estimata 401,604 180,676
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Table 3b

Summary of Anticipated Capital Expenditures
Abandonment and Restoration

April 1, 2023
Zenith Enargy Ltd

Ezzaouia Concession, Tunisia

Capital Gross Net
Interast Capital Capital
Description Well Parameters % M$ M$
Prospactive Resourcea
Best Estimate
Deep Prospect - 4 wells Triassic 45% 4,000 1,800
Total Best Estimate 4,000 1,800
Low Estimate
Deep Prospect - 3 wells Triassic 45% 3,000 1,350
Total Best Estimate 3,000 1,350
High Estimate
Deep Prospect - 5 wells Triassic 45% §,000 2.250
Total Best Estimate 5,000 2,250

MNote:

The above capilal values are expressed in terms of current dollar values withoul escalati
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Table 4
Summary of Company Prospactive Resources and Economics

April 1, 2023
(as of March 31, 2023)

Zenith Energy Lid

Ezzaouia Triassic Prospect

Resources Cumulativa Cash Flow (BIT) - M$
Gas
MMscf Discounted at:

Description Gross Mat Undlsc. 5%/ yoar 10%/year  15%lyear  20%iyear
BEFORE RISK

Best Estimate

EZZ Triassic Prospect 218,804 194 BOS 3,587 220 2,115,483 1,338,758 593,108 619,525

Low Estimate

EZZ Triassic Prospegt 120,905 108,393 1,908,299 1,088,307 B7g122 439 847 2897 168

High Estimate

EZZ Triassic Prozpect 352,048 312,702 5,867 350 1471471 2205304 1474293 1,026,772
Arithmetic Average

EZZ Trassic Prospect 230,585 205,333 3,786 956 2,227 420 1,406,032 835750 547,853
Chance of Commerciality 1% 14%,
AFTER RISK
Arlthmatic Average After Risk

EZZ Triassic Prospect 32,282 28,747 519,531 301,198 188 210 120,362 80,071

M$ means thausands of dollars

Grass and Net Resources are 1he sams due to the terms of the PSA agreemant,
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Erzapuia Triasec Prospect

