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

This document comprises a prospectus relating to Upland Resources Limited (the “Company”) prepared in accordance with the
Prospectus Rules of the Financial Conduct Authority (the “FCA”) made under section 73A of FSMA and approved by the FCA under
section 87A of FSMA. This document has been filed with the FCA and made available to the public in accordance with Rule 3.2 of the
Prospectus Rules.

LR 2.2.10(2)(a)

All of the existing issued shares of no par value in the Company (the “Existing Ordinary Shares”) are at the date of this document
admitted to the Official List of the UK Listing Authority (the “Official List”) by way of a standard listing under Chapter 14 of the listing
rules published by the UK Listing Authority under section 73A of FSMA as amended from time to time (the “Listing Rules”) and to
trading on the main market of London Stock Exchange plc (the “London Stock Exchange”) for listed securities.

Applications will be made to the UKLA and to the London Stock Exchange for all the new Ordinary Shares proposed to be issued on
completion of the Placing described in this document (the “Placing Shares”) to be admitted to listing on the standard listing segment
of the Official List and to trading on the London Stock Exchange’s main market for listed securities (together “Admission”). It is
expected that Admission will become effective, and that dealings in the Placing Shares will commence, at 8.00 a.m. on 1 December
2016.
Applications will also be made to the UKLA and to the London Stock Exchange for all the new Ordinary Shares proposed to be issued
on completion of the Wressle Farm-in Agreement described in this document (the “Initial Consideration Shares”) to be admitted to
listing on the standard listing segment of the Official List and to trading on the London Stock Exchange’s main market for listed
securities.

The whole of the text of this document should be read by prospective investors. Your attention is specifically drawn to the discussion
of certain risks and other factors that should be considered in connection with an investment in the Ordinary Shares, as set out in the
section entitled ‘Risk Factors’ beginning on page 15 of this document.

The Directors, whose names appear on page 37, and the Company accept responsibility for the information contained in this
document. To the best of the knowledge of the Directors and the Company (who have taken all reasonable care to ensure that such is
the case), the information contained in this document is in accordance with the facts and contains no omission likely to affect its
import.

UPLAND RESOURCES LIMITED

(Incorporated in the British Virgin Islands in accordance with the laws of the
British Virgin Islands with company no. 1701436)

Proposed Placing of 169,230,770 Placing Shares
at 1.3p per Placing Share

Proposed Farm‐in to 10% Interests in PEDLs 180 & 182
(including the Wressle Field)
Financial Adviser, Broker & Placing Agent

OPTIVA SECURITIES LIMITED

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

Applications will be made for the Placing Shares and, in due course, the Initial Consideration Shares to be admitted to listing on the
standard listing segment of the Official List. A Standard Listing will afford investors in the Company a lower level of regulatory
protection than that afforded to investors in companies with Premium Listings on the Official List, which are subject to additional
obligations under the Listing Rules.
The Ordinary Shares have not been and will not be registered under the U.S. Securities Act of 1933, as amended (the “Securities Act”),
or the securities laws of any state or other jurisdiction of the United States or under applicable securities laws of Australia, Canada or
Japan. Subject to certain exceptions, the Ordinary Shares may not be, offered, sold, resold, transferred or distributed, directly or
indirectly, within, into or in the United States or to or for the account or benefit of persons in the United States, Australia, Canada, Japan
or any other jurisdiction where such offer or sale would violate the relevant securities laws of such jurisdiction.
The Ordinary Shares have not been approved or disapproved by the US Securities Exchange Commission, any State securities
commission in the United States or any other US regulatory authority, nor have any of the foregoing authorities passed comment upon
or endorsed the merits of the Placing or adequacy of this document. Any representations to the contrary is a criminal offence in the
United States.
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PART I
SUMMARY
Summaries are made up of disclosure requirements known as ‘Elements’. These elements are
numbered in Sections A – E (A.1 – E.7).

This summary contains all the Elements required to be included in a summary for this type of
securities and Issuer. Because some Elements are not required to be addressed, there may be gaps in
the numbering sequence of the Elements.
Even though an Element may be required to be inserted in the summary because of the type of
securities and Issuer, it is possible that no relevant information can be given regarding the Element. In
this case a short description of the Element is included in the summary with the mention of ‘not
applicable’.
Section A – Introduction and warnings

A.1

Warning to investors

This summary should be read as an introduction to this document.
Any decision to invest in the Ordinary Shares should be based on
consideration of this document as a whole by the investor.

Annex XXII
(Annex I)
A.1

Where a claim relating to the information contained in this
document is brought before a court the plaintiff investor might,
under the national legislation of the EEA States, have to bear the
costs of translating this document before legal proceedings are
initiated.

A.2

Consent for
intermediaries

Civil liability attaches only to those persons who have tabled this
summary including any translation thereof but only if this
summary is misleading, inaccurate or inconsistent when read
together with the other parts of this document or it does not
provide, when read together with the other parts of this document,
key information in order to aid investors when considering
whether to invest in such securities.
Not applicable; no consent has been given by the Company or the
Directors, who are the persons responsible for drawing up this
document, to the use of this document for subsequent resale or
final placement of securities by financial intermediaries.

Annex XXII
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Section B – the Issuer

B.2

Legal and commercial
name

Domicile and legal form

The legal and commercial name of the issuer is Upland Resources
Limited.

B.3

Current operations/
Principal activities and
markets

The Company was formed for the purpose of acquiring target
companies, businesses or assets which have operations in the oil &
gas exploration and production sector which the Company will
then look to develop and expand. It may also apply to the relevant
governmental authorities for licences or permits to explore,
appraise and/or develop oil & gas assets. It is not intended that the

B.1

The Company was incorporated with limited liability on 14 March
2012 in the BVI under the BVI Companies Act with an indefinite
life.
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Company simply acquire minority stakes in entities operating in
the oil & gas sector, but that it acquires and actively manages oil &
gas assets/businesses.

As announced by the OGA on 6 October 2016, the Company’s
wholly-owned subsidiary, Upland UK, together with INEOS
Upstream Limited (as operator), Europa Oil & Gas and Shale
Petroleum (UK) Limited, entered into a petroleum exploration and
development licence (“PEDL”) with The Secretary of State for
Energy and Climate Change in respect of Block SK46c (including
parts of Hardstoft Field) in the UK offered by DECC in the 14th
Onshore Licensing Round. Upland UK had originally agreed a
16.67% participating interest in Block SK46c, but on 4 October
2016, the Company announced that this had been increased to a
25% participating interest. This is the first acquisition in the
execution of the Company’s business plan and it has also been
assessing various further opportunities.

On 24 November 2016, Upland UK entered into the Wressle Farmin Agreement for the farm-in by Upland UK (by way of assignment
from Europa Oil & Gas) to a 10% interest in each of PEDL 180 and
PEDL 182. These PEDLs were originally granted in the 13th
Onshore Licensing Round. Completion of the Wressle Farm-in
Agreement is subject to satisfaction of a number of conditions
(including completion of the Placing and consent of the OGA and
receipt of approvals to enable and implement Phase 1 of the
Wressle development as described in the Wressle Field
Development Plan) and it is not anticipated that completion will
take place before 15 December 2016.

The Company (including subsequently acquired or incorporated
subsidiaries) will form a trading business/group, rather than an
investment entity. The Company intends to grow this operational
oil & gas exploration and production business both organically and
by acquisition. The Company aims to achieve its objective through
the identification and acquisition of assets, companies or
businesses where the existing owners are attracted to the
Company’s proposition, namely the opportunity to sell for cash or
accept undertakings to finance and carry out work commitments
or hold an ownership interest in a company whose equity
securities are listed on the London Stock Exchange, with cash,
access to capital markets and the ‘know-how’ to unlock the value
of their acquired oil & gas assets.
The Company intends to focus on acquiring assets, companies or
businesses where value is trapped by virtue of a lack of capital,
technical expertise or management focus. The Directors believe
such trapped value may often occur in family-controlled businesses
and small companies or where the business or assets are
considered to be non-core by a larger natural resources company.
In terms of geography, the Company will not limit its efforts to
identify a target company, business or assets to any particular
geographic regions , although it is currently looking at onshore
opportunities primarily in the UK, as well as currently appraising
additional opportunities in North Africa and the Far East.
4

Unless required by applicable law or other regulatory process, no
Shareholder approval will be sought by the Company in relation to
any Acquisition.

B.4

Significant trends

B.5

Group structure

B.6

Major shareholders

The Directors will draw on their experience, in conjunction with
their contacts and advisers, to target suitable Acquisition
candidates in the oil & gas sector.

The Directors believe that increasing global industrialisation and
urbanisation, particularly in emerging African and Asian markets,
plus increased concern about security of energy supply in some
developed economies is likely to lead to increased local demand
for energy production in the medium to long term. Over the same
period, the Directors believe that the supply of oil and gas in these
markets will be constrained by insufficient investment to keep pace
with increased demand and by exploration and development
challenges, which are likely in each case to generate sustained
inflation in commodity pricing. However, the world is currently
experiencing an oversupply of oil and gas that has led to a sharp,
and for the time being sustained, fall in the price of these
commodities.
The Company is the holding company for the Group and currently
has three wholly-owned direct subsidiaries and two wholly-owned
indirect subsidiaries.

At the date of this document, the Company has an aggregate of
213,937,861 Ordinary Shares in issue and the following
shareholders had interests in 5% or more of the Company’s issued
shares:

Shareholder

No. of
Ordinary
Shares
as at
25 November
2016

Stephen Staley
Optiva Securities Limited
Norza Zakaria
Aimi Aizal Bin Nasharuddin

16,287,564
18,000,000
62,876,642
22,500,000
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No. of
Ordinary
Shares
following
completion
of the
Placing/on
Admission

Percentage
of issued
Ordinary
Shares
following
completion
of the
Placing/on
Admission

7.61% 19,749,102
8.41% 18,000,000
29.39% 119,568,944
10.52% 22,500,000

5.15%
4.70%
31.20%
5.87%

Percentage
of issued
Ordinary
Shares
as at
25 November
2016
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B.7

Selected historical key
financial information

The tables below sets out the historical financial information of the
Group for the 3 financial years ended 30 June 2016:

CONSOLIDATED STATEMENT OF FINANCIAL POSITION

Assets
Non‐current assets
Investments in Group
undertakings

Current assets
Other debtors
Cash and cash equivalents
Total Assets

Equity and Liabilities
Share premium
Retained earnings
Total Equity

Current Liabilities
Other payables

Total Equity and Liabilities

As at
30 June
2016
£

As at
30 June
2015
£

As at
30 June
2014
£

–––––––––––

–

–––––––––––

–––––––––––

1,923
1,039,352

–

–––––––––––

–––––––––––

–––––––––––

1,041,275

642
134,184
134,826

–––––––––––

777
350,896

–––––––––––

–––––––––––

–––––––––––

–––––––––––

957,002

95,418

316,487

39,408

–––––––––––

1,627,201
(670,199)
84,273

392,201
(296,783)

–

351,673

392,201
(75,714)
35,186

–––––––––––

–––––––––––

–––––––––––

1,041,275

–––––––––––
–––––––––––

134,826

–––––––––––
–––––––––––

Year ended
30 June
2016
£

Year ended
30 June
2015
£

Year ended
30 June
2014
£

–––––––––––
–––––––––––

351,673

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

Revenues
Administrative expenses

Operating Loss
Loss before taxation
Taxation

Loss for the financial year
Profit/(loss) attributable to:
Owners of the parent company
Total comprehensive income
attributable to:
Owners of the parent company

6

(420,566)

–––––––––––

(420,566)
(420,566)
–

–––––––––––

(420,566)

(420,566)
(420,566)

–––––––––––
–––––––––––

(221,069)

–––––––––––

(221,069)
(221,069)
–

–––––––––––

(221,069)

(221,069)
(221,069)

–––––––––––
–––––––––––

–
(66,474)

–––––––––––

(66,474)
(66,474)
–

–––––––––––

(66,474)

(66,474)
(66,474)

–––––––––––
–––––––––––
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
For the years ended 30 June 2014, 2015 and 2016:
Share
premium
£

Balance at 30 June 2013
Issue of shares
Share issue costs
Loss for the period

Balance at 30 June 2014
Issue of shares
Share issue costs
Loss for the period
Balance at 30 June 2015

Total comprehensive income
Share based payment expense
New share capital subscribed
Share issue costs
Balance at 30 June 2016

1
416,500
(24,300)
–

–––––––––––

392,201
–
–
–

–––––––––––

392,201

–

1,300,000
(65,000)

–––––––––––

1,627,201

–––––––––––
–––––––––––

Retained
earnings
£
(9,240)
–
–
(66,474)

–––––––––––

(75,714)
–
–
(221,069)

–––––––––––

(296,783)

(420,566)
47,150
–
–

–––––––––––

(670,199)

–––––––––––
–––––––––––

Total
£
9,239
416,500
(24,300)
(66,474)

–––––––––––

316,487
–
–
(221,069)

–––––––––––

95,418

(420,566)
47,150
1,300,000
(65,000)

–––––––––––

957,002

–––––––––––
–––––––––––

CONSOLIDATED STATEMENT OF CASH FLOWS

Cash flows from operating
activities
Loss for the year
Share based payment expense
(Increase)/decrease in trade
and other receivables
Increase/(decrease) in trade
and other payables

Net cash flow from operating
activities
Cash flows from financing
activities
Proceeds from issuance of
ordinary shares, net of issue
costs
Net increase/(decrease) in
cash and cash equivalents
Cash and cash equivalents and
beginning of period

Cash and cash equivalents at
end of period
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Year ended
30 June
2016
£
(420,566)
47,150
(1,281)

Year ended
30 June
2015
£
(221,069)
–
135

Year ended
30 June
2014
£
(66,474)
–
(40)

44,865

–––––––––––

4,222

–––––––––––

–––––––––––

–––––––––––

–––––––––––

1,235,000

–

392,201

–––––––––––

(329,832)

905,168

(216,712)

(216,712)

24,570

(41,944)

350,257

–––––––––––

134,184

–––––––––––

–––––––––––

1,039,352

350,896

639

–––––––––––
–––––––––––

–––––––––––
–––––––––––

134,184

–––––––––––
–––––––––––

350,896

The following historic events are considered to be the sole
significant changes in the financial condition or operating results
of the Company during the three year period of financial
information presented above:

Annex I 9

In the year ended 30 June 2014, the Company undertook a
fundraising, raising £392,200 net of share issue costs.

In the year ended 30 June 2015, the Company incurred and
expensed costs on account of the proposed admission of the
Company’s share capital to listing on the UKLA’s Official List
(standard listing segment) totalling £48,695.

In the year ended 30 June 2016, the Company’s share capital was
admitted to listing on the UKLA’s Official List (standard listing
segment) and raised £1,235,000 net of placing fees and incurred
and expensed £98,291 in respect of that listing.

The Group incurred and expensed costs totalling £44,616 (£64,097
in the year ended 30 June 2015 and £6,300 in the year ended 30
June 2014) relating to progressing projects, excluding any
Directors’ fees. In the year ended 30 June 2016, Directors’ fees
charged and expensed totalled £162,902 (£84,000 in the year
ended 30 June 2015).

B.8

Selected key pro forma
financial information

There has been no significant change in the financial condition or
operating results of the Company subsequent to the three year
period ended 30 June 2016.