Tabia 48, Paga 1

Zenith Energy Lid

April 1, 2083

Production and Capital Forecast - Prospactve Resounces - Best Eslimais

Denvsionment Prooram -
Sina Well Production Profile # Walis 1l i Yy Total (A% Salas Capitel Expendiures. . M5
Cays Wel Drilpg & Wl Fac Tedal Capial
hi ! Mscfd On acihr ‘fegr Coynt 1 2 | (1] Mecid Espioralion  Compietion & Tiens FarCiity Pipeine [Escalled)
1 30,000 ) 10,950,004 2024 1) [i] - q 0 5,000 o ] i3 a 5100
2 a0 o0 05 10,550 000 2025 a 4] V] - q g 1) 20,000 2,500 Lol ) 147 200 270,192
3 30,000 365 1,950,000 il i 1 110,850,000 1] o] 10,550, iy 30,000 1] 40,000 5,00 O 0 47 754
4 R A5 10,950,000 bol12 . 10,850,000 1 500,000 0 32 E50,000 80,000 o 20,000 2,500 ) il 24 255
& 30,000 65 10350,000 aKa 4 10550000 1 500,000 10850000 33 BO0, 00 120,000 o 1] ] ] o
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& 21,488 385 TB43,5T1 2001 4 o747 472 1,900,000 10,850,000 42647472 118,842 0 1] ] ] ¥ o
a 103227 385 7,018,007 2032 4 8,766,252 15,594 da. 10,550,000 25,311,166 MY, 02 a 1] f o i o
10 17,204 a8 6,272,225 2K 4 7043571 17 532 504 STETATZ 85173547 85,508 o o 0 0 0
1 15,3@3 365 810,412 2004 4 7,018,007 15,687,143 B 766562  S1471.401 8223 i) o o ] q 0
12 13,774 2685 5,027,053 20595 4 B,378,335 14,036,013 7,643,571 28,158 Q30 7. 148 [ o n o a 0
13 12,23 385 4,407,500 s 4 A510.412 2 A58 674 7,010,007 25,145 Bin &0, o o o [} q 0
14 11,006 365 4,024,513 03T 4 9,027,063 11,238 B24 6,270,325 22543713 61,762 1] 1] 0 g 0 i
15 9,205 a5 3,600,918 2038 4 4, 40T, 05k 10,054,107 S,618.412 A0170,457 58262 L] & L] o @ o
16 1.827 305 221,508 mm 4 4,024 513 BSOS H75 5 027,058 18,047 41 45 445 & t L} a 0 ¢
17 7.6805 a5 2,582,790 20 4 3600812 £ 043 26 4,407 038 16,147 052 44,244 L ] i o o ¢
18 T.6T 35 2,579,266 M1 4 3,221,002 7201 836 4,024 513 14 448 257 30,564 0 [+ i 1) Q @
19 0,325 a5 2,307 878 202 4 2,882,760 6,443,516 3,600.018 12 027 526 35,41B o 0 0 i} o o
o 5,857 385 2,064 GBS 2043 4 2,575,364 5,758 681 3251 0% 11,586 855 31,680 o) [¥] 1] i) a o
21 5,062 305 1,247 820 2044 4 2,307,674 5,158 T3z 2582190 10,349, 401 28,356 O [¥] 1] i o o
22 o 268 B M5 4 2 004, 566 4 816,756 7.579,368 B 270,088 25370 a 1 a o a o
23 o 285 0 A8 4 1,547 520 4125 931 2,307 BTB 8,205,420 22 700 o i i o 7 o
24 o 265 o 2T 3 i 3605241 2,064,966 5 760,208 15,781 0 0 o o Q @
25 0 395 0 I R g o 184760 154760 5,062 o o o o a a
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Ly . Revenuss mnd Tash Flows - Progpestive Rasownses - Beat Ealimabe
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M2 12,527, 520 1148312 [F L] -0l T = R E-E ) Sl azar f 1ZHE 1963 a a 150,51 L E R ] EoE 13560 LL -] 157
™ 11,200, e 10E41,207 2000 iz 11% [==RiL] 2 LEL -] [ 12440 174,851 a o 1T4,E51 TEME2 M =T 11285 450 iar
T 10,348,411 5,591 440 52000 andH 1™ 4, 4] 1,504 SAm 2,587 (1] i3z 185,350 a a 155,380 e oM TR AL =) e
=3 20,088 Lk [l K20 0 170364 s 47 A F1.04 Sy 2,113 ] 12081 137,888 a -] 137 B 2 2 2B 7. LT L]
X 828430 L o 2 00 LIE-EL BT S R f ) 1,505 1450 2,0m o 11,508 122,250 o a 122,29 molE TR (= ELE ] FLo T
2M7 = TED, 206 2,104, X Eql-=1 ] 11 ing® 1,000 LE 1440 o 10837 ek oo a a &F 317 TR MM 1.2 p:l:vc] 1= A%
el 17 g 1, FET 200 132006 L] SETAR FWD 5520 i 0 158 20,755 1) L0 ] [T ] Tl Th ]
Tolsla  S2ESIZ00D 4B 231040 ;R 1 =] 004 9% EET.I4C F1a5080 3133 178 L] BT A Lik-2N. L aT.A01 .00 rm.ml ASKT 2N ERLLE - 158 TEl Lt L
oy G T ik WLITENTS HMFZ  taWm HLT  EmAELm e [T - RIm - 3 =0 1
e i | wmw - 000 s
Exiriage [ D\‘ﬁirni 0109Za5ma WAt —

Chapman s« oweum engineering Leo. |

LA™



Tabla 48, Pepe 3
Zanith Energy Lid
Ezzaoula Triassic Frospect
April 1, 2023

R Factor - Royakty Rale - Tax Rate - Depreciation, Prospective Resources - Best Egtimate