The tables below sets out pro forma financial information for the
Group for the year ended 30 June 2016, adjusted for the funds due
to be raised in the Placing, net of costs and the acquisition of
interests in PEDLs 180 and 182 pursuant to the Wressle Farm-in
Agreement:

UNAUDITED CONSOLIDATED PRO FORMA STATEMENT OF
FINANCIAL POSITION AS AT 30 JUNE 2016

Non‐current assets
Other intangible assets

Current assets
Debtors
Cash and cash equivalents
Total assets

Equity and liabilities
Share premium reserve
Retained earnings
Total equity

Current liabilities
Other payables

Total equity and liabilities
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Historical
unadjusted
amounts
£

–
–––––––––

1,923
1,039,352
–––––––––
1,041,275
–––––––––
–––––––––

Pro forma
Pro forma
adjustment – adjustment –
funds raised acquisition of
at placing,
interest in
net of costs
licences
£
£

–
–––––––––

–
1,885,000
–––––––––
1,885,000
–––––––––
–––––––––

1,850,000
–––––––––

Pro forma
amounts
£

1,850,000
–––––––––

–
1,923
(1,300,000) 1,624,352
––––––––– –––––––––
550,000 3,476,275
–––––––––
––––––––– –––––––––
–––––––––

1,627,201 2,200,000
550,000
(670,199) (315,000)
–
––––––––– ––––––––– –––––––––
957,002 1,885,000
550,000
–––––––––
––––––––– –––––––––
––––––––– –––––––––
–––––––––

4,377,201
(985,199)
–––––––––
3,392,002
–––––––––
–––––––––

84,273
–––––––––
1,041,275
–––––––––
–––––––––

84,273
–––––––––
3,476,275
–––––––––
–––––––––

–
–––––––––
1,885,000
–––––––––
–––––––––

–
–––––––––
550,000
–––––––––
–––––––––
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UNAUDITED CONSOLIDATED PRO FORMA PROFIT AND LOSS
ACCOUNT
Historical
unadjusted
amounts
for the
year ended
30 June
2016
£

Revenues
Administrative expenses
Operating Loss
Loss before taxation
Taxation

Loss for the !inancial year
Pro"it/(loss) attributable to:
Owners of the parent company

Total comprehensive income
attributable to:
Owners of the parent company

Basis of preparation

Pro forma
adjustment –
costs in
relation to
Placing
£

Pro forma
for the
year ended
30 June
2016
£

–
(420,566) (315,000) (735,566)
––––––––– ––––––––– –––––––––
(420,566) (315,000) (735,566)
(420,566) (315,000) (735,566)
–
–
–
––––––––– ––––––––– –––––––––
(420,566)

(420,566)

(315,000)

(315,000)

(735,566)

(735,566)

(420,566) (315,000) (735,566)
––––––––– –––––––––
–––––––––
––––––––– –––––––––
–––––––––

The pro forma financial information is prepared in a manner
consistent with the accounting policies adopted by the Company
in the financial statements for the year ended 30 June 2016.
Pro forma adjustments

– Placing and associated costs

The gross funds to be raised by the Placing are £2,200,000, subject
to the deduction of estimated fees and expenses of £315,000.
The costs of the Placing will not have a continuing effect.
– Wressle Farm‐ins

The consideration to be paid under the Wressle Farm-in
Agreement is £1,600,000 upfront, split £1,300,000 in cash and
£300,000 in new Ordinary Shares in the Company. In addition, a
further contingent consideration is payable in new Ordinary Shares
in the Company to the value of £250,000, subject to the required oil
production target being achieved The unaudited consolidated pro
forma profit and loss account set out below has been prepared on
the basis set out in the notes below and in accordance with the
requirements of item 20.2 of Annex I and items 1 to 6 of Annex II
of the Prospectus Rules to illustrate the impact of the Acquisition
and Placing on the results of the Group to illustrate the effect of the
Acquisition and Placing as if it had taken place on 30 June 2016.
The unaudited consolidated pro forma statement of financial
position set out below has been prepared on the basis set out in
the notes below and in accordance with the requirements of item
20.2 of Annex I and items 1 to 6 of Annex II of the Prospectus Rules
to illustrate the impact of the Acquisition and Placing on the net
assets of the Group to illustrate the effect of the Acquisition and
Placing as if it had taken place on 30 June 2016.
9

The unaudited pro forma financial information, which has been
prepared for illustrative purposes only, by its nature addresses a
hypothetical situation and, therefore, does not represent the
Group’s actual financial results or position. Furthermore, the
unaudited pro forma financial information does not purport to
represent what the Group’s financial results or position actually
would have been if the Acquisition and Placing had been completed
on the dates indicated.

B.9

Profit forecast or
estimate

B.11

Insufficient working
capital

B.10

Qualified audit report

For the purpose of preparing the pro forma financial information,
it has been assumed the target will be met, and the shares issued.
Should the target not be met, and the shares not issued, a change
in the pro forma net assets will result.
Not applicable; no profit forecast or estimate is made.

Not applicable; the audit reports on the historical financial
information of the Group do not contain any qualification.

Not applicable; the Company’s working capital, taking into account
the estimated Net Placing Proceeds, is sufficient for its present
requirements, that is for at least the 12 months from the date of
this document.
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Section C– Securities
C.1
C.2
C.3

C.4

Description of the type
and the class of the
securities being
offered

The securities subject to Admission are the Placing Shares, all being
Ordinary Shares. The Ordinary Shares are registered with ISIN
number VGG7552A1075 and SEDOL number BYZFL59.

Annex XXIII
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Issued share capital

213,937,861 Ordinary Shares have been issued at the date of this
document.

Annex XXII
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C.3 &
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C.3)

Currency of the
securities issue

Rights attached to the
securities

The Ordinary Shares are denominated in UK Sterling.

As at Admission, there will be 383,168,631 Ordinary Shares in
issue.

On completion of the Wressle Farm-in Agreement, there will be
406,245,554 Ordinary Shares in issue.
Shareholders will have the right to receive notice of and to attend
and vote at any meetings of Shareholders. Each Shareholder
entitled to attend and being present in person or by proxy at a
meeting will, upon a show of hands, have one vote and upon a poll
each such Shareholder present in person or by proxy will have one
vote for each Ordinary Share held by him.
In the case of joint holders of an Ordinary Share, if two or more
persons hold an Ordinary Share jointly either of them may be
present in person or by proxy at a meeting of Shareholders and
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may speak on behalf of all joint owners as a Shareholder, and if two
or more joint holders are present at a meeting of Shareholders, in
person or by proxy, they must vote as one.

The pre-emption rights contained in the Articles whether to issue
Equity Securities (as defined in Section 560(1) of the UK
Companies Act 2006 or sell them from treasury) have been waived
by Shareholders (i) for the purposes of, or in connection with, the
2015 Placing, (ii) for the purposes of, or in connection with, the
grant or any exercise of the warrants to subscribe for 6,500,000
Ordinary Shares to Optiva Securities, (iii) for the purposes of, or in
connection with, any Acquisition (including in respect of
consideration payable for any Acquisition) or in connection with
the restructuring or refinancing of any debt or other financial
obligation relating to any Acquisition (whether assumed or entered
into by the Company or owed or guaranteed by any company or
entity acquired), (iv) generally for such purposes as the Directors
may think fit, for the issue of an aggregate number of Ordinary
Shares not exceeding 100 per cent, of the total number of Ordinary
Shares in issue and (v) for the purposes of issues of securities
offered to Shareholders on a pro rata basis up to a number equal to
the total number of Equity Securities in issue. Otherwise,
Shareholders will have pre-emption rights which will generally
apply in respect of future share issues for cash. No pre-emption
rights exist in respect of future share issues wholly or partly other
than for cash.
Subject to the BVI Companies Act, each Ordinary Shares confers on
the holder the right to an equal share in the distribution of the
surplus assets of the Company.

C.5

Restrictions on
transferability

C.6

Application for
admission to trading
on a regulated market

C.7

Dividend policy

Unless required by applicable law or other regulatory process, no
Shareholder approval will be sought by the Company in relation to
any Acquisition.

Subject to the BVI Companies Act and the Articles, any member
may transfer all or any of his certificated shares by an instrument
of transfer signed by the transferor and containing the name and
address of the transferee. The Directors may permit such shares
or interests in shares held in uncertificated form to be transferred
by means of a relevant system of holding and transferring shares
(or interests in shares) in uncertificated form.
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LR 2.2.4(1)

Applications will be made to the UKLA and to the London Stock
Exchange for the Placing Shares to be admitted to a Standard
Listing on the Official List and to trading on the LSE’s Main Market
respectively. It is expected that Admission will become effective
and that dealings in the Placing Shares will commence at 8.00 a.m.
on 1 December 2016.
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The Company does not anticipate declaring any dividends in the
foreseeable future. The Company will only pay dividends to the
extent that to do so is in accordance with the BVI Companies Act
and all other applicable laws.

Annex XXII
(Annex I)
C.7

Applications will also be made in due course to the UKLA and to
the London Stock Exchange for the Initial Consideration Shares to
be admitted to a Standard Listing on the Official List and to trading
on the LSE’s Main Market respectively.
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Section D – Risks
D.1

Key information on the
key risks that are
specific to the issuer or
its industry

Business Strategy
●

●

●

●

The Company has no operating history.

There may be significant competition in some or all of the
acquisition opportunities that the Company may explore,
which may cause the Company to be unsuccessful in executing
any Acquisition or may result in a successful Acquisition being
made at a significantly higher price than would otherwise
have been the case.

The Company may be unable to complete any Acquisition in a
timely manner or at all, or to fund the operations of the target
asset, company or business if it does not obtain additional
funding following completion of any such Acquisition.
If the Wressle Farm-in Agreement is not completed, it will
result in a loss to the Company of the costs incurred in relation
to such farm-in (estimated to amount to £315,000 in
aggregate).

The Company’s relationship with the Directors, and conflicts of
interest
●

●

The Company is dependent on the Directors to identify
potential acquisition opportunities and to execute any
Acquisition and the loss of the services of the Directors (in
particular, the Executive Director) could materially adversely
affect it.
At the date of this document, each of the Directors has other
private interests and duties, which include, in the case of
Stephen Staley and Jeremy King, directorships of other
upstream oil & gas companies. The Directors’ other interests
and duties do not give rise to any conflict of interest at present,
but it is not possible to say whether any such conflict of
interest will arise in the future or not given the changing
strategies and goals of the Company and the other companies
in which each of the Directors has other private interests and
duties.

Oil & Gas Sector
●

●

●

The oil & gas sector is subject to commodity price fluctuations,
which may adversely impact the results of operations,
financial conditions and prospects of the Company following
any Acquisition
Failure to discover new reserves, enhance existing reserves or
adequately develop new projects could adversely affect the
Company’s business following any Acquisition

The Company may be unable to obtain or renew required
drilling or mining rights and concessions, licences, permits
and other authorisations and/or such concessions, rights,
licences, permits and other authorisations may be suspended,
terminated or revoked prior to their expiration
12
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●

●

●

D.3

Key information on the
key risks that are
specific to the
securities

Drilling operations are vulnerable to natural disasters,
operating difficulties and damage to or breakdown of a
physical asset, any of which could have a material impact on
the productivity of the operations and not all of which may be
covered by insurance
Exploration, development and production activities are capital
intensive and inherently uncertain in their outcome.
The Company may be subject to risks particular to one or
more countries in which it ultimately operates (following any
Acquisition), including regulatory compliance risks and
foreign investment and exchange risks

The Ordinary Shares
●

●

●

●

The Standard Listing of the Ordinary Shares affords investors
a lower level of regulatory protection than that afforded to
investors in a company with a Premium Listing, which is
subject to additional obligations under the Listing Rules which
may have an adverse effect on the valuation of the Ordinary
Shares.

Annex XXII
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The Standard Listing of the Ordinary Shares will not afford
Shareholders the opportunity to vote to approve any
Acquisition (including any Acquisition which constitutes a
Reverse Takeover).

If any Acquisition constitutes a Reverse Takeover, a suspension
or cancellation of the Company’s Ordinary Shares, as a result
of the UKLA determining that there is insufficient information
in the market about the target company, business or assets the
subject of the Reverse Takeover, would materially reduce
liquidity in such shares, which may affect an investor’s ability
to realise some or all of its investment and/or the price at
which such investor can effect such realisation. In the event
of such suspension or cancellation, the value of the investors’
shareholdings may be materially reduced.

It may be necessary for the Company to apply for re-admission
of the Company’s Ordinary Shares following completion of any
Acquisition which constitutes a Reverse Takeover. A
cancellation of the listing of the Company’s Ordinary Shares
by the UKLA would prevent the Company from raising equity
finance on the public market, or to carry out any further
acquisition using share consideration, restricting its business
activities and resulting in incurring unnecessary costs.
Section E – Offer

E.1

Total net
proceeds/expenses

The Net Placing Proceeds are approximately £1,885,000. The total
expenses incurred (or to be incurred) by the Company in
connection with the Acquisition, the Placing and Admission are
approximately £315,000. None of such expenses will be charged
to investors.
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E.2a

Reasons for the offer
and use of proceeds

The Company’s intention is to use the Net Placing Proceeds
(estimated to be approximately £1,885,000) to fund the £1,300,000
cash consideration payable by Upland UK on completion of the
Wressle Farm-in Agreement, the fees and expenses of the Wressle
Farm-in Agreement, the Placing and Admission (including the
preparation of this document) and Upland UK’s share of the capital
costs of future exploration, appraisal and development of PEDLs
299, 180 and 182 and for the Group’s ongoing working capital
purposes.

Annex XXII
(Annex III)
E.1

Pending completion of the Wressle Farm-in Agreement, the Net
Placing Proceeds will be held in a bank account and will be used to
pay the expenses of the Wressle Farm-in Agreement, the Placing
and Admission, the Company’s ongoing costs and expenses
(including directors’ fees, due diligence costs and other costs of
sourcing, reviewing and pursuing Acquisition opportunities) and
for general corporate purposes.
E.3

Terms and conditions
of the offer

The Placing will only be completed if the full £2,200,000 (gross) is
raised.
Each of the Placees has been offered Placing Shares at the Placing
Price of 1.3p in cash per Placing Share and has conditionally
subscribed for such Placing Shares by signing a Placing Letter with
the Company.

Annex XXII
(Annex III)
E.3

Placing Letters signed by Placees have been received by the
Company in respect of 169,230,770 Placing Shares. All
subscriptions for Placing Shares are conditional on, inter alia,
Admission.

E.4

Material interests

E.5

Whilst the Placing is being carried out principally to provide
Upland UK with the cash consideration payable on completion of
the Wressle Farm-in Agreement, due to the anticipated timing for
completion of the Wressle Farm-in Agreement, the Placing is not
conditional on completion of the Wressle Farm-in Agreement.
Not applicable; there is no interest that is material to the Placing.

E.6

Selling Shareholders/
Lock-up agreements

Dilution

Not applicable; no person or entity is offering to sell the relevant
securities.

E.7

Expenses charged to
investors

Not applicable; no expenses will be charged to investors.

Upon completion of the Placing, the Placing Shares will represent
approximately 44.17 per cent. of the Enlarged Share Capital of the
Company.
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PART II
RISK FACTORS
Investment in the Company and the Ordinary Shares carries a significant degree of risk, including risks
in relation to the Company’s business strategy, risks relating to taxation and risks relating to the
Ordinary Shares.
Prospective investors should note that the risks relating to the Company, its industry and the Ordinary
Shares summarised in the section of this document headed ‘Summary’ are the risks that the Directors
believe to be the most essential to an assessment by a prospective investor of whether to consider an
investment in the Ordinary Shares. However, as the risks which the Company faces relate to events and
depend on circumstances that may or may not occur in the future, prospective investors should
consider not only the information on the key risks summarised in the section of this document headed
‘Summary’ but also, inter alia, the risks and uncertainties described below.

The risks referred to below are those risks the Company and the Directors consider to be the material
risks relating to the Company. However, there may be additional risks that the Company and the
Directors do not currently consider to be material or of which the Company and the Directors are not
currently aware that may adversely affect the Company’s business, financial condition, results of
operations or prospects. Investors should review this document carefully and in its entirety and
consult with their professional advisers before acquiring any Ordinary Shares. If any of the risks
referred to in this document were to occur, the results of operations, financial condition and prospects
of the Company could be materially adversely affected. If that were to be the case, the trading price of
the Ordinary Shares and/or the level of dividends or distributions (if any) received from the Ordinary
Shares could decline significantly. Further, investors could lose all or part of their investment.
RISKS RELATING TO THE COMPANY’S BUSINESS STRATEGY

The Company has no operating history
The Company has no operating history. The Company lacks an operating history, and therefore,
investors have no basis on which to evaluate the Company’s ability to achieve its objective of
identifying, acquiring and operating assets, companies and/or businesses in the oil & gas sector
(including licences or permits or a company or business in such sector). Apart from the Group’s
participating interest in PEDL 299 (Hardstoft Field) and proposed participating interests in
PEDLs 180 & 182 (Wressle and Broughton North) pursuant to the Wressle Farm-in Agreement, there
are no binding arrangements or understandings for the acquisition of any such asset and the Company
may acquire a target asset, company or business in the oil & gas sector which does not meet the
Company’s stated acquisition criteria. The Company will not generate any revenues from operations
unless it completes an Acquisition which is already in production or which will come into production
or if it sells an interest in an asset.
Although the Company will seek to evaluate the risks inherent in a particular target asset, company or
business in the oil & gas sector (including the geographic region(s) to which it relates or in which it
operates), it cannot offer any assurance that it will make a proper discovery or assessment of all of the
significant risks. Furthermore, no assurance may be made that an investment in Ordinary Shares will
ultimately prove to be more favourable to investors than a direct investment, if such opportunity were
available, in any target asset, company or business. Because the Company does not expect that
Shareholder approval will be required in connection with any Acquisition (and will not seek any such
Shareholder approval), investors will be relying on the Company’s and the Directors’ ability to identify
potential target assets, companies or businesses, evaluate their merits, conduct or monitor due
diligence and conduct negotiations.
Neither the Company nor any of its subsidiaries has to date been a co-licensee in any producing oil &
gas venture and so has no corporate experience of dealing with the issues that may arise from the
same. These include, inter alia, drilling technical problems and cost overruns.
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There is no assurance that the Company will identify and complete suitable acquisition
opportunities (including the Wressle Farm‐ins) in a timely manner or at all which could result in
a loss on an investor’s investment
If the Company fails to complete a proposed acquisition (for example, because it has been outbid by a
competitor), it may be left with substantial unrecovered transaction costs, potentially including fees,
legal costs, accounting costs, due diligence or other expenses. Furthermore, even if an agreement is
reached relating to a proposed acquisition (e.g. the Wressle Farm-in Agreement), the Company may
fail to complete such acquisition for reasons beyond its control. Any such event will result in a loss to
the Company of the related costs incurred, which could materially adversely affect subsequent
attempts to identify and acquire other target assets, companies or businesses in the oil & gas sector.