Conp Tex Cammuliiive Net Toial G tative
ot Rarerame Rty {Emoessed Up)  Med Rewenue Revenue Dpewrmtng Costt Capilal Costa  Evpendibms  Expangilures R Foctr  Royafy Rats  Tax Rete
Yesr MEhr. W [LET M. Wt MShr. M. M3hT, L3 4 " b3
24 % 30 {F3.060] $3,080 63128 5100 5100 1070 $=1,000 1.04 [ 3 £0R4
228 # %0 (530.130) §30,130 $use 258 6,202 270,182 278 354 455473 o5 4% s
2025 §2r1 dmdy §0,056 §8E,575 134 102 [FELELA] 8338 47 TE4 56,000 454 598 o3 A% SR
202y 304,440 484 178 §745, 073 $335,739 $761,680 14,551 24 385 A0S 451 582 123 A% o8
2028 LLILE ] EG4 474 122 802 $418,5362 §1.180,252 18,790 0 18,740 FEILTO2 1.85 % 2
2028 §A05, 820 $72539 $361,11 £3602 264 $1.562 530 18,602 0 18,563 4558 208 et 1 1% e
2030 $B05,800 267,552 5410284 §314,044 H1,877,482 14,873 o 18,273 frarpin 277 1% £
2N §704,713 503 318 $43z 397 £5a, B0 £2.7142, 480 18913 0 18,513 G, 900 304 1% Tir
g §7E 308 EPS.58 4712 TBI 210,007 £2.360,478 18,204 o 16,284 5714286 A 11% FEr
2 SE47, 193 571,19 $35 092 B85, 510 §2,642,788 17,339 [} 17,395 £731.6R4 248 11% FOKG
20 $575,074 553,690 240 002 $170, 2684 ¥2.713,772 16,506 o 16,595 F749 280 %83 11% =R
2035 618,924 555,00 FAM 063 M OT $2,B44 34 15878 L] 16,875 475158 are 1% 5%
2035 3453,5890 550,985 §204,547 115,053 $2562,402 15,237 0 15237 3773, 255 280 11% 7%
2037 3414795 545,627 $o82 764 105,403 53,058, BO5 14,887 0 14 587 3104062 A8s 11% T5H
203 $a74, 128 540,825 §204 200 555,987 53 164,788 1482 o 14,182 008 224 ER] 1% Th%
2028 §337,073 535 528 §208 2aF [ ] £3,251,452 13,717 0 13,717 5621044 298 1% 5%
2040 52971 53z.683 5185105 §7E,3037 £ 520 05 13,326 0 13,218 $E26, 267 3.9 119 %
2041 4268 B8 526,245 5168700 570,864 $2.400,580 12,868 a 12 55 3640 753 4m 11% 75%
o2 3237 865 £76 165 147 473 $64. 224 52,454,087 12,832 0 12,65 300,544 4,00 11% 75%
2042 212,83 923,411 §131,13% 550281 5,523,178 12,440 i} 17 440 $575,354 41 11% 755%
204 $150,429 %20, 847 §118.E613 552 064 2578147 12,27 Q 12,227 4885,812 4,04 11% 5%
205 $17T, 386 316,742 103,418 548,207 $3.824 774 12951 L 1209 FOOr 8L 404 T 75
2048 5152 458 16,770 321 E87 LRER- ] ED E8S 367 11,978 13 11 808 $009, 5700 Az 11% TH%
2047 $105,088 11,653 %51 749 %32 280 B3, TO0 54 1REET i) 10,837 920,504 4.02 1% F5%
2 £33 096 £3.740 314 060 16 137 $3.797 137 9158 o 5158 #9708 £ a0 11% 754
Tataks §9.071,370 005 00 $4.814.178 §3,284,110 205,154 £M4T, 40 522 555
045 $289,088 240,829 168 % E0%
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Table db, Fage 1