Prior to the completion of the Wressle Farm-in Agreement, the Net Placing Proceeds will be held in a
bank account. Interest on the Net Placing Proceeds so deposited may be significantly lower than the
potential returns on the Net Placing Proceeds had the Company completed the Wressle Farm-in
Agreement sooner or deposited or held the money in other ways.
The Wressle Farm‐in Agreement may not be completed and involve aborted costs
If the Wressle Farm-in Agreement is not completed, it will result in a loss to the Company of the costs
incurred in relation to such transaction, including, inter alia, legal fees, accountants’ fees together with
the costs of the Competent Person’s Report set out in Part XVI of this document (estimated to amount
to £315,000 in aggregate).
Completion of the Wressle Farm-in Agreement is subject to satisfaction or fulfilment of a number of
conditions, including the approval by the relevant UK government authorities of the Wressle Field
Development Plan, commitment by the existing licensees under PEDLs 180 and 182 to the execution
of that Plan and completion of the Placing. If those conditions are not satisfied or fulfilled by 31 March
2017, then the Wressle Farm-in Agreement may be terminated by either Upland UK or Europa Oil &
Gas.

Even if the Company completes an Acquisition, there is no assurance that any operating
improvements will be successful or that they will be effective in increasing the valuation of any
company or business acquired
Following completion of an Acquisition, there can be no assurance that the Company will be able to
propose and implement effective operational improvements for the acquired company, business or
assets. In addition, even if the Company completes any Acquisition, general economic and market
conditions or other factors outside the Company’s control could make the Company’s operating
strategies difficult or impossible to implement. Any failure to implement these operational
improvements successfully and/or the failure of these operational improvements to deliver the
anticipated benefits could have a material adverse effect on the Company’s results of operations and
financial condition.
The Company may face significant competition for acquisition opportunities
There may be significant competition in some or all of the acquisition opportunities that the Company
may explore. Such competition may for example come from strategic buyers, sovereign wealth funds,
special purpose acquisition companies and public and private investment funds many of which are
well established and have extensive experience in identifying and completing acquisitions. A number
of these competitors may possess greater technical, financial, human and other resources than the
Company. The Company cannot assure investors that it will be successful against such competition.
Such competition may cause the Company to be unsuccessful in executing any Acquisition or may
result in a successful Acquisition being made at a significantly higher price than would otherwise have
been the case.

Any due diligence by the Company in connection with any Acquisition may not reveal all relevant
considerations or liabilities of the target interest, company or business, which could have a
material adverse effect on the Company’s financial condition or results of operations
The Company intends to conduct such due diligence as it deems reasonably practicable and
appropriate based on the facts and circumstances applicable to any potential Acquisition. The
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objective of the due diligence process will be to identify material issues which might affect the decision
to proceed with any one particular Acquisition target or the consideration payable for any Acquisition.
The Company also intends to use information revealed during the due diligence process to formulate
its business and operational planning for, and its valuation of, any target interest, company or
business. Whilst conducting due diligence and assessing any potential Acquisition, the Company will
rely on publicly available information, if any, information provided by the relevant seller of the target
asset, company or business to the extent such seller is willing or able to provide such information and,
in some circumstances, third party investigations.
There can be no assurance that the due diligence undertaken with respect to any potential Acquisition
will reveal all relevant facts that may be necessary to evaluate such an Acquisition including the
determination of the price the Company may pay for such an acquisition target, or to formulate a
business strategy. Furthermore, the information provided during due diligence may be incomplete,
inadequate or inaccurate. As part of the due diligence process, the Company will also make subjective
judgments regarding the results of operations, financial condition and prospects of a potential
opportunity. If the due diligence investigation fails to correctly identify material issues and liabilities
that may be present in any target asset, company or business, or if the Company considers such
material risks to be commercially acceptable relative to the opportunity, and the Company proceeds
with such an acquisition, the Company may subsequently incur substantial impairment charges or
other losses. In addition, following such any Acquisition, the Company may be subject to significant,
previously undisclosed liabilities of the acquired asset, company or business that were not identified
during due diligence and which could contribute to poor operational performance, undermine any
attempt to restructure the acquired asset, company or business in line with the Company’s business
plan and have a material adverse effect on the Company’s financial condition and results of operations.

If the Company acquires less than either the whole voting control of, or less than the entire equity
interest in, a target company, joint venture or business, its decision‐making authority to
implement its plans may be limited and third party minority shareholders may dispute the
Company’s strategy
Although the Company may acquire the whole voting control of a target company, joint venture or
business, it may consider acquiring a controlling interest constituting less than the whole voting
control or less than the entire equity interest of that target company, joint venture or business if such
opportunity is attractive or where the Company would acquire sufficient influence to implement its
strategy. If the Company acquires either less than the whole voting control of, or less than the entire
equity interest in, a target company, joint venture or business, the remaining ownership interest will
be held by third parties. Accordingly, the Company’s decision-making authority may be limited. Such
an Acquisition may also involve the risk that such third parties may become insolvent or unable or
unwilling to fund additional investments in the target company, joint venture or business. Such third
parties may also have interests which are inconsistent or conflict with the Company’s interests, or they
may obstruct the Company’s strategy for the target company, joint venture or business or propose an
alternative strategy. Any third party’s interests may be contrary to the Company’s interests.
In addition, disputes among the Company and any such third parties could result in litigation or
arbitration. Any of these events could impair the Company’s objectives and strategy, which could have
a material adverse effect on the continued development or growth of the acquired company, joint
venture or business.
In relation to the Wressle Farm-ins, Upland UK will, on (and subject to) completion of the Wressle
Farm-in Agreement, have a 10% participating interest in PEDLs 180 and 182. Neither of these
interests is of a sufficient size to ensure that any proposal that Upland UK makes will be adopted or, in
some cases, that Upland UK can prevent any course of action proposed by other co-licensees being
adopted, which may be counter to Upland UK’s interests.
The Company may be unable to complete an Acquisition or to fund the operations of the target
company or business if it does not obtain additional funding
Although the Company cannot currently predict the amount of additional capital that may be required
for any target asset, company or business, once any Acquisition has been made, if the target asset,
company or business is not sufficiently cost generative, further funds may need to be raised.
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If, following an Acquisition, the Company’s cash reserves are insufficient, the Company will likely be
required to seek additional equity or debt financing. The Company may not receive sufficient support
from its existing Shareholders to raise additional equity, and new equity investors may be unwilling to
invest on terms that are favourable to the Company, or at all. Lenders may be unwilling to extend debt
financing to the Company on attractive terms, or at all. To the extent that additional equity or debt
financing is necessary to complete any such Acquisition and remains unavailable or only available on
terms that are unacceptable to the Company, the Company may be compelled either to restructure or
abandon any such Acquisition, or proceed with such Acquisition on less favourable terms, which may
reduce the Company’s return on the investment.

Even if additional financing is unnecessary to complete any such Acquisition, the Company may
subsequently require equity or debt financing to implement operational improvements in the
acquired asset, company or business. The failure to secure additional financing or to secure such
additional financing on terms acceptable to the Company could have a material adverse effect on the
continued development or growth of the acquired asset, company or business.

For the avoidance of any doubt, the Company will (taking into account the Net Placing Proceeds) have
sufficient working capital to fund its requirements (including its obligations under PEDL 299 and,
if the Wressle Farm-in Agreement is completed, the Wressle Farm-ins) for at least 12 months from the
date of this document.
In the longer term, the Company may need to raise additional funds to finance its share of the costs
relating to PEDLs 180 and 182. There is no guarantee that such funds will be available when the
Company comes to market to raise such funds, for reasons which include a fall in the price of oil and
alternative more attractive investments being available to potential investors. The Company does not
expect that it will have to raise additional funds to cover any costs relating to PEDLs 180 and 182
before early 2018, at the earliest.

The pre‐emption rights contained in the Articles have been disapplied for Shareholders in respect
of the issue of equity securities to facilitate any Acquisition and in certain other circumstances
and the Company may issue shares or convertible debt securities or incur substantial
indebtedness to complete any Acquisition, which may dilute the interests of Shareholders or
present other risks, including a decline in post‐acquisition operating results due to increased
interest expense or an adverse effect on liquidity as a result of acceleration of its indebtedness
The pre-emption rights contained in the Articles (whether to issue ‘Equity Securities’ (as defined in
section 560(1) of the UK Companies Act 2006) or sell them from treasury) have been waived by
Shareholders (i) for the purposes of, or in connection with, the 2015 Placing; (ii) for the purposes of,
or in connection with, the grant of any exercise of the warrants to subscribe for 6,500,000 Ordinary
Shares to Optiva Securities (as referred to in paragraph 12.6 of Part XVIII of this document); (iii) for
the purposes of, or in connection with, any Acquisition (including in respect of consideration payable
for an Acquisition) or in connection with the restructuring of any debt or other financial obligation
relating to any Acquisition (whether assumed or entered into by the Company or owed or guaranteed
by any company or entity acquired); (iv) generally for such purposes as the Directors may think fit, for
the issue of an aggregate number of Ordinary Shares not exceeding 100 per cent. of the total number
of Equity Securities in issue and (v) for the purposes of the issue of securities offered to existing
holders of Ordinary Shares on a pro rata basis up to a number equal to the total number of Equity
Securities in issue.
Shareholders do not have the benefit of pre-emption rights in respect of the issues of future shares,
which may be issued to facilitate any Acquisition and for other purposes. In addition, the Company
may issue shares or convertible debt securities or incur substantial indebtedness to complete any
Acquisition, which may dilute the interests of Shareholders.
Any issue of Ordinary Shares, preferred shares or convertible debt securities may:
●
●

●

significantly dilute the value of the Ordinary Shares held by existing Shareholders;

cause a Change of Control if a substantial number of Ordinary Shares are issued, which may, inter
alia, result in the resignation or removal of one or more of the Directors;
in certain circumstances, have the effect of delaying or preventing a Change of Control;
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●

●

subordinate the rights of holders of Ordinary Shares if preferred shares are issued with rights
senior to those of Ordinary Shares; or
adversely affect the market prices of the Company’s Ordinary Shares.

If Ordinary Shares, preferred shares or convertible debt securities are issued as consideration for any
Acquisition (as will be the case with the Wressle Farm-in Agreement), existing Shareholders will have
no pre-emptive rights with regard to the securities that are issued. The issue of such Ordinary Shares,
preferred shares or convertible debt securities is likely to materially dilute the value of the Ordinary
Shares held by existing Shareholders. Where a target company has an existing large shareholder, an
issue of Ordinary Shares, preferred shares or convertible debt securities as consideration may result
in such shareholder subsequently holding a significant or majority stake in the Company, which may,
in turn, enable it to exert significant influence over the Company (to a greater or lesser extent
depending on the size of its holding) and could lead to a Change of Control.
If the Company were to incur substantial indebtedness in relation to any Acquisition, this could result in:
●

●

●

●

default and foreclosure on the Company’s assets, if its cash flow from operations were insufficient
to pay its debt obligations as they become due;
acceleration of its obligation to repay indebtedness, even if it has made all payments when due,
if it breaches, without a waiver, covenants that require the maintenance of financial ratios or
reserves or impose operating restrictions;

a demand for immediate payment of all principal and accrued interest, if any, if the indebtedness
is payable on demand; or
an inability to obtain additional financing, if any indebtedness incurred contains covenants
restricting its ability to incur additional indebtedness.

The occurrence of any or a combination of these factors could decrease an investor’s ownership
interests in the Company or have a material adverse effect on its financial condition and results of
operations.

Any Acquisition may result in adverse tax, regulatory or other consequences for Shareholders
which may differ for individual Shareholders depending on their status and residence
It is possible that any acquisition structure determined necessary by the Company to complete any
Acquisition may have adverse tax, regulatory or other consequences for Shareholders which may
differ for individual Shareholders depending on their individual status and residence.
The Company is dependent upon the Board to identify potential acquisition opportunities and to
execute any Acquisition and the loss of the services of any of the Directors could materially
adversely affect it
The Company is dependent upon the Directors to identify potential acquisition opportunities and to
execute any Acquisition. Only the Executive Director has an agreement with the Company for the
provision of his services (on a part-time basis) to the Group. The unexpected loss of the services of the
Directors (and, in particular, the Executive Director) could have a material adverse effect on
the Company’s ability to identify potential acquisition opportunities and to execute any Acquisition.
The Directors have other private interests and duties which could have a negative impact on the
Company’s ability to achieve its business strategy
At the date of this document, each of the Directors has other private interests and duties, which may
in future lead to a conflict of interest and which include, in the case of Stephen Staley and Jeremy King,
directorships of other upstream oil & gas companies.

In the case of Steve Staley, such directorships of other upstream oil & gas companies are of Derwent
Resources (Ksar Hadada) Limited and 88 Energy Limited (an Australian company whose shares are
traded on the ASX and AIM) – the former is a dormant, and until recently, single-asset company holding
an interest in the Ksar Hadada permit, Tunisia (but which asset has now been relinquished) and
88 Energy Limited is active solely in Alaska. In the case of Jeremy King, his only such directorship of
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another upstream oil & gas company is of newly-incorporated Senterra Energy Limited, which does
not intend to pursue any interest in the UK or North Africa. Given the specific geographic focus of these
upstream oil & gas companies, such directorships do not therefore give rise to any conflict of interest
at present for either Steve Staley or Jeremy King and it is considered unlikely that any conflict of
interest will arise in the future.
In relation to the Directors’ private interests and duties generally, these do not give rise to any existing
conflict of interest, but it is not possible to say whether any such conflict of interest will arise in the
future or not given the changing strategies and goals of the Company and the other companies in
which each of the Directors has other private interests and duties.
The Company may be unable to hire or retain personnel required to support the Company after
any Acquisition
Following completion of any Company/Business Acquisition, the Company will evaluate the personnel
of the acquired company or business and may determine that it requires increased support to operate
and manage the acquired company or business in accordance with the Company’s overall business
strategy. There can be no assurance that existing personnel of the acquired company or business will
be adequate or qualified to carry out the Company’s strategy, or that the Company will be able to hire
or retain experienced, qualified employees to carry out the Company’s strategy.
If a Company/Business Acquisition is completed, the Company’s principal source of operating
cash may be income received from the company or business it has acquired
If a Company/Business Acquisition is completed, the Company may be dependent on the income
generated by the acquired company or business to meet the Company’s expenses and operating cash
requirements. The amount of distributions and dividends, if any, which may be paid from any
operating subsidiary to the Company will depend on many factors, including such subsidiary’s results
of operations and financial condition, limits on dividends under applicable law, its constitutional
documents, documents governing any indebtedness of the Company, and other factors which may be
outside the control of the Company. If there is such a reliance and the acquired company or business
is unable to generate sufficient cash flow, the Company may be unable to pay its expenses or make
distributions and dividends on the Ordinary Shares.

The Wressle Field and the Broughton North Prospect are expected to provide the first revenue for the
Group, beginning in 2017. However, the field may not produce the anticipated volumes of
hydrocarbons due to technical difficulties, to the capital and/or operating expenses being greater than
expected or the price of oil dropping to a level where the field is loss making. Development projects,
such as the Ashover Grit & Wingfield Flags, Penistone Flags and Broughton North Prospect, stretch
over many years and their profitability can and will change from year to year (as e.g. the volumes of
hydrocarbon produced, operating costs, one-off maintenance costs etc. can change from year to year).
Net present value (“NPV”), applied with a chosen discount rate, typically 10% for oil and gas projects
at this stage of development, measures profitability over the whole project life and captures the effects
of the assumed year on year variations in a single NPV figure for the project from beginning to end.
Applying an NPV at a discount rate of 10% (“NPV10”) as a measure of profitability, the Company
estimates that the NPV10 of the Ashover Grit and Wingfield Flags development requires an oil price of
US$19/bbl to be positive. The equivalent oil price for the Penistone Flags to be positive is US$32/bbl
and for the Broughton North Prospect to be positive is US$34/bbl.

The Company may be subject to foreign investment and exchange risks
The Company’s functional and presentational currency is UK Sterling. As a result, the Company’s
consolidated financial statements will carry the Company’s assets in UK Sterling. Any company or
business the Company acquires may denominate its financial information in a currency other than
UK Sterling, conduct operations or make sales in currencies other than UK Sterling. When
consolidating a business that has functional currencies other than UK Sterling, the Company will be
required to translate, inter alia, the balance sheet and operational results of such business into UK
Sterling. Due to the foregoing, changes in exchange rates between UK Sterling and other currencies
could lead to significant changes in the Company’s reported financial results from period to period.
Among the factors that may affect currency values are trade balances, levels of short-term interest
rates, differences in relative values of similar assets in different currencies, long-term opportunities
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for investment and capital appreciation and political or regulatory developments. Although the
Company may seek to manage its foreign exchange exposure, including by active use of hedging and
derivative instruments, there is no assurance that such arrangements will be entered into or available
at all times when the Company wishes to use them or that they will be sufficient to cover the risk.

Many costs in relation to PEDLs 180 and 182 will be denominated in pounds sterling, but revenues
from the sale of oil will be denominated in US dollars, such that an exchange rate risk therefore exists.

The Company will not limit its efforts to identifying a target assets, company or business to any
particular geographic regions (although it is currently assessing possible opportunities in the
UK, North Africa and the Far East) and may be subject to risks particular to one or more countries
in which it ultimately operates, which could negatively impact its operations
The Company’s efforts in identifying prospective target assets, companies or businesses in the oil &
gas sector are not limited to a particular geographic region, although it is currently continuing to
assess possible further onshore opportunities in the UK, as well as currently appraising additional
opportunities in North Africa and the Far East. The Company may therefore acquire assets or target
companies or businesses in, or with substantial operations in, a number of jurisdictions, any of which
may expose it to considerations or risks associated with companies operating in such jurisdictions,
including but not limited to: regulatory and political uncertainty; tariffs, trade barriers and regulations
related to customs and import/export matters; international tax issues, such as lax law changes and
variations in tax laws; cultural and language differences; rules and regulations on currency conversion
or corporate withholding taxes on individuals; currency fluctuations and exchange controls;
employment regulations; crime, strikes, riots, civil disturbances, terrorist attacks and wars; and
deterioration of relevant political relations. Any exposure to such risks due to the countries in which
the Company operates following any Acquisition could negatively impact the Company’s operations.
RISKS RELATING TO THE OIL & GAS SECTOR

Changes in global supply and demand owing to an economic downturn may adversely affect the
business, results of operations, cash flows and financial condition of the Company
Commodity prices are affected by global supply and demand, as well as widespread trading activities
by market participants and others, either seeking to secure access to such commodities or to hedge
against commercial risks, or as part of investment portfolio activity. Fluctuations in commodity prices
give rise to commodity price risk for the Company. Historically, such prices can be subject to
substantial variation which cannot be accurately predicted.
If the global economic environment experiences a substantial downturn or remains relatively weak for
the medium to long term, the ability of the Company to grow or maintain revenues in future years may
be adversely affected, and at certain long term price levels for a given commodity, extractive
operations with respect to that commodity may not be economically viable.

Adverse and volatile economic conditions may also limit the Company’s ability to anticipate revenues
and costs and can affect the Company’s ability to implement planned projects anticipated following
any Acquisition. In addition, industry analysts are likely to take such conditions into account when
assessing the prospective business and creditworthiness of the Company (following any Acquisition)
and any adverse determinations, may make it more difficult for the Company to raise capital in the
future to finance the business following any Acquisition.
The oil & gas sector is subject to commodity price fluctuations, which may adversely impact the
results of operations, financial conditions and prospects of the Company following any
Acquisition
Following any Acquisition, the Company, through the acquired asset or activities, may be a market
participant as seller (and may, in certain situations, be a buyer) in any one or more commodities.
Accordingly, the Company’s revenue and earnings may depend upon prevailing prices for the
commodities it relies on and produces. These commodities are globally traded and as a result, and in
common with its competitors, the Company is unable to control the prices it receives for such
commodities. In addition, following an Acquisition, the range of the commodities which the acquired
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activities produces may not be sufficiently broad and/or the acquired activities may be concentrated
in one or more commodities within the oil & gas sector. As a result, the Company may not be able to
offset price changes in one commodity with countercyclical changes in another commodity within the
Company’s range of commodities in an attempt to mitigate the effects of adverse price changes.
Historically, commodity prices have been volatile and subject to wide fluctuations for many reasons,
including, but not limited to:
●

●
●
●
●
●
●

●
●

●
●

global and regional supply and demand, and expectations regarding future supply and demand
for commodities;
geopolitical uncertainty;

availability of tanker ships and processing equipment;
proximity to, and capacity and cost of, transportation;

price, availability and government subsidies of alternative fuels;
price and availability of new technologies;

the ability of the members of the Organisation of the Petroleum Exporting Countries (“OPEC”)
and other oil producing nations to set and maintain specified levels of production and prices;

political, economic and military developments in producing regions, particularly the Middle East;

domestic and foreign governmental regulations and actions, including export restrictions, taxes,
repatriations and nationalisations;
global and regional economic conditions; and
weather conditions and natural disasters.

It is impossible to predict accurately future commodities price movements and commodities prices
may not remain at their current levels. Any material decline in commodities prices, to the extent they
are not addressed by meaningful hedging arrangements, could result in a reduction of the Company’s
net production revenue.

In addition, the economics of producing in some jurisdictions, or some assets within some
jurisdictions, may change as a result of lower commodities prices, which could result in a reduction of
the Company’s reserves to the extent that they may become no longer economically viable to develop.
Moreover, the Company may not be able to engage in meaningful hedging arrangements against
declines in commodity prices and there can be no guarantee that such hedging strategies will be
implemented or ultimately successful. As a result, the Company following any Acquisition may
experience significant volatility in its results of operations in its periodic financial statements if there
are adverse changes in commodity prices during the reported financial period. As a result of the
factors described above, the Company will also not be able to accurately predict the precise timing of
any improvements and/or recoveries in the global, regional or national macroeconomic environments,
or in commodity prices, any of which can make the Company’s operational strategies based on
production planning more difficult to implement successfully. For example, the prevailing prices of
certain commodities may fall to levels that are below the average marginal cost of production for the
industry, which the Company will not be able to predict accurately. If the Company’s estimates of
future price levels results in the Company incurring fixed additional costs and the Company fails to
change production levels in response to then-current price levels, the Company’s results of operations
and financial condition could be adversely affected.
A glut of oil on the world market may lower oil prices and therefore reduce the revenue stream from
PEDLs 180 and 182.

Political, legal and commercial instability, as well as political and fiscal pressure on
governments, in the countries and territories in which the oil & gas sector may operate could
affect the viability of the Company’s operations following any Acquisition
Following any Acquisition, the Company may have operations in jurisdictions with varying degrees of
political, legal and commercial stability. Political, civil and social pressures may result in
administrative change, policy reform, changes in law or governmental regulations, which in turn can
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result in expropriation or nationalisation of a target’s assets. Renegotiation or nullification of
pre-existing agreements, concessions, leases and permits held by a target business, changes in fiscal
policies (including increased tax or royalty rates) or currency restrictions are all possibilities.
Commercial instability caused by bribery may lead to similar consequences, any of which could have
a material adverse effect on the profitability, the ability to finance or, in extreme cases, the viability of
an operation.
In addition, fiscal constraints or political pressure may also lead governments to impose increased
taxation on operations in the oil & gas sector within a given jurisdiction. Such taxes or other
expropriation of assets could be imposed by any jurisdiction in which the Company operates before or
after any Acquisition. If operations are delayed or shut down as a result of political, legal or
commercial instability, or if the Company’s operations are subjected to increased taxation or other
expropriation, the Company’s earnings growth may be constrained and the ability of the Company to
generate long term value for Shareholders following any Acquisition could be adversely impacted.

For UK operations such as under PEDLs 180 and 182, there is a risk that the UK Government may
increase levels of taxation on oil and gas operations or the level of corporation tax. The Company
considers the risk of such increased levels of taxation to be very low, especially given the current low
levels of activity in the UK oil & gas sector (mainly as a result of the relatively low oil price) and the UK
Government’s desire to encourage more activity in the oil and gas sector. In addition, levels of taxation
levied by the UK Government on UK oil and gas activities have in recent years been reduced; to reverse
this trend in these market conditions would be very unexpected. The UK Government has not signalled
any intention to increase oil and gas taxation levels.

Inflation and other cost increases may have an adverse effect on the Company’s results of
operations and cash flows
Significant inflation or other production cost increases in the countries in which the Company may
operate could increase operational costs without a corresponding increase in the sales price of the
commodities the Company may produce. Alternatively, a lag in the reduction of input costs relative to
declining commodity prices will have a similar adverse effect on the Company’s operations. Any such
increased costs or delays in cost reductions may adversely affect the Company’s profitability, cash
flows and results of operations.
Safety, health and environmental exposures and related regulations may expose the Company to
increased litigation, compliance costs, interruptions to operations, unforeseen environmental
remediation expenses and loss of reputation
The oil & gas sector involves extractive enterprises. Such activities often make the sector a hazardous
industry and as a result it is typically highly regulated by safety, health and environmental laws.
Following an Acquisition, the Company’s operations may be subject to extensive governmental
regulations in all jurisdictions in which it operates. Operations are subject to general and specific
regulations and restrictions governing drilling and production, land tenure and use, environmental
requirements (including site specific environmental licences, permits and remediation requirements),
workplace health and safety, social impacts and other laws.
Certain of the Company’s operations may create environmental risk in the form of dust, noise or
leakage of polluting substances from site operations. Failure to provide a safe working environment or
to manage environmental risks may result in harm to the Company’s employees, the communities near
the Company’s operations and the local environment. Government authorities may also force closure
of facilities on a temporary or permanent basis or refuse future drilling or mining right applications.
The Company could face fines and penalties, liability to employees and third parties for injury,
statutory liability for environmental remediation and other financial consequences, which may be
significant. The Company could also suffer impairment of its reputation, industrial action or difficulty
in recruiting and retaining skilled employees. Any future changes in laws, regulations or community
expectations governing the Company’s operations could result in increased compliance and
remediation costs. Any of the foregoing developments could have a materially adverse effect on the
Company’s results of operations, cash flows or financial condition.
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The Company could also face significant delays to the implementation of planned operations because
of delay in acquiring the required environmental clearances from the relevant authorities.

The Wressle Field Development Plan is subject to environmental appraisal by the relevant UK
authorities which may impose rigorous restrictions on operations and therefore increase costs and
time needed to carry out work. In June 2016, Zetland Group Limited, on behalf of Egdon Resources
(as operator of PEDLs 180 and 182), applied to the Environment Agency for a variation of the
environmental permit for the existing Wressle-1 site to allow for subsurface work on the Ashover Grit
Formation in the well. The outcome of that application is expected before the end of 2016. The
Company believes that all other environmental permits and permissions are in place for the
development of the Ashover Grit and the Wingfield Flags Formations. When new wells are drilled to
develop the Penistone Flags Formation or the Broughton North Prospect, additional environmental
permissions will be required. The scope of the permissions required will be determined once final well
designs have been agreed. Details of the planned developments for each of the above targets can be
found in section 2.14 of the Competent Person’s Report. The Wressle Field Development Area will
continue to be subject to close environmental monitoring throughout its producing life.
Existing and proposed legislation and regulation affecting greenhouse gas emissions may
adversely affect certain of the Company’s operations
Many participants in the oil & gas sector are subject to current and planned legislation in relation to
the emission of carbon dioxide, methane, nitrous oxide and other so called ‘greenhouse gases’.

Failure to comply with existing legislation or any future legislation could adversely affect the
Company’s profitability following any Acquisition if an acquired company or business has material
greenhouse gas intensive assets. Future legislative initiatives designed to reduce the consumption of
hydrocarbons could also have an impact on the ability of the Company following such an Acquisition
to market its commodities and/or the prices which it is able to obtain. These factors could have a
material adverse effect on the Company’s business, results of operations, financial condition or
prospects.

In assessing and completing any Acquisition, the Company may estimate reserves, which may be
less than actually recovered
The Company may estimate, or employ third party experts to estimate, a potential target’s resources
and reserves, which are subject to a number of assumptions, including (without limitation) the price
of commodities, production costs and recovery rates. Fluctuations in the variables underlying the
Company’s or third party expert’s estimates caused by new information becoming available or the
interpretation of existing data changing, may result in material changes to its reserve estimates and
such changes may have a materially adverse impact on the financial condition and prospects of the
Company following any Acquisition.
Estimations of reserves and resources are inherently uncertain. Further drilling work is needed in the
Wressle Field Development Area better to constrain the level of resources contained in the Penistone
Flags Formation and the Broughton North Prospect. Details of the drilling campaigns currently
expected to be needed for the better constraining of resource volumes in, and for the development of,
the Penistone Flags Formation can be found in section 2.14.3 of the Competent Person’s Report and for
the Broughton North Prospect in section 2.14.4 of the same. As regards timing of these drilling
campaigns, the Penistone Flags Formation will not be drilled earlier than the fourth quarter of 2017
and the Broughton North Prospect not earlier than 2018. As the Penistone Flags campaign may consist
of four or more wells and it may be necessary to analyse the results of the early wells before drilling
the later wells, the drilling campaign will likely stretch over a total period of more than a year from
when the drilling campaign begins. For the Broughton North Prospect, a single well is currently
expected with an expected duration of approximately one month.

Failure to discover new reserves, enhance existing reserves or adequately develop new projects
could adversely affect the Company’s business following any Acquisition
Exploration and development are costly, speculative and often unproductive, but may be necessary for
the Company’s business following any Acquisition. This is particularly the case in the oil & gas
industry, where there may be many reasons why the Company may not be able to find or acquire oil &
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gas reserves or develop them for commercially viable production. For instance, factors such as adverse
weather conditions, natural disasters, equipment or services shortages, procurement delays or
difficulties arising from the environmental and other conditions in the areas where the reserves are
located or through which production is transported may increase costs and make it uneconomical to
develop potential reserves. Failure to discover new reserves, to enhance existing reserves or to extract
resources from such reserves in sufficient amounts and in a timely manner could materially and
adversely affect the Company’s results of operations, cash flows, financial condition and prospects.
In addition, the Company may not be able to recover the funds used in any exploration programme to
identify new opportunities.

Increasingly stringent requirements relating to regulatory, environmental and social approvals can
result in significant delays in construction of additional facilities and may adversely affect new drilling
projects, the expansion of existing operations and, consequently, the Company’s results of operations,
cash flows and financial condition, and such effects could be material.

The Broughton North Prospect has not yet been drilled and so is subject to the geological risks
associated with an undrilled structure. Section 2.7 of the Competent Person’s Report set out in
Part XVII of this document outlines the characteristics of the source rocks, reservoirs and seals in the
Wressle area. All three must be viable for an effective hydrocarbon accumulation to exist. In the case
of Broughton North, the Company believes that the source rock and seal are sufficiently pervasive over
the area for these to represent a lower risk than that of the presence of effective reservoir rock. This
must be of a sufficient areal extent, thickness, porosity and permeability to be able to contain
commercially viable volumes of hydrocarbons in a structure that will retain them. In addition, it must
not be too deep, too highly pressured, too hot, must not have been breached by faults nor its resident
hydrocarbons degraded by microbial action. The existing 3D seismic data reduces the risk on the
structure, thickness and areal extent and the Company believes the level of the other risks make
Broughton North an attractive drilling target.