Zanith Eneeqy Lid
Ezzacuia Trazsic Prospact
Apri 1, 2023

Production and Capital Forecast - Prospectiva Rasourcos - Law Estimate

Cavalnpmart Program -
Single Well Production Prefile * Vol #Wells # Walls Tatal GAS Sales Capitz| Expenditures - MS
Well
Days | Dling& Fac & Total Capital
Year Mzfid On Msefivr Yaar  Count 4 2 0 0 Mscid Exploration Completon  Tiens  Facity  Pipeline  (Excalated]
1 20,000 ke it 7,300,000 2024 1] o » ] a 5,000 1] ] 1] o 5,100
2 20,000 365 7,300,000 2025 1 0 4] 0 0 0 30,000 2500 0000 187200  2FD 102
k| 20,000 365 7.300,000 2026 1 ¥.300.000 a 0 7,300,000 20,000 u] 40,000 L3 i) L 0 47,75
4 20,000 365 7,300,000 ialrg 3 TA00,000 14,5600 000 0 21,900,000 E0.000 0 o] Q L] 1] 1.
3 20,000 36S 7.300,000 2028 d F.300000 14 600,000 0 21,800,000 0,000 u] v] o L] s} o
g 18,358 3es B899 952 2029 3 7,200,000 14,500 000 b 215000600 EN.000 +] il ¥} o il i
7 18,847 365 5.149 245 2030 3 F.A00,000 14,500,000 O 21,800,000 BO,000 o 0 ] o a o
8 15,482 365 5543, 7965 203 3 6,650.062 14,800,000 O 21209962 L3358 o ¥] o o a 1]
9 14,7191 365 5,179,892 2032 3 6,145,245 13,398 824 0 19,548,160 53.558 o] 4 a 0 s} 0
10 13,028 365 4. 754 4 2033 k| 5,643,706 12798400 [t I -t 43,157 0 o o Li] a 0
1 11,954 365 4,353 346 2034 3 5178882 11,287 881 0 16487 484 45116 0 Q Q L] 4] o
12 10,572 365 4,004 5682 2058 3 4,754,121 10,258,785 0 15,113,208 41,408 o 0 Q Li] o 0
13 14,070 JIES AEFSS10 203 3 4,363 248 8,508 242 O 1387 568 38,004 0 4} a L] o a
14 9.242 366 3373 402 207 a 4 D04 682 4,728,583 0 12,731,385 24 521 ul Ju} i o o i}
15 8,483 365 2,095,118 2038 3 375,519 B,00% 385 0 11,684,903 B2.013 4} a o L] Q ]
16 7783 385 2,841 627 2028 2 3,373,402 7,351,037 D 10,724,439 29382 0 4] 1] o o ¥}
17 7.145 RS 2,608,054 2040 3 2,008,118 & 7458 804 0  5,Ba2 923 26 BET 0 1] 1] i+l 0 0
18 5,558 388 2,343 6579 2041 3 2841 577 B 192,237 0 8,033 854 24,750 a 4} 1] 0 Q o}
19 6,019 365 2,196,925 2042 3 2608054 9,593,254 0 8201307 22,716 4} 4} 1] u] qQ q
20 5,524 -1 2,016,345 2043 3 2395679 5216 107 0 7500787 20,849 4} 0 1] 4] Q a
21 5070 268 1850608 0 a 2,156 8926 4 THT A58 0 F,B884, 285 18,135 0 1] 1] o a o
s 0 ans o e "L 3 2,016,345 4. 333 857 0 8410198 17,562 0 4 1] ! a ]
3 o} 35 o 204 <3 1.E50.608 4 03Z 591 0 5,853,269 16,118 1] 1] 1] /] 4d o
24 0 388 o 2047 2 u] 370128 o 3701 218 40,140 o Li] o 4 Jul 0
25 o 3685 0 Fo4E o 4 1] o a 1] i) 1] [i] 1] g o]
Tidal ST.34T.37) 7,347,333 194,654,666 0 282,041,800 5,000 50,004 7300 50,000 4ET.200 323046
Dracline % = E% &,000 20000 2500  SO.000 23,400
First year prod
Maonths. 12 Cost AD
IP MacHd 20,000 2024 1 L+ [
2025 1 1 8
20% 2 2 0 o}

:ﬂﬂ pﬂlﬂll Petrolennt EAginesring Li7, w

101



Tatie an. Fagn 2
Ziwiilh Evvargy Lid
Exzameiin Tridiaic Prospect
Agria 1, 2023
Production St Revenwes and Cish Flows = Frospectve Aesoormsa - [ ey Esfmate