The Company may be unable to obtain or renew required drilling rights and concessions, licences,
permits and other authorisations and/or such concessions, rights, licences, permits and other
authorisations may be suspended, terminated or revoked prior to their expiration
An acquired company or business may conduct its operations pursuant to drilling rights and
concessions, licences, permits and other authorisations. Any delay in obtaining or renewing a licence,
permit or other authorisation may result in a delay in investment or development of a resource and
may have a material adverse effect on the acquired business’ results of operations, cash flows and
financial condition. In addition, any existing drilling rights and concessions, licences, permits and
other authorisations of the acquired business may be suspended, terminated or revoked if it fails to
comply with the relevant requirements. If, following a Corporate/Business Acquisition, the acquired
company or business (or any of its subsidiaries) fails to fulfil the specific terms of any of its rights,
concessions, licences, permits and other authorisations or if it operates its business in a manner that
violates applicable law, government regulators may impose fines or suspend or terminate the right,
concession, licence, permit or other authorisation, any of which could have a material adverse effect
on the Company’s results of operations, cash flows and financial condition.
Such risks apply equally to any licence, permit or other authorisation the subject of any
Licence/Permit Acquisition.
In the UK, the OGA retains the right to suspend operations or to take a PEDL away from a holder if it
fails to pay its annual acreage fees or if the licensees fail to meet their obligations under the relevant
legislation.

The use of independent contractors in operations may expose those operations to delays or
suspensions of activities
Independent contractors are typically used in operations in the oil & gas sector to perform various
operational tasks, including carrying out drilling and mining activities and delivering raw
commodities to processing or beneficiation plants. In periods of high commodity prices, demand for
such contractors may exceed supply resulting in increased costs or lack of availability of key
contractors. Disruptions of operations or increased costs also can occur as a result of disputes with
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contractors or a shortage of contractors with particular capabilities. Additionally, because the
Company following any Acquisition will not have the same control over independent contractors as it
does over employees of a target, there is a risk that such contractors will not operate in accordance
with the Company’s safety standards or other policies. Any of the foregoing circumstances could have
a material adverse affect on the Company’s operating results and cash flows following any Acquisition.

Drilling operations are vulnerable to natural disasters, operating difficulties and damage to or
breakdown of a physical asset, any of which could have a material impact on the productivity of
the operations and not all of which may be covered by insurance
Drilling operations are vulnerable to natural disasters, including earthquakes, drought, floods, fire,
tropical storms and the physical effects of climate change, all of which are outside the Company’s
control. Operating difficulties, such as unexpected geological variations that could result in significant
failure, could affect the costs and viability of its operations for indeterminate periods. In addition,
damage to or breakdown of a physical asset, including as a result of fire, explosion or natural
catastrophe, can result in a loss of assets and subsequent financial losses. Insurance can provide
protection from some, but not all, of the costs that may arise from unforeseen events. Although the
Company intends to maintain suitable insurance, the Company’s insurance may not cover every
potential risk associated with its operations. Adequate coverage at reasonable rates is not always
obtainable. In addition, the Company’s insurance may not fully cover its liability or the consequences
of any business interruptions such as equipment failure or labour dispute. The occurrence of a
significant adverse event not fully or partially covered by insurance could have a material adverse
effect on the Company’s business, results of operations, financial condition and prospects.

Labour disruptions could have an adverse effect on the Company’s results of operations, cash
flows and financial condition
There is a risk that strikes or other types of conflict with unions or employees may occur at any one of
the Company’s operations or in any of the geographic regions in which the Company operates.
A significant portion of the Company’s workforce may be unionised. Labour disruptions may be used
not only for reasons specific to the Company’s business, but also to advocate labour, political or social
goals. Any labour disruptions could increase operational costs and decrease revenues by delaying the
business activities of the Company or increasing the cost of substitute labour, which may not be
available. Furthermore, if such disruptions are material, they could adversely affect the Company’s
results of operations, cash flows and financial condition.
Restrictions on the Company’s ability to access necessary infrastructure services, including
transportation and utilities, may adversely affect the Company’s operations
Inadequate supply of the critical infrastructure elements for drilling activity could result in reduced
production or sales volumes, which could have a negative effect on the Company’s financial
performance. Disruptions in the supply of essential utility services, such as water and electricity, can
halt the Company’s production for the duration of the disruption and, when unexpected, may cause
loss of life or damage to its drilling equipment or facilities, which may in turn affect its ability to
recommence operations on a timely basis. Adequate provision of transportation services, such as
timely pipeline and port access and rail services, are critical to distributing products and disruptions
to such services may affect the Company’s operations. The Company may be dependent on third party
providers of utility and transportation services. As such, third party provision of services,
maintenance of networks and expansion and contingency plans will be outside of the Company’s
control.

The Company’s operations and development projects could be adversely affected by shortages of,
as well as lead times to deliver, certain key inputs
The inability to obtain, in a timely manner, strategic consumables, raw materials, drilling and mining
and processing equipment could have an adverse impact on any results of operations and financial
condition. Periods of high demand for such supplies can result in periods when availability of supplies
are limited and cause costs to increase above normal inflation rates. Any interruption to supplies or
increase in costs could adversely affect the operating results and cash flows of the Company following
an Acquisition.
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Lack of availability of suitable drilling rigs when required may cause delays in drilling on the Wressle
Field or lead to increased costs. A drilling rig is not required for the planned development of the
Ashover Grit and Wingfield Flags Formations, but will be required for the Penistone Formation and the
Broughton North Prospect. Although Egdon Resources (as the operator) will be monitoring the rig
rental market, nothing has been done to secure a drilling rig for these targets – but equally, no issues
are foreseen in hiring a drilling rig at the date of this document. Oil is to be trucked to the nearest
refinery and a lack of suitable trucks when needed may lead to an increase in operational costs. Such
trucks would be rented, are generally available and no issues in hiring them are foreseen at the date of
this document.

Failure to manage relationships with local communities, government and non‐government
organisations could adversely affect future growth potential of the Company
As a consequence of public concern about the perceived ill effects of economic globalisation,
businesses often face increasing public scrutiny of their activities. Prospective targets may have
operations located in or near communities that may regard such an operation as detrimental to their
environmental, economic or social circumstances. Negative community reaction to such operations
could have a material adverse impact on the cost, profitability, ability to finance or even the viability
of an operation. Such events could also lead to disputes with national or local governments or with
local communities and give rise to material reputational damage. In addition, the business which the
Company acquires may operate in countries where ownership of rights in respect of land and
resources is uncertain and where disputes in relation to ownership or other community matters may
arise. These disputes are not always predictable and may cause disruption to projects or operations.
Oil & gas operations can also have an impact on local communities, including the need, from time to
time, to relocate communities or infrastructure networks such as railways and utility services. Failure
to manage relationships with local communities, government and non-government organisations may
adversely affect the Company’s reputation, as well as its ability to commence production projects,
which could in turn affect the Company’s revenues, results of operations and cash flows.

Exploration, development and production activities are capital intensive and inherently
uncertain in their outcome. As a result, the Company may not generate a return on its
investments or recover its costs and it may not be able to generate cash flows or secure adequate
financing for its discretionary capital expenditure plans
Exploration, development and production activities are capital intensive and inherently uncertain in
their outcome. Should the Company acquire or establish operations in the oil & gas industry, the
Company’s future oil & gas projects may involve unprofitable efforts, either from dry wells or from
wells that are productive but do not produce sufficient net revenues to return a profit after
development, operating and other costs. Furthermore, completion of a well does not guarantee a profit
on the investment or recovery of the costs associated with that well. In addition, drilling hazards or
environmental damage could significantly affect operating costs, and production from successful wells
may be adversely affected by conditions including delays in obtaining governmental approvals or
consents, shut-ins of connected wells resulting from extreme weather conditions, insufficient storage
or transportation capacity or adverse geological conditions. Production delays and declines, whether
or not as a result of the foregoing conditions, may result in lower revenue or cash flows from operating
activities until such time, if at all, that the delay or decline is cured or arrested. In the event that such
cash flows are reduced in the future, the Company may be forced to scale back or delay discretionary
capital expenditure resulting in delays to, or the postponement of, the Company’s planned production
and development activities which could have a material adverse effect on its business, results of
operations, financial condition or prospects.
The costs of any element of the work planned for PEDLs 180 and 182 may overrun substantially. The
most likely source of this is related to the drilling of new wells, as the Wressle Field Determination
Area does not require costly surface facilities, such as oil pipelines, and already benefits from a
3D seismic survey. This leaves the drilling of new wells as the most expensive future cost items;
all other costs will be smaller than the costs of drilling a well. Overruns in the costs of wells are
therefore most likely to be source of the largest cost overruns in the Wressle Field Determination Area.
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Exploration, development and production activities are inherently subject to a number of
potential drilling and production risks and hazards which may affect the ability of the Company,
if it acquires or establishes any oil & gas activities, to produce oil & gas at expected levels,
increase operating costs and/or expose the Company and/or its Directors and officers to legal
liability
Should the Company acquire or establish operations in the oil & gas industry, the production and
development operations of the Company will involve risks normally associated with such activities,
including blowouts, explosions, fires, equipment damage or failure, geological uncertainties, unusual
or unexpected rock formations and abnormal pressures and environmental hazards such as accidental
spills, releases or leakages of petroleum liquids, gas leaks, ruptures or discharges of toxic gas.
Operations are also subject to hazards inherent in marine operations, which include damage from
severe weather conditions, capsizing or sinking, and damage to pipelines and subsea facilities from
fishing nets, anchors and vessels. The occurrence of any of these events could result in production
delays or the failure to produce oil & gas in commercial quantities from the affected operations. These
events could also lead to environmental damage, injury to persons and loss of life or the destruction
of property, any of which could expose the Company and/or its Directors and officers to the risk of
litigation and clean-up or other remedial costs. Damages claimed in connection with any consequent
litigation and the costs to the Company in defending itself against such litigation are difficult to predict
and may be material. In addition, the Company could experience adverse publicity as a result of any
such litigation. Any loss of production or adverse legal consequences stemming from production
hazards could have a material adverse effect on the Company’s business, results of operations,
financial condition or prospects.
Whilst the Wressle structure has been drilled, the Broughton North Prospect has not and so is less well
understood geologically and in terms of its pressure regime. Although unlikely, there is a chance that
over-pressured layers may be encountered which pose a threat of blow-out.
RISKS RELATING TO THE ORDINARY SHARES

The Standard Listing of the Ordinary Shares affords investors a lower level of regulatory
protection than a Premium Listing
The Ordinary Shares are admitted to the Standard Listing segment of the Official List. A Standard
Listing affords investors in the Company a lower level of regulatory protection than that afforded to
investors in a company with a Premium Listing, which is subject to additional obligations under the
Listing Rules.
While the Company has a Standard Listing, it is not required to comply with the provisions of, inter alia:
●

●

●

●

●

●

Chapter 8 of the Listing Rules regarding the appointment of a sponsor to guide the Company in
understanding and meeting its responsibilities under the Listing Rules in connection with certain
matters. The Company has not and does not intend to appoint such a sponsor in connection with
the Placing and Admission;
Chapter 9 of the Listing Rules regarding continuing obligations (which only apply to companies
with Premium Listings);

Chapter 10 of the Listing Rules relating to significant transactions. It should be noted therefore
that an Acquisition will not require Shareholder consent, even if Ordinary Shares are being issued
as consideration for that Acquisition;
Chapter 11 of the Listing Rules regarding related party transactions. Nevertheless, the Company
will not enter into any transaction which would constitute a ‘related party transaction’ as defined
in Chapter 11 of the Listing Rules without the specific prior approval of a majority of the
Directors;
Chapter 12 of the Listing Rules regarding purchases by the Company of its Ordinary Shares.
In particular, the Company has not adopted a policy consistent with the provisions of Listing
Rules 12.4.1 and 12.4.2; and
Chapter 13 of the Listing Rules regarding the form and content of circulars to be sent to
Shareholders.
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The Company may be unable to transfer to a Premium Listing or other appropriate listing venue
following an Acquisition
The Company is not currently eligible for a Premium Listing under Chapter 6 of the Listing Rules. Upon
completion of an Acquisition (especially if it constitutes a Reverse Takeover), the Directors may seek
to transfer from a Standard Listing to either a Premium Listing or other appropriate listing, based on
the track record of the company or business it acquires, subject to fulfilling the relevant eligibility
criteria at the time. There can be no guarantee that the Company will meet such eligibility criteria or
that a transfer to a Premium Listing or other appropriate listing (e.g. AIM) will be achieved.
For example, such eligibility criteria may not be met if the Company acquires less than a controlling
interest in the target company or business. In addition, there may be a delay, which could be
significant, between the completion of an Acquisition and the date upon which the Company is able to
seek or achieve a Premium Listing or a listing on another stock exchange.
If the Company does not achieve a Premium Listing or the Directors decide to maintain the Standard
Listing, the Company will not be obliged to comply with the higher standards of corporate governance
or other requirements which it would be subject to upon achieving a Premium Listing and, for as long
as the Company continues to have a Standard Listing, it will be required to continue to comply with
the lesser standards applicable to a company with a Standard Listing. This would mean that the
Company could be operating a substantial business but would not need to comply with such higher
standards as a Premium Listing provides.

Alternatively, in addition to, or in lieu of seeking a Premium Listing, the Company may determine to
seek a listing on another stock exchange, which may not have standards or corporate governance
comparable to those required by a Premium Listing or which Shareholders may otherwise consider to
be less attractive or convenient.
For the avoidance of any doubt, the Company intends to maintain the Standard Listing on completion
of the Wressle Farm-in Agreement.

If the Company proposes making an Acquisition which constitutes a ‘Reverse Takeover’ under the
Listing Rules and the UKLA determines that there is insufficient information in the market about
the target company, business or assets, the Company’s Ordinary Shares may be suspended from
listing or cancelled and may not be readmitted to listing thereafter, which will reduce liquidity in
the Ordinary Shares, potentially for a significant period of time, and may adversely affect the
price at which a Shareholder can sell them
It is the Company’s duty under the Listing Rules to contact the UKLA as early as possible if a
transaction constituting a Reverse Takeover has been agreed or is in contemplation, to discuss
whether a suspension of the listing of the Company’s shares is appropriate. The UKLA retains a general
power to suspend a company’s securities where it considers it necessary to protect investors.
Generally, when a transaction constituting a Reverse Takeover is announced or leaked, there will be
insufficient publicly available information in the market about the proposed transaction and the listed
company will be unable to assess accurately its financial position and inform the market appropriately.
In this case, the UKLA will often consider that suspension of the listing of the listed company’s
securities will be appropriate. The London Stock Exchange will suspend the trading in the listed
company’s securities if the listing of such securities has been suspended. However, if the UKLA is
satisfied that there is sufficient publicly available information about the proposed transaction it may
agree with the listed company that a suspension is not required. The UKLA will generally be satisfied
that a suspension is not required in the following circumstances: (i) the target company is admitted to
listing on a regulated market or another exchange where the disclosure requirements in relation to
financial information and inside information are not materially different than the disclosure
requirements under the Disclosure and Transparency Rules; or (ii) the issuer is able to fill any
information gap at the time of announcing the terms of the transaction, including the disclosure of
relevant financial information in relation to the target and a description of the target.
If information regarding a significant proposed transaction were to leak to the market, or the Board
considered that there were good reasons for announcing the transaction at a time when it was unable
to provide the market with sufficient information regarding the impact of the Acquisition on its
financial position, the Ordinary Shares may be suspended. Any such suspension would be likely to
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continue until sufficient financial information on the transaction was made public. Depending on the
nature of the transaction (or proposed transaction) and the stage at which it is leaked or announced,
it may take a substantial period of time to compile the relevant information, particularly where the
target does not have financial or other information readily available which is comparable with the
information a listed company would be expected to provide under the Disclosure and Transparency
Rules and the Listing Rules (for example, where the target business is not itself already subject to a
public disclosure regime), and the period during which the Ordinary Shares would be suspended may
therefore be significant.

The Listing Rules also provide that the UKLA will generally seek to cancel the listing of a listed
company’s securities when it completes a Reverse Takeover. In such circumstances, the Company may
seek the re-admission to listing either simultaneously with completion of any such Reverse Takeover
or as soon thereafter as is possible, but there is no guarantee that such re-admission would be granted.
A suspension or cancellation of the listing of the Company’s Ordinary Shares would materially reduce
liquidity in such shares which may affect an investor’s ability to realise some or all of its investment
and/or the price at which such investor can effect such realisation.