Bafars Incame Tax

COMans
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[ L= Hipmily Pagant Tobal Totnl St Aoncdon e Hot Cosh Fiow el Gy Flowr
Produeon o B Qe Fioe Rl Hom Rryndy Paymat Cipeeating Cogss « WSy Fvmwsn [ s [P [P L] L8 [ AL
Tk [Cprarwir] Gty
e Mecy  Marfhr St o SR, M Ly, L] Veribhie  lomeshelWon (Fscetmed)  Fowl Udhe befe  weia Mg Ll X . 5 L M,
24 [ 0 2 Ni] n i a1 # 5l L} ] ERL 45 1000 Ml o Rl 18530 1.8 [T o] fLl ] A7y PETS
B L] 1] .0 arl ™ H £ 4 pta [ L] S0 {5 3Tn T, 182 ] [275 35y 3 2= Ll ] o Ay Lo Lt ]
0E 2,300, BTG 301 AL % idam Hoe 54| 1HES L} TAT 1202M 47754 a T ARG s A 7 6k T 202 176
fuincg A0 20 HAG R 0 MWD % #1E,1148 ta0an 5,0 1,478 a 11,70 971 M a o arimed 2Dy 4w ELEFRT] LB 40 Lt
] N0 4 3:003 2400 BT - 23 1Th 54420 5 %80 5475 o 1 Eriet ) ] n 2 T 812 =m L) [rd T TR meA
X D00 20CHE D 0 AL 2] & aar a3 2384 dars L] 120 A5 A 1] ] ELT P 196,521 AW T B L 11% LT
Ak FLE T BT H vl LFIE 3.2 24720 £,380 5475 a 1= asaze o o 356518 125 1m AT T -] Haom
20H 21 Thih BE 145, b 2 G0 da1 808 1T 30, 185 Fakw B,300 53 1] 12500 298 e [} 1] a3aE8 A=A 3 SR 10038 E Y] Lot E-1 ]
st T ITEES2YE Qa0 SASTES i 5Fm 1350 £ 380 o i} ¥ 12M6 37 A o ] T A5 1A R o] 11> T L)
S0 WIS RSMET g0 EI313E DR ELELAE] oo E,301 AAE -] 122 B, 1 i -] 2h1 B3 15F R Do e Frit a1 =rm
el TO40T 464 1EISOANE SO IMALME 1% 533300 EET] 5,58 ERLVS ] 11 254 554 L} ] i LhL] THABN 1138 5 M Iyn 14 4B
ol AERRHE 13 54,753 70 Y L=y Lk ] i 3 355 42 781 LR ] T ] 141,500 FoERE » -] psie Rk R T-IRE: ) o E=F-—] L Rl
30H 110 2ines m | ~doder) g Erei [-rl ) Erd.r E.391 3468 o 1140 213188 » ] 2191648 SSEE 3 o = M 51N
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038 HEMGE  ?Sin o E25002 11 §FRESH E=L 5,350 agn ] 11,45 T 3 a 1T8CE ED, 125 15 E 1 18,50 L] A}
Pl 107209 FBGIAR LRl Lt rity] 1% i a1 673 53 Bl 1] a 11,088 192811 [ L] 18 BT TAATE k1L [EE™] e LT
] LRl @ Deh A0 A 1,110 % 05T 4l LR -] 240 a 18,351 a8 d [ ] 1 BGTsE 1T a3 12,75 £ F1.1H
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Table 4k, Fega 2
Zanith Energy Ltd
Exznouia Triazsic Proapect
April 1, 2023

R Factor - Royaity Rata - Tax Rate - Depreciation, Prospactive Razcurces - Low Estimate

Towp Tax Currmsabive Hal Tl Ll Tt
Gross Resvarne Frayaty [Smesaed Up}  Mat Revenus Fevenue Dperghng Sost Capical Costs Ewpondins  Expendiunes R Facor  Aoysly Rale  Tax Rade
[LELT M MEhT. MEiw. ME WEAT, MR WEAT. M [ k) k.3
20 o (£5,060) 3060 5262128 5100 5100 40,200 5261028 1.04 8% 50
L4 o] (330 17:0) 53130 202 208 5,202 Fm, 182 J7E, 394 5528 423 1.56 A0 L
£1d 20 35373 ST EiE EA IR L] §303,5303 7370 A7 TH 45,12+ 55681 547 0.68 EL ] SR
B2 280 ENMD §18z 237 233504 FE25 95T 11.728 il 11,728 LRERITE 1.08 B S0%
FA0EBED 24178 148,050 279652 $E55664 11,583 a 11,963 SB5,238 142 0% 5K
B2 SEG 532 X7 §145451 vt et F1,081,951 12202 il 12,202 EG17 440 1.76 B% 5%
40T S50 5208 P17 267 VBT £1.281.288 12,448 [ 12446 %620 588 2m 1% BN
201918 29519 8201773 SIS0 51 A2 242 12514 i} %518 T2 A4 2,20 e B%
fisayos 35,570 F1B4 7 M 1340000 $1,551 243 12246 qQ 12,245 554 652 rar 1% B
R 138 23,014 $159,093 128022 HLEFITA 122002 4 12002 5658, 232 % Ea%
RO 533,220 $1E5 6508 014 1783 28T 11782 o 14,782 SE7E,437 283 1% BE%
I2TR06E 15051 $151 597 355 508 F1.E73,255 11,544 f 11,560 LS an 114 B
$355 737 28078 F12B572 8 566 §1,B67 843 11420 qQ 11420 2704, 445 R 1% 6%
T2 257 S2E.7ER §126.668 51,81 52040654 11.272 1 11.272 Fr12.712 28 1% B
21500 323650 FARGRET EFE615 B2 125,278 17,145 o 11,145 Frad. e 294 11% BE%
TR A0 321,708 F105697F B 026 £, 185,205 11,039 Lo 11,038 gt R e fodd: | 11% 65%:
£131,110 ERleRsEr sE0,4TT 54711 B2 285,918 10,251 1} 10,51 3745 B a,0% 115 T
byl ohe 518205 S5 T £5a 162 £2 31a028 10,581 o 10,821 376,735 05 11% T
£15r 550 %16, 7ar 5BE 307 ol Ay po FR L] 0,824 L1 10,8328 SFET 553 308 11% TR
D 15402 §78,808 f e £2,408,370 0,7a o 10,752 377030 306 1% o
$128 511 314 198 71,623 Bd? THe i L) 10,77 i} 10,7 EFE120 an 1% T
F117. 840 12674 #5121 £ Bhz F2400,983 10,784 o 10,784 hr Aa0 an 1% T
108,853 511,008 SoE14 BT 2M 52,520, 164 772 1} RN 280,860 12 1% T
356,102 &7 481 25,010 5 6O %2 553, 766 =11 1 a 917 SEE0 &7 R 1% TO,
s 50 {31.040) 1,050 $2.550,833 0 o o SHMY 57T an 1% 0%
54,950,759 B45,880 52345588 4214331 524478 SI23048  S5ITA2S
045 $280,0608 52408259 1 1.08 T ¥
W Factor Cpering Balance Opening Bxfance Anrins S deeaier Year
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Tabte 4c, Page 1

Zanith Ensrgy Lt

Ezraouia Trigash: Proepect
Saturday, Aol 041, 2023
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Figure 4
RISK ANALYSIS [ARITHMETIC AVERAGE])

Zenlth Energy Ltd
Trlassic Prospect

Ezzaouia Cancession, Tuntsla

ECONOMIC PARAMETERS

Net Capital Exposure {Failure Case), M$ 12,375
Geological Risk Factors
Source Rock 85%
Reservoir Rock G5%
Trap/Seal 50%
Timing/Migration 5%
Chance of Discovery 21%
Develapmeant Risk Factors
Economic Viability B5%
Market Access 95%
Production & Transpaortatlen Infrastructure 95%
Regulatory & Sncial Licence 95%
Corporate & External Approvals 0%
Reasanable Timetable for Development 0%
Chance of Development 66%
Chance of Commerclality 14%
(Chantge of Discovery * Chance of Development)
TOTAL VALUES
Discount Rate undisc, 5%
Unrisked Yalue, M% 3,786,956 2,227,420
Risked Value, M5 519,531 301,196
dinimum Chance of Commerciality Req'd 0% 1%
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10% 15% 20%
1,406,092 835,750 647,953
186,210 120,362 80,071
1% 1% 2%
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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

RRGIP / MMCF

0,330

029

Simulation Summary Information

Workbook Name
Number of Simulations
Number of Iterations
Number of Inputs
Number of Outputs
Sampling Type
Simulation Start Time
Simulation Duration
Random # Generator