Notwithstanding that the Ordinary Shares are admitted to trading on the London Stock Exchange,
an active trading market in the Ordinary Shares may not develop, which would adversely affect
the liquidity and price of the Ordinary Shares
The price of the Ordinary Shares can vary due to a number of factors, including but not limited to,
general economic conditions and forecasts, the Company’s general business condition and the release
of its financial reports. Although the Company’s current intention is that its securities should continue
to trade on the London Stock Exchange, it cannot assure investors that it will always do so. In addition,
an active trading market in the Ordinary Shares may not develop or, if developed, may not be
maintained. Investors may be unable to sell their Ordinary Shares unless a market can be established
and maintained, and if the level of liquidity in the Ordinary Shares declines.
Investors may not be able to realise returns on their investment in Ordinary Shares within a
period that they would consider to be reasonable
Investments in Ordinary Shares may be relatively illiquid. There may be a limited number of
Shareholders and this factor may contribute both to infrequent trading in the Ordinary Shares on the
London Stock Exchange and to volatile Ordinary Share price movements. Investors should not expect
that they will necessarily be able to realise their investment in Ordinary Shares within a period that
they would regard as reasonable. Accordingly, the Ordinary Shares may not be suitable for short-term
investment. The admission of the Ordinary Shares to trading on the London Stock Exchange should not
be taken as implying that there will be an active trading market for the Ordinary Shares. Even if there
is an active trading market in the Ordinary Shares, the market price for the Ordinary Shares may fall
below the Placing Price.
Dividend payments may not be declared on the Ordinary Shares
The Company’s current intention is to retain any earnings for use in its business operations, and the
Board does not anticipate declaring any dividends in the foreseeable future. The Company will only
pay dividends to the extent that to do so is in accordance with the BVI Companies Act and all other
applicable laws.
RISKS RELATING TO TAXATION

Taxation of returns from assets located outside of the UK may reduce any net return to investors
To the extent that the assets, company or business which the Company acquires is or are established
outside the UK, it is possible that any return the Company receives from it may be reduced by
irrecoverable foreign withholding or other local taxes and this may reduce any net return derived
by investors from a shareholding in the Company.
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Changes in tax law and practice may reduce any net returns for investors
The tax treatment of Shareholders of the Company, any special purpose vehicle that the Company may
establish and any company which the Company may acquire are all subject to changes in tax laws or
practices in England and Wales or any other relevant jurisdiction. Any change may reduce any net
return derived by investors from a shareholding in the Company.

Investors should not rely on the general guide to taxation set out in this document and should seek
their own specialist advice. The tax rates referred to in this document are those currently applicable
and they are subject to change.

There can be no assurance that the Company will be able to make returns for Shareholders in a
tax‐efficient manner
It is intended that the Company will structure the group, including any asset, company or business
acquired in an Acquisition, to maximise returns for Shareholders in as fiscally efficient a manner as is
practicable. The Company has made certain assumptions regarding taxation. However, if these
assumptions are not correct, taxes may be imposed with respect to the Company’s assets, or the
Company may be subject to tax on its income, profits, gains or distributions (either on a liquidation
and dissolution or otherwise) in a particular jurisdiction or jurisdictions in excess of taxes that were
anticipated. This could alter the post-tax returns for Shareholders (or Shareholders in certain
jurisdictions). The level of return for Shareholders may also be adversely affected. Any change in laws
or tax authority practices could also adversely affect any post-tax returns of capital to Shareholders or
payments of dividends (if any, which the Company does not envisage the payment of, at least in the
short to medium term). In addition, the Company may incur costs in taking steps to mitigate any such
adverse effect on the post-tax returns for Shareholders.
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PART III
IMPORTANT INFORMATION
The distribution of this document and the Placing may be restricted by law in certain jurisdictions and
therefore persons into whose possession this document comes should inform themselves about and
observe any restrictions, including those set out below. Any failure to comply with these restrictions
may constitute a violation of the securities laws of any such jurisdiction.

General
No action has been or will be taken in any jurisdiction that would permit a public offering of the
Ordinary Shares, or possession or distribution of this document or any other offering material in any
country or jurisdiction where action for that purpose is required. Accordingly, the Ordinary Shares
may not be offered or sold, directly or indirectly, and neither this document nor any other offering
material or advertisement in connection with the Ordinary Shares may be distributed or published in
or from any country or jurisdiction except under circumstances that will result in compliance with any
and all applicable rules and regulations of any such country or jurisdiction. Any failure to comply with
these restrictions may constitute a violation of the securities laws of any such jurisdiction. This
document does not constitute an offer to subscribe for any of the Ordinary Shares offered hereby to
any person in any jurisdiction to whom it is unlawful to make such offer or solicitation in such
jurisdiction.

This document has been approved by the FCA as a prospectus which may be used to offer securities to
the public for the purposes of section 85 of FSMA, and of the Prospectus Directive. No arrangement has
however been made with the competent authority in any other EEA State (or any other jurisdiction)
for the use of this document as an approved prospectus in such jurisdiction and accordingly no public
offer is to be made in such jurisdiction. Issue or circulation of this document may be prohibited in
countries other than those in relation to which notices are given below.
For the attention of all investors
The Ordinary Shares are only suitable for acquisition by a person who: (a) has a significantly
substantial asset base such that would enable the person to sustain any loss that might be incurred as
a result of acquiring the Ordinary Shares; and (b) is sufficiently financially sophisticated to be
reasonably expected to know the risks involved in acquiring the Ordinary Shares.

For the attention of European Economic Area investors
In relation to each member state of the European Economic Area which has implemented the
Prospectus Directive (each, a “Relevant Member State”), an offer to the public of the Ordinary Shares
may only be made once the prospectus has been passported in such Relevant Member State in
accordance with the Prospectus Directive as implemented by such Relevant Member State. For the
other Relevant Member States an offer to the public in that Relevant Member State of any Ordinary
Shares may only be made at any time under the following exemptions under the Prospectus Directive,
if they have been implemented in that Relevant Member State:
(a) to any legal entity which is a qualified investor as defined under the Prospectus Directive;

(b) to fewer than 100 or, if the Relevant Member State has implemented the relevant provisions of
the 2010 PD Amending Directive, 150, natural or legal persons (other than qualified investors as
defined in the Prospectus Directive) in such Relevant Member State subject to obtaining prior
consent of the Company for any such offer; or
(c) in any other circumstances falling within Article 3(2) of the Prospectus Directive, provided that
no such offer of Ordinary Shares shall result in a requirement for the publication by the Company
of a prospectus pursuant to Article 3 of the Prospectus Directive.

For the purposes of this provision, the expression an ‘offer to the public’ in relation to any offer of
Ordinary Shares in any Relevant Member State means the communication in any form and by any
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means of sufficient information on the terms of the offer and any Ordinary Shares to be offered so as
to enable an investor to decide to purchase or subscribe for the Ordinary Shares, as the same may be
varied in that Relevant Member State by any measure implementing the Prospectus Directive in that
Relevant Member State and the expression “Prospectus Directive” means Directive 2003/7I/EC (and
any amendments, thereto, including the 2010 PD Amending Directive, to the extent implemented in
the Relevant Member State) and includes any relevant implementing measure in each Relevant
Member State and the expression “2010 PD Amending Directive” means Directive 2010/73/EU.
During the period up to but excluding the date on which the Prospectus Directive is implemented in
member states of the EEA, this Prospectus may not be used for, or in connection with, and does not
constitute, any offer of Ordinary Shares or an invitation to purchase or subscribe for any Ordinary
Shares in any member state of the EEA in which such offer or invitation would be unlawful.

The distribution of this document in other jurisdictions may be restricted by law and therefore
persons into whose possession this document comes should inform themselves about and observe any
such restrictions.
For the attention of UK investors
This document comprises a prospectus relating to the Company prepared in accordance with the
Prospectus Rules and approved by the FCA under section 87A of FSMA. This document has been filed
with the FCA and made available to the public in accordance with Rule 3.2 of the Prospectus Rules.

This document is being distributed only to and is directed at persons who (if they are in the EEA) will
fall within one of the categories of persons set out above. In addition, this document is being
distributed only to and is directed at persons in the United Kingdom who are: (i) persons having
professional experience in matters relating to investments falling within the definition of ‘investment
professionals’ in Article 19(5) of the Financial Promotions Order; or (ii) persons who are high net
worth bodies corporate, unincorporated associations and partnerships and the trustees of high value
trusts, as described in Article 49(2)(a)-(d) of the Financial Promotions Order; or (iii) persons to whom
it may otherwise be lawful to distribute (all such persons together being referred to as “relevant
persons”).
Forward looking statements
This document includes statements that are, or may be deemed to be, ‘forward-looking statements’. In
some cases, these forward-looking statements can be identified by the use of forward-looking
terminology, including the terms ‘targets’, ‘believes’, ‘estimates’, ‘anticipates’, ‘expects’, ‘intends’, ‘may’,
‘will’, ‘should’ or, in each case, their negative or other variations or comparable terminology. They
appear in a number of places throughout the document and include statements regarding the
intentions, beliefs or current expectations of the Company and the Board of Directors concerning, inter
alia: (i) the Company’s objective, acquisition and financing strategies, results of operations, financial
condition, capital resources, prospects, capital appreciation of the Ordinary Shares and dividends; and
(ii) future deal flow and implementation of active management strategies, including with regard to any
Acquisition. By their nature, forward-looking statements involve risks and uncertainties because they
relate to events and depend on circumstances that may or may not occur in the future.
Forward-looking statements are not guarantees of future performance. The Company’s actual
performance, results of operations, financial condition, distributions to shareholders and the
development of its financing strategies may differ materially from the forward-looking statements
contained in this document. In addition, even if the Company’s actual performance, results of
operations, financial condition, distributions to shareholders and the development of its financing
strategies are consistent with the forward-looking statements contained in this document, those
results or developments may not be indicative of results or developments in subsequent periods.
Prospective investors should carefully review the ‘Risk Factors’ set out in Part II of this document for
a discussion of additional factors that could cause the Company’s actual results to differ materially,
before making an investment decision. For the avoidance of doubt, nothing in this paragraph
constitutes a qualification of the working capital statement set out in paragraph 8 (Working Capital)
of Part XVIII of this document.
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Forward looking statements contained in this document apply only as at the date of this document.
Subject to any obligations under the Listing Rules, the Disclosure and Transparency Rules and the
Prospectus Rules, the Company undertakes no obligation publicly to update or review any
forward-looking statement, whether as a result of new information, future developments or
otherwise.
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PART IV
EXPECTED TIMETABLE
Publication of this document

28 November 2016

Completion of the Placing

8.00 a.m. on 1 December 2016

Admission of the Placing Shares effective and commencement of
dealings in the Placing Shares (in Depositary Interest form)

8.00 a.m. on 1 December 2016

CREST members’ accounts credited in respect of Depositary
Interests (representing Placing Shares)
Certificates in respect of Placing Shares despatched
Completion of the Wressle Farm-ins

Admission of the Initial Consideration Shares effective and
commencement of dealings in the Initial Consideration Shares

Annex III 4.7
Annex III 5.1.3

8.00 a.m. on 1 December 2016

by 9 December 2016

not earlier than 15 December 2016

All references to time in this document are to London time, unless otherwise stated.

a.s.a.p. following completion
of the Wressle Farm-ins

PLACING STATISTICS
Existing Ordinary Shares in issue

213,937,861

Total number of Placing Shares to be allotted and issued pursuant to the Placing

169,230,770

Total number of Ordinary Shares in issue (comprising the Enlarged
Share Capital) following completion of the Placing and Admission

383,168,631

Placing Shares as a percentage of the Enlarged Share Capital
Placing Price per Placing Share
Gross proceeds of the Placing

Estimated Net Placing Proceeds receivable by the Company
Market capitalisation of the Company at the Placing Price

Total number of Initial Consideration Shares to be allotted
and issued on completion of the Wressle Farm-in Agreement

1.3p
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£2,200,000

approximately £1,885,000

Initial Consideration Shares as a percentage of the Further Enlarged Share Capital
Total number of Ordinary Shares in issue (comprising the Further
Enlarged Share Capital) following completion of the Wressle Farm-in
Agreement and issue of the Initial Consideration Shares

44.17%

£4,981,192

23,076,923
5.68%

406,245,554

Annex III 3.2
& LR 2.2.7(1)

DEALING CODES
The dealing codes for the Ordinary Shares are as follows
ISIN

SEDOL

VGG7552A1075
BYZFL59

TIDM

UPL
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PART V
DIRECTORS, AGENTS AND ADVISERS
Directors
Corporate Administrator

Registered Office

Principal Office

Financial Adviser and Broker

Auditors

Reporting Accountants

Legal advisers to the Company as to
English law
Legal advisers to the Company as to
British Virgin Islands law

Mohamad Norza Bin Zakaria (Non‐Executive Chairman)
Dr George Henry Stephen Staley (Chief Executive)
Jeremy Edward Stuart King (Non‐Executive)
Bolhassan Bin Haji Di (Non‐Executive)
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Elian Fiduciary Services (BVI) Limited
Ritter House
Wickhams Cay II
P O Box 3170
Road Town
Tortola VG1110
British Virgin Islands

Ritter House
Wickhams Cay II
Road Town
Tortola VG1110
British Virgin Islands
Unit 4
The Green Man
10 St John Street
Ashbourne
Derbyshire
DE6 1GH

Optiva Securities Limited
2 Mill Street
Mayfair
London
W1S 2AT

Wilkins Kennedy LLP
Bridge House
London Bridge
London
SE1 9QR

WK Corporate Finance LLP
Bridge House
London Bridge
London
SE1 9QR

Gowling WLG (UK) LLP
4 More London Riverside
London
SE1 2AU
Ogier
44 Esplanade
St. Helier
Jersey
JE4 9WG
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Competent Person

Registrar

Depositary

Blackwatch Petroleum Services Limited
53 Davies Street
Mayfair
London
W1K 5JH

Computershare Investor Services (BVI) Limited
Woodbourne Hall
P O Box 3162
Road Town
Tortola
British Virgin Islands
Computershare Investor Services plc
The Pavilions
Bridgwater Road
Bristol
BS13 8AE
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PART VI
THE COMPANY’S STRATEGY AND BUSINESS
1. Introduction
The Company was incorporated on 14 March 2012 as a company with limited liability under the BVI
Companies Act and with an indefinite life. To date, it has not commenced operations, but has been
assessing various opportunities.

On Admission, the Company will be authorised to issue one class of shares (the “Ordinary Shares”).
All of the Existing Ordinary Shares have previously been admitted by the UKLA to a Standard Listing
on the Official List in accordance with Chapter 14 of the Listing Rules and by the London Stock
Exchange to trading on the LSE’s Main Market. It is intended that the Placing Shares will also be
admitted by the UKLA to a Standard Listing on the Official List in accordance with Chapter 14 of the
Listing Rules and by the London Stock Exchange to trading on the LSE’s Main Market and will rank pari
passu in all respects, and as one class, with the Existing Ordinary Shares.

2. Opportunity
The Directors believe that increasing global industrialisation and urbanisation, particularly in the
emerging African and Asian markets, plus increased concern about security of energy supply in some
developed economies is likely to lead to increased local demand for energy production in the medium
to long term. Over the same period, the Directors believe that the supply of oil and gas in these markets
will be constrained by insufficient investment to keep pace with increased demand and by exploration
and development challenges, which are likely in each case to generate sustained inflation in
commodity pricing. However, the world is currently experiencing an oversupply of oil and gas that has
led to a sharp, and for the time being sustained, fall in the price of these commodities.

Annex I
5.1.3

Annex III
6.1, 6.2
LR 2.2.3

Annex I
6.5

The Directors consider these dynamics to be particularly apparent in the oil & gas industry. In recent
years, the oil & gas industry has become significantly consolidated. Such consolidation has resulted in
the acquisition of many mid-sized companies and the domination of the industry by a small number
of non-state owned, vertically integrated companies (commonly known as the ‘oil majors’ or ‘majors’)
and national oil companies. However, many valuable resource assets have been acquired by
non-majors, which often do not have access to capital or sufficient know-how to realise their
development potential, especially in an increasingly complex technical environment. Many of these
businesses have a bias towards exploration and development assets, so consequently do not have
sufficient producing assets to benefit from oil production in order to de-leverage their balance sheets.
The recent fall in oil and gas prices has exacerbated what was an already difficult situation for many
companies and has tended to make some governments offer more attractive terms to foreign investors
in the hydrocarbon sector. Other parts of the oil & gas sector demonstrate similar characteristics.
Accordingly, the Directors believe that the oil & gas industry presents multiple attractive investment
opportunities. These include the opportunity to acquire privately owned natural resource businesses,
or illiquid emerging market listed entities without the ‘know-how’ or capital to unlock the value of
their natural resource assets.
3. Company objective
The Company was formed for the purpose of acquiring a target company, business or asset that has
operations in the oil & gas exploration and production sector that it will then look to develop and
expand. It may also apply to the relevant governmental authorities for licences or permits to explore,
appraise and/or develop oil & gas assets. It is not intended that the Company simply acquire minority
stakes in entities operating in the oil & gas sector, but that it acquires and actively manages oil & gas
assets/businesses.

There is no specific expected target value for any Acquisition and the Company expects that any funds
not used for an Acquisition will be used for internal or external growth and expansion, and working
capital in relation to acquired assets, companies or businesses.
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The Company (including subsequently acquired or incorporated subsidiaries) will form a trading
business/group, rather than an investment entity. The Company intends to grow this operational oil &
gas exploration and production business both organically and by acquisition. The Company aims to
achieve its objective through the identification and acquisition of assets, companies or businesses
where the existing owners are attracted to the Company’s proposition, namely the opportunity to sell
for cash or accept undertakings to finance and carry out work commitments or hold an ownership
interest in a company whose equity securities are listed on the London Stock Exchange, with cash,
access to capital markets and the ‘know-how’ to unlock the value of their acquired oil & gas assets.
The Company intends to focus on acquiring assets where value is trapped by virtue of a lack of capital,
technical expertise or management focus. The Directors believe such trapped value may often occur in
family-controlled businesses and small companies or where the business or assets are considered to
be non-core by a larger natural resources company.

Annex I
5.1.5

Following completion of an Acquisition, the objective of the Company will be to actively manage the
acquired asset, company or business and implement an operating strategy with a view to generating
value for its Shareholders through operational improvements as well as through additional
complementary acquisitions. Following completion of any Company/Business Acquisition which
constitutes a Reverse Takeover, the Company would be required to seek re-admission of the enlarged
group to listing on the Official List and trading on the London Stock Exchange or admission to another
stock exchange.

The Company’s efforts in identifying prospective assets, companies or businesses in the oil & gas
sector will not be limited to a particular geographic region. The Company is currently looking at
onshore opportunities primarily in the UK, as well as currently appraising additional opportunities in
North Africa (e.g. the Rharb Basin in Morocco) and the Far East (Malaysia), but at the date of this
document, none of these have reached a stage where the Board can be sure that they represent an
attractive project. However, the Company will not exclude other geographic regions where an
opportunity presents an appropriate acquisition opportunity.
The Company has previously considered opportunities in a number of other countries, including
Tunisia and Egypt. In light of the terrorist attacks in Tunis and Sousse, the Board decided not to pursue
the Tunisian opportunities. It has also ceased looking at opportunities in Egypt due to the ongoing
payment problems being experienced by other oil companies and the continuing instability in that
country. The Company has not entered into any binding commitments in respect of these, other than
confidentiality agreements.
The Company has not engaged or retained any agent or other representative to identify or locate any
suitable Acquisition candidate, to conduct any research or take any measures, directly or indirectly, to
locate or contact a target company or business. To date, the Company’s efforts have been limited to
organisational activities as well as activities related to the Placing. The Company may subsequently
seek to raise further capital to fund the working capital requirements of the Company following any
Acquisition.
Unless required by applicable law or other regulatory process, no Shareholder approval will be sought
by the Company in relation to any Acquisition.

The Company has not entered into any arrangement with Optiva Securities or any of its other advisers
under which any such adviser is entitled to any success fees or remuneration in relation to any
Acquisition made by the Company.

4. Business plan
The Company’s strategic objective of the acquisition of one or more oil & gas assets as the base for the
further development and expansion of the company’s activities is based on the key assumption that
there will continue to be a large number of opportunities to acquire assets in the upstream oil & gas
sector. The Board considers this to be a safe assumption, as the sector has been characterised for many
years by a high degree of ‘asset churn’ and a plethora of assets on offer at any given time. The key
sensitivities are (i) that political instability in some countries/areas make asset acquisitions
unattractive there, but the Company’s willingness to consider transactions in a wide range of
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geographies minimises this risk and (ii) volatility in the oil price can lead to major oil and gas
companies ceasing to be interested in making further investment in upstream oil & gas projects for a
period of time, but this is mitigated by the fact that the Company has low overheads and will therefore
have sufficient funds to enable it to continue as a going concern for a considerable period of time. The
Board’s past experience has shown that the period of the cycles affecting oil & gas investments are
short enough to enable the Company to ride such periods out. These key sensitivities ensure that there
is likely to be no shortage of projects for the Company to evaluate.
5. PEDL 299/Block SK46c
In October 2014, the Company’s wholly-owned subsidiary, Upland UK, together with its co-applicants
(Europa Oil & Gas and Shale Petroleum (UK) Limited) applied for a UK petroleum exploration and
development licence (“PEDL”) covering the East Midlands Blocks SK46c and SK47b offered by the Oil
and Gas Authority (“OGA”) in the 14th UK Onshore Licensing Round. On 17 December 2015, the OGA
announced that Upland UK and its co-applicants, together with INEOS Upstream Limited, had been
awarded a PEDL in respect of one of the Blocks applied for (Block SK46c) and another Block which
Upland UK and its co-applicants had not applied for and in respect of which it was agreed between all
the parties that only INEOS Upstream Limited would have an economic interest in (Block SK36a).

As announced on 6 October 2016, Upland UK, together with INEOS Upstream Limited (as operator),
Europa Oil & Gas and Shale Petroleum (UK) Limited, entered into PEDL 299 with The Secretary of State
for Energy and Climate Change in respect of Block SK46c (including parts of Hardstoft Field). PEDL
299 is in respect of Block SK46c, incorporates the ‘Model Clauses’ for such a licence set out in the
Petroleum Licensing (Exploration and Production) (Landward Areas) Regulations 2014 and is for an
‘Initial Term’ of 5 years beginning with the start date (21 July 2016) and a ‘Second Term’ of 5 years
following expiry of the Initial Term.
Whilst the parties have still to enter into a joint operating agreement in relation to PEDL 299/Block
SK46c, the parties originally agreed that their percentage/participating interests in PEDL 299 would
be as follows:

Percentage/
Participating interests

Party

INEOS Upstream Limited (operator)
Europa Oil & Gas
Shale Petroleum (UK) Limited (now Europa Oil & Gas (UK) Limited)*
Upland UK

(* acquired by Europa Oil & Gas on 15 August 2016)

50%
16.665%
16.665%
16.67%

However, following the recent acquisition by Europa Oil & Gas of Shale Petroleum (UK) Limited
(“Shale Petroleum”), Europa Oil & Gas (Holdings) plc agreed on 4 October 2016, subject to the
approval of the OGA, to assign Shale Petroleum (UK) Limited’s 16.665% interest in PEDL299 – as to
8.33% to Upland UK and as to 8.335% to Europa Oil & Gas. This was as part of a pre-existing
arrangement should any member of the original bid group withdraw from the bid consortium. The
percentage/participating interests in PEDL 299 are therefore now as follows (subject to the approval
of the OGA):
Percentage/
Participating interests

Party

INEOS Upstream Limited (operator)
Europa Oil & Gas
Upland UK

50%
25%
25%

Reflecting the differing exploration emphases of the partners, the above interests will apply to all oil &
gas plays in Block SK46c below the top of the Carboniferous Limestone Supergroup, including the
Dinantian Limestone and all hydrocarbon accumulations that are part of the same hydrocarbon column
above it (the “Deep Zone”), these being ‘conventional’ (broadly not requiring the use of multi-stage
tracking to produce them) hydrocarbon plays. INEOS Upstream will have all the rights and obligations
relating to the other, primarily unconventional, oil & gas plays (‘shale gas’ and ‘shale oil’, typically
requiring multi-stage fracking) above the Dinantian Limestone (the “Shallow Zone”) in Block SK46c.
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Whilst a joint operating agreement has still to be executed between the parties, each of INEOS
Upstream, Upland UK, Europa Oil & Gas and Shale Petroleum (UK) will provide technical and
commercial expertise to the venture. INEOS Upstream is the nominated ‘operator’ under PEDL 299:
every PEDL must have one company that takes the lead in dealings with government, contractors,
coordination of activities etc. as ‘operator’, for which efforts they are reimbursed by their co-licensees.
This is the first acquisition in the execution of the Company’s business plan and it has also been
assessing various opportunities.
Block SK46c lies to the northwest of Mansfield in the East Midlands ‘Petroleum Province’. The
emphasis is the rejuvenation of the historic, conventional Hardstoft Oil Field in Block SK46c. This
potential was identified by Upland and the securing of a permit over it was the primary objective of
Upland UK’s and its bid partners’ application. Hardstoft was first drilled in 1919; this simple vertical
well produced oil from Dinantian Carbonates without water cut for several years. The Hardstoft
accumulation is part of the Deep Zone in which Upland UK has its equity interest.
A map showing the Block SK46c is set out below:

Blocks under Licence prior t o
1 4 t h Onshore Round
Blocks of f ered/ awarded in
1 4 t h Onshore Round

Block SK4 6 c

Source: DECC map ‘14th Onshore Round of Licensing Blocks under Offer’

The Board considered a number of onshore UK areas before deciding to concentrate on this area.
There are several reasons for this choice, including the presence of existing oil & gas operations close
by, good nearby gas infrastructure, ease of trucking potential oil production to a refinery, a history of
oil production from the Dinantian carbonates within the PEDL plus the potential for additional
prospectivity. In addition, the area has been for many years one with oil & gas, coal and heavy
industrial activity. It is not within a National Park or area of outstanding natural beauty.

The Board believes that a modern high-angle well in the Hardstoft structure could access reserves over
a much larger area than can have been seen by the original wells. An independent Competent Person’s
Report dated 21 November 2016 and contained in Part XVII of this document prepared by Blackwatch
Petroleum Services Limited (“Blackwatch”) on behalf of the Company estimates there to be
3.10 MMbbl of contingent recoverable resource plus 3.65 MMbbl prospective resource (making a total
of 6.75 MMbbl resource) in the broader Hardstoft structure alone, all sitting in Block SK46c and on a
‘best’ or ‘central case’ basis. Total Hardstoft resource net to the Company and, based on Blackwatch’s
Competent Person’s Report, is estimated at 1.6875 MMbbl. In the CPR, Blackwatch estimates the
chance of success for the contingent resource at 80% and 64% for the prospective resource.
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‐ Financial commitments under PEDL 299
Following the execution of PEDL 299, Upland UK and its co- licensees are obliged to pay at the start of
each year of the licence an annual acreage ‘rental fee’ in respect of the licensed area – which is set by
DECC/OGA at £25/km2/yr for the first five years of the PEDL – i.e. about £2,000 per year, of which the
Company’s share would be £250 per year based on agreement reached between the Company and its
co-licensees (albeit Upland UK and its co- licensees are jointly and severally liable to the OGA for the
total rental fees).

As part of a broader scope of work over both the Deep Zone and the Shallow Zone, Upland UK and the
other Deep Zone participants have committed to acquire at least 35km of firm 2D seismic data over
the acreage of the PEDL. Due to the stratigraphic split between the Deep and Shallow Zones, it is
expected that Upland UK’s share of these costs will be 12.5%, not 25%. They have also indicated to the
OGA that they are sufficiently confident that one or more of the opportunities presented by PEDL 299
will mature and have committed to drilling one well to a minimum depth of 1,000m on the licensed
area. Depending on the objectives of that well, Upland UK will be liable for up to 25% of its costs. If the
well’s sole objective lies in the Deep Zone, the maximum 25% contribution will be payable.
If objectives in the overlying Shallow Zone are also being assessed by the well, then Upland UK’s
contribution will be less than 25%.

The amount of expenditure involved is not known or agreed at the date of this document, but is well
within the existing cash resources of the Group (even prior to completion of the Placing). The ‘best
estimate’ that the Company can give at present is set out below although clearly, as the exact scope
(for example the depth of well, whether its objectives are located in both Deep and Shallow Zones and
the type of electric logs to be run in the well) of the work under PEDL 299 has not as yet been agreed
by Upland UK with its co-licensees, the costs may vary. They may also vary due to market conditions,
US$ to sterling exchange rates, etc. which can affect the cost of services:
Licence
year

Expenditure
(£’000s)

Purpose

1/2
2/3
3/4/5

50
20
615

Seismic reprocessing & acquisition & processing of new 2D seismic
Preparation for new well
New well

The expected timings and amounts of the above capital expenditures in relation to PEDL 299 are also
included in the ‘Expected Capital Expenditure Table’ in section 6 of Part IX of this document.

‐ Co‐licensees
The Company’s co-licensees are Europa Oil & Gas (a wholly-owned subsidiary of Europa Oil & Gas
(Holdings) plc) and Shale Petroleum Limited (UK) Limited (previously independent, but now since 15
August 2016, a wholly-owned subsidiary of Europa Oil & Gas) and INEOS Upstream Limited.
Europa Oil & Gas (Holdings) plc is listed on AIM (ticker: EOG) and is an established, London-based UK
onshore operator with existing production and/or exploration activities in the UK, Ireland and France.
INEOS Upstream Limited is a wholly-owned subsidiary of INEOS Group Holdings S.A., a global
manufacturer of petrochemicals, speciality chemicals & oil products with estimated sales of
US$40 billion in 2016 and operations in 67 countries.
Block SK36a
Notwithstanding the announcements by the OGA and the Company on 17 December 2015, a PEDL
(PEDL 349) was entered into dated 16 September 2016 by INEOS Upstream Limited alone with The
Secretary of State for Energy and Climate Change in respect of Block SK36a. Upland UK therefor has
no interest whatsoever in PEDL 349 or Block SK36a.

Block SK47b
Whilst Upland UK, together with Europa Oil & Gas and Shale Petroleum (UK) Limited, also applied for
Block SK47b in their joint application submitted to the OGA in October 2014 in the 14th Onshore
Licensing Round, they were unsuccessful in relation to that particular Block. PEDL 300 entered into by
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The Secretary of State for Energy and Climate Change with INEOS Upstream Limited also includes
Block SK47b.

6. Wressle Farm‐ins – PEDLs 180 & 182 (Wressle and Broughton North)
On 24 November 2016, Upland UK entered into the Wressle Farm-in Agreement for the farm-in by
Upland UK (by way of assignment from Europa Oil & Gas) to a 10% interest in each of PEDL 180 and
PEDL 182 for an aggregate consideration of £1,600,000 payable on completion and a further
contingent consideration of £250,000. Further details of the terms and conditions of the Wressle
Farm-ins are set out in Part VII (The Wressle Farm-ins) of this document.

These PEDLs were originally granted in the 13th Onshore Licensing Round. Completion of the Wressle
Farm-in Agreement is subject to satisfaction of a number of conditions (including completion of the
Placing, consent of the OGA to the assignments, receipt of approval of the OGA of the Wressle Field
Development Plan and receipt of certain planning consents and an environmental permit to enable
and implement Phase 1 of the Wressle development as described in the Wressle Field Development
Plan) and it is not therefore anticipated that completion will take place before 15 December 2016.
Further details of the terms and conditions of the Wressle Farm-in Agreement and details of PEDLs
180 and 182 and the joint operating agreements relating to those PEDLs (to which Upland UK would
become a party on completion of the Wressle Farm-in Agreement) are set out in Part VII of this
document.

Following surrenders of part of the original licensed acreage in June 2015, PEDL 180 now covers an
area of 40km2 located in Lincolnshire, on the western margin of the Humber Basin, and contains the
Wressle Prospect. PEDL 182 now covers an area of 19km2 to the north of the PEDL 180 licensed area,
in Lincolnshire.
The licensees under PEDLs 180 and 182 are obliged to pay an annual acreage ‘rental fee’ in respect of
(a) the licensed area under PEDL 180 of £150/km2 x 40km2 = £6,000 and (b) the licensed area under
PEDL 182 of £150/km2 x 19km2 = £2,850, of which the Company’s share would (following completion
of the Wressle Farm-ins) be 10% of these annual fees. The Company and its co- licensees would
however be jointly and severally liable to the OGA for the total rental fees. The annual rates per km2
increase annually in accordance with the terms of the two PEDLs.
A map showing Block SE90a (the licensed area under PEDL 180) and Block SE91b (the licensed area
under PEDL 182) is set out below:
Blocks under Licence prior t o
1 4 t h Onshore Round

Blocks of f ered/ awarded
in1 4 t h Onshore Round

SE9 1 b

SE9 0 a

Source: DECC map ‘14th Onshore Round of Licensing Blocks under Offer’
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‐ History
Broughton-1 well, as the initial well on the Wressle structure, was drilled in 1984. It flowed 40 bopd
from the Penistone Flags Formation on test.