Random Seed

Monte Carlo Parameter
Ezzaouia.xlsx
1

1E+05

4

1

Latin Hypercube
4/26/21 16:46:20
00:01:50
Mersenne Twister
332059864

Summary Statistics for RRGIP / MMCF
= o -+ 0 o o o ,,'. .d':, D':, Statistics Percentile
o o o o o o= - — — - Minimum  |74,817 5%|242,555
Yalues in Millions .
Maximum  |1,740,358 10%)292,042
Mean 554,323 15%|330,596
Std Dev 218,229 20%|363,668
RRGIP J"r MMCF Variance 47623721289 25%|393,471
0.2% 0,850 Skewness  |0.64157973 30%|421,495
10.0°% 50. 0% 10.0% Kurtosis 3.354357352 35%|448,623
Median 528,515 40%|474,356
Mode 451,073 45%|501,469
LeftX 292,042 50%|528,515
0.6 4 LeftP 10% 55%|556,469
Right X 850,353 60%|586,288
0.4 4 Right P 90% 65%(616,999
Diff X 558,311 70%|651,121
0.2 1 DiffP 80% 75%|689,014
00 _/ HErrors 0 80%|732,214
o f\! T o @ o o - 0 o FilterMin  |Off 85%|782,516
o o o o o - - - - - FilterMax |Off 90%|850,353
Yalues in Millions .
#Filtered 0 95%|954,383
Regression and Rank Information for RRGIP / MM
RRGIP J'IMMCF Rank Name Regr Corr
) Regr.essu:n Coefficients 1 BVO/ MVICF 0634 l0.692
' 2 2000 /MMCF  |0.560 |0.548
BYO J MMCF - 3 Recovery Factor -0.341 |-0.322
4 Net Pay Ft./MM|0.238 [0.224
2000 | MMIZF | 0,56

Recovery Fackar | MMCF 4

Met Pay Ft. | MMCF -

t T T T
= ™ + a
= = = =

0.g -

T
=+ Cd
= 2

Coefficient Walue

ZENITH ENERGY LTD.

EZZAOUIA CONCESSION

TUNISIA

OUTPUT RESULTS

APR. 2023 JOB No. 6925 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
1.5k 7.0k
L) L
2000 / MMCF E10 2004.187 |4166.667 |6493.084 |2670.765 |5749.957 |0
Category: BVO
10ths 20ths
L L
BVO / MMCF E8 0.01385074 |0.04691667 |0.07493075 | 0.02457279 | 0.06660722 |0
Category: Net Pay Ft.
240 420
L L
Net Pay Ft. / MMCF E9 250.3427 |326.6667 |399.8448 |274.4942 |377.0871 |0
Category: Recovery Factor
4L &0
v L
Recovery Factor / MMCF |E12 50.02273 |61.66667 |74.96716 |53.53527 |70.66975 |0

ZENITH ENERGY LTD.

EZZAOUIA CONCESSION

TUNISIA

INPUT RESULTS

APR. 2023 JOB No. 6925 FIGURE No. A-2

Chapman re:oieun engineering 12a.
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February 28, 2023

CHAPMAN PETROLEUM ENGINEERING LTD.
700, 1122 — 4t Street SW
Calgary, AB

T2R 1M1

Dear Sir:

Re: Company Representation Letter

Regarding the evaluation of our Company's oil and gas reserves and resources and
independent appraisal of the economic value of these reserves for the year ended March
31, 2023, 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
information made available to you during the conduct of the evaluation:

1. We, Zenith Energy Ltd., have made available to you, Chapman Petroleum Engineering
Ltd., 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, including the following:

Accounting, financial, tax and contractual data

Asset ownership and related encumbrance information;

Details concerning product marketing, transportation and processing
arrangements;

All technical information including geological, engineering and production and
test data;

Estimates of future abandonment and reclamation costs.

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.

Zenith Energy Ltd Suite 2400, 745 Thuriow Street, VEE OChH
Vancouver, British Columbia, Canada
emall: Infol@zenithenergy.ca Twitter @zenithenergylitd

www.zenithenergy.ca
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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 reasonably 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.

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.

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 disclosure 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.

Between 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,

QER -

President and Chief Executive Officer Chief Financial Officer

Zenith Energy Ltd Suite 2400, 745 Thuriow Street, VEE OChH
YVancouver, British Columbia, Canada
emall: Infol@zenithenergy.ca Twitter @zenithenergylitd

www.zenithenergy.ca
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