In June 2013, Egdon Resources U.K. Limited (“Egdon Resources”) (as the operator) received
temporary planning permission from North Lincolnshire Council to drill an exploratory conventional
oil well on farmland at Lodge Farm to the north of the hamlet of Wressle off the B1208 in North
Lincolnshire, six miles to the east of Scunthorpe. Egdon Resources also obtained Environmental
Permits for drilling and testing operations at the Wressle site.
Drilling took place at Wressle during July and August 2014. The well was drilled to a total depth (“TD”)
of 2240 metres measured depth (“MD”) (1814 metres true vertical depth below OS datum (“TVDSS”)).
Petrophysical evaluation of log data acquired in the Wressle-1 well and elevated gas readings recorded
whilst drilling indicate the presence of potential hydrocarbon pay in three main intervals, and the well
has been completed with a 4½” liner to enable selective and sequential testing of these intervals.
Test operations commenced in January 2015 and were completed at the end of March 2015. The
Wressle-1 well has flowed oil and gas from three separate reservoirs, the Ashover Grit, the Wingfield
Flags and the Penistone Flags. This totalled 710 boepd from all zones.

Egdon Resources has submitted a planning application to North Lincolnshire Council for the retention
of the Wressle site and development of an oil production site and have also submitted an
environmental permit application which was published on 30 June 2016. Egdon Resources has also
submitted a planning application to enable the drilling of water monitoring boreholes at the Wressle
site which would be required by the environmental permit.
The Wressle well involved conventional drilling for oil and did not and will not involve the process of
multi-stage hydraulic ‘fracking’ for shale gas or oil.

On 8 September 2016, Egdon Resources as operator, submitted a Field Development Plan over the
Wressle Field Determination Area to the OGA. This is currently awaiting approval by the OGA.
‐ Reasons for the Wressle Farm‐ins to PEDLs 180 & 182
The reasons for acquiring an interest in PEDLs 180 and 182 include:
●
●
●
●
●

●
●

proven and contingent resources;
near term revenues;

significant exploration upside;
good commercial terms;

an attractive risk:reward profile, as much of the risk have been removed by prior 2D and £d
seismic and drilling;
competent partners; and

a stable regulatory regime with falling taxation rates and political stability.

‐ Financial commitments assumed under PEDLs 180 & 182
Upland UK will be responsible for its 10% share of the costs associated with PEDLs 180 and 182. These
include the annual licence rental fees, ongoing studies, engagement with relevant regulatory bodies
and the costs of bringing the hydrocarbon resources into production. The first stage of the latter brings
the Wingfield Flags and Ashover Grit Formations within Wressle Field into production at an estimated
total cost from the date of this document of £2.06 million (- Upland UK’s share of this would therefore
be £206,000). This work is expected to commence at the end of 2016 or in the first two months of
2017.
At a later stage (the start date for which has yet to be determined by the permit holders,), the
Penistone Flags is planned to be brought onstream at a total estimated cost of £18.5 million; Upland
UK’s share of this cost would be approximately £1.85 million. Requiring four new wells in the base
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case, it is likely that this drilling would be carried out over several years, potentially beginning toward
the end of 2017 at the earliest. The cost of development of the Penistone Flags Formation also
includes, in the base case, site preparation, installation of surface facilities & electrical grid
connections (as shown in the ‘Expected Capital Expenditure Table’ under the heading ‘6. Use of
Proceeds’ in Part IX of this document).

The Broughton North Prospect provides exploration upside and is undrilled. At the date of this
document, the timing of the commencement of work on this prospect has not been decided. However,
the earliest that this work will commence is in 2018. The total cost of the single Broughton North well
is estimated at US$6.125 million (£5 million), the Company’s share being US$612,500 (£500,000). In
the scenario shown in the ‘Expected Capital Expenditure Table’ under the heading ‘6. Use of Proceeds’
in Part IX of this document, this expenditure is incurred in 2018.
The expected timings and amounts of the above capital expenditures in relation to PEDLs 180 and 182
are included in the ‘Expected Capital Expenditure Table’ in section 6 of Part IX of this document.

The development (or not), and the timing of such of each of these reservoirs is at the discretion of the
licence holders of PEDLs 180 and 182, their decision-making process being governed by the relevant
joint operating agreement. There is no obligation under the licence terms to do any further work. All
the above lie within the proposed Wressle Field Determination Area which, if approved, would provide
for a 20 year period over which to complete the above work.

‐ Licensees (PEDLs 180 & 182)
The existing licensees in respect of PEDLs 180 and 182 are Egdon Resources (a wholly-owned
subsidiary of Egdon Resources plc), Celtique Energie Petroleum Ltd and Union Jack Oil plc, in addition
to Europa Oil & Gas itself.
Egdon Resources plc was formed in 1997 and listed on AIM in January 2008 (ticker: EDR). It is an
independent onshore focused oil and gas exploration and production business, with 34 licences in
proven oil and gas producing basins in the UK and France.

Celtique Energie Petroleum Ltd is a wholly-owned subsidiary of Celtique Energie Holdings Limited, is
a privately owned, British-based oil and gas exploration company with subsidiaries and operations in
the UK and France (- five licences for oil and gas exploration, four in the UK and one in France).
Union Jack Oil plc is also an onshore oil and gas exploration company with a focus on drilling,
development and investment opportunities in the United Kingdom hydrocarbon sector. It was listed
on AIM in July 2013 (ticker: UJO), having previously had its shares listed on the ISDX Growth Market.

7. Placing
In order to fund the £1,300,000 cash consideration payable by Upland UK on completion of the
Wressle Farm-in Agreement, the due diligence, and other transaction costs in respect of the Wressle
Farm-in Agreement, Upland UK’s share of the capital costs of future exploration, appraisal and
development of PEDLs 299, 180 and 182 and to pay the fees and expenses of the Placing and
Admission (including the preparation of this document), the Company is carrying out a Placing of
169,230,770 new Ordinary Shares at a placing price of 1.3p per share to raise £2,200,000 (before
expenses) for the Company. The balance of the Placing proceeds will be used for the Group’s ongoing
working capital purposes.
Whilst the Placing is being carried out principally to provide Upland UK with the cash consideration
payable on completion of the Wressle Farm-in Agreement, due to the anticipated timing for
completion of the Wressle Farm-in Agreement, the Placing is not conditional on completion of the
Wressle Farm-in Agreement.
Further details regarding the Placing are set out in Part IX (The Placing) of this document.
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8. Capital and returns management
The Company expects to raise net proceeds of approximately £1,885,000 from the Placing in order to,
inter alia, fund the cash consideration payable by Upland UK on completion of the Wressle Farm-in
Agreement. The Directors believe that further equity capital raisings may be required by the Company
for working capital purposes as the Company pursues its objectives, but for the avoidance of any
doubt, the Company will (taking into account the Net Placing Proceeds) have sufficient working capital
to fund its requirements (including its obligations under PEDL 299 and, if the Wressle Farm-in
Agreement is completed, the Wressle Farm-ins) for at least 12 months from the date of this document.
The amount of any such additional equity to be raised, which could be substantial, will depend on the
nature of the acquisition opportunities which arise and the form of consideration the Company uses
to make an Acquisition and cannot be determined at this time.

ESMA/CESR
paras 33-37

The pre-emption rights contained in the Articles (whether to issue ‘Equity Securities’ (as defined in
section 560(1) of the UK Companies Act 2006) or sell them from treasury) have been waived by
Shareholders (i) for the purposes of or in connection with the 2015 Placing, (ii) for the purposes of, or
in connection with, the grant of any exercise of the warrants to subscribe for Ordinary Shares to Optiva
Securities (as referred to in paragraph 12.6 of Part XVIII of this document); (iii) for the purposes of or
in connection with any Acquisition (including in respect of consideration payable for an Acquisition)
or in connection with the restructuring of any debt or other financial obligation relating to any
Acquisition (whether assumed or entered into by the Company or owed or guaranteed by any
company or entity acquired), (iv) generally for such purposes as the Directors may think fit, an
aggregate number of Ordinary Shares not exceeding 100 per cent. of the total number of Equity
Securities in issue and (v) for the purposes of issues of securities offered to existing holders of
Ordinary Shares on a pro rata basis up to a number equal to the total number of the Equity Securities
in issue. Otherwise, Shareholders will have pre-emption rights which will generally apply in respect of
future issues of Ordinary Shares for cash. No pre-emption rights exist in respect of future share issues
wholly or partly other than for cash.
The Company expects that any returns for Shareholders would derive primarily from capital
appreciation of the Ordinary Shares and any dividends paid pursuant to the Company’s dividend
policy set out below in this Part VI.

9. Dividend policy
The Company’s current intention is to retain any earnings for use in its business operations, and the
Board does not anticipate declaring any dividends in the foreseeable future. The Company will only
pay dividends to the extent that to do so is in accordance with the BVI Companies Act and all other
applicable laws.
10. Corporate governance
In order to implement its business strategy, the Company has adopted a corporate governance
structure more fully outlined in Part VIII (The Company and the Board). The key features of its
structure are:

●

●

●

●

three Non-Executive Directors. The Board is knowledgeable and experienced and has extensive
experience of making international acquisitions and has relevant experience in the oil & gas
sector;
consistent with the rules applicable to companies with a Standard Listing, unless required by law
or other regulatory process, Shareholder approval is not required in order for the Company to
complete any Acquisition (including a Company/Business Acquisition constituting a Reverse
Takeover). The Company will, however, be required to obtain the approval of the Board of
Directors, before it may complete any Acquisition;
the Board intends to comply, so far as it is practicable for a company of the Company’s size and
nature, with certain Main Principles of the UK Corporate Governance Code (as set out in more
detail in Part VIII (The Company and the Board)); and

following any Acquisition (and in particular, a Company/Business Acquisition constituting a
Reverse Takeover), the Company may seek to transfer from a Standard Listing to either a Premium
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Listing or other appropriate listing venue (e.g. AIM), based on the track record of the company or
business it acquires, subject to fulfilling the relevant eligibility criteria at the time. If the Company
is successful in obtaining a Premium Listing, further rules will apply to the Company under the
Listing Rules and Disclosure and Transparency Rules and to comply or explain any derogation
from the UK Corporate Governance Code. In addition to, or in lieu of, a Premium Listing, the
Company may determine to seek a listing on another stock exchange (e.g. AIM) or seek
re-admission to a Standard Listing.

48

PART VII
THE WRESSLE FARM‐INS
1. Details of the Wressle Farm‐ins
The Company’s wholly-owned subsidiary, Upland Resources (UK Onshore) Limited (“Upland UK”) has
entered into a conditional agreement dated 24 November 2016 with Europa Oil & Gas, a wholly-owned
subsidiary of AIM-listed, Europa Oil & Gas (Holdings) plc, for the farm-in by Upland UK (by way of
assignment from Europa Oil & Gas) of a 10% participating interest in each of PEDLs 180 and 182
(awarded back in 2008 in the 13th UK Onshore Licensing Round) in respect of UK onshore Blocks
SE90a and SE91b (including the Wressle Field) (the “Wressle Farm‐in Agreement”).
‐ Consideration
The aggregate consideration payable in respect of the Wressle Farm-ins is £1,600,000 payable on
completion of the Wressle Farm-in Agreement, together with a further contingent consideration of
£250,000. The £1,600,000 consideration payable on completion is to be satisfied as to:
(i)

£1,300,000 in cash; and

(ii) £300,000 by the issue of 23,076,923 new Ordinary Shares in the Company at 1.3p per share
(being the same price as the Placing Price) (the “Initial Consideration Shares”).
In addition, a further contingent consideration of £250,000 to be satisfied by the issue of 19,230,769
new Ordinary Shares in the Company, again at 1.3p per share, is payable to Europa Oil & Gas in the
event that cumulative production from the Penistone Flags Formation on either PEDL 180 or PEDL
182 or the Broughton North prospect (or a combination of the two) of in excess of 30,000 bbls of oil
net to Upland UK is achieved by 30 June 2025 (the “Contingent Consideration Shares”).

The £1,300,000 cash element of the consideration is to be raised via the Placing of new Ordinary
Shares in the Company and which is anticipated to raise £2,200,000 in aggregate for the Company.
On completion of the Placing, Upland UK has agreed to pay a cash deposit to Europa Oil & Gas of
£160,000 (to be set off on completion of the Wressle Farm-in Agreement against the £1,300,000 cash
consideration). Such deposit is to be immediately returned in full to Upland UK if the Wressle Farm-in
Agreement is terminated by either party where any of the conditions precedent to completion of the
Wressle Farm-in Agreement (as set out below) have not been satisfied or fulfilled before 31 March
2017 (except where failure to complete is a direct consequence of a material breach by Upland UK of
the Wressle Farm-in Agreement).
‐ Conditions
Completion of the Wressle Farm-in Agreement is conditional on, inter alia:

(a) consent of the OGA to the transfer of the 10% participating interests in each of PEDLs 180 and
182 to Upland UK pursuant to the Wressle Farm-in Agreement;

(b) approvals having been received from the OGA of the Wressle Field Development Plan (the
“Wressle FDP”), from North Lincolnshire Council of the relevant planning applications and from
the Environment Agency of an environmental permit variation application, to enable and
implement Phase 1 of the Wressle development (as described in more detail in the Wressle FDP),
unless in any such case waived by Upland UK;

(c) none of the licensees of PEDLs 180 and 182 withdrawing their support of, and financial
commitment to, the Wressle FDP (following submission of such licensees’ letters of support to the
OGA, as included in the Wressle FDP), unless in any such case waived in writing by Upland UK;
(d) completion of the Placing ;

(e) Admission becoming effective in respect of the Placing Shares.
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Further details regarding the Wressle FDP are referred to under the heading ‘2.14 PEDL 180 &
PEDL 182 Field Life Phased Development Plans’ in the Competent Person’s Report by Blackwatch
Petroleum Services Limited as set out in Part XVII of this document.

If completion of the Wressle Farm-in Agreement has not taken place before 31 March 2017, either
Upland UK or Europa Oil & Gas may terminate the Wressle Farm-in Agreement by not less than 7 days’
notice to the other.

Europa Oil & Gas has given various representations, warranties, covenants and undertakings to
Upland UK in relation to PEDLs 180 and 182 and the activities of the licensees under PEDLs 180 and
182 and has agreed, subject to limited exceptions, to reimburse Upland UK in respect of any costs,
charges, expenses, liabilities and obligations borne by Upland UK relating to the participating interests
to be transferred to Upland UK pursuant to the Wressle Farm-in Agreement which accrued in respect
of any period prior to the date of completion of the Wressle Farm-in Agreement.

Pending completion of the Wressle Farm-in Agreement, Europa Oil & Gas has various obligations to
Upland UK including prior to any meeting relating to, or any material decision being taken in relation
to, the 10% participating interests in PEDLs 180 and 182 to be transferred to Upland UK, to consult
with Upland UK and to have due and proper regard to any representations which Upland UK may make
concerning mattes to be discussed at such meeting or the casting of Europa Oil & Gas’ votes and at all
times to have due and proper regard to the best interests of Upland UK. In addition, Europa Oil & Gas
has agreed not (without Upland UK’s consent, not to be unreasonably withheld) to agree to amend
PEDLs 180 or 182 or related documents or to execute any new agreement affecting the 10%
participating interests in PEDLs 180 and 182 to be transferred to Upland UK and has agreed to
continue to carry on its activities in relation to such participating interests in the ordinary and usual
course so as to protect and maintain the same.

‐ Assignment of Interests and Novation of Joint Operating Agreements
On completion of the Wressle Farm-in Agreement (and subject to the prior receipt of the written
consent of the OGA):
(i)

Europa Oil & Gas, Egdon Resources, Celtique Energie and Union Jack Oil (together, the
“Participants”) together with (by way of giving its consent) the Secretary of State for Energy and
Climate Change will enter into deeds of assignment of PEDLs 180 and 182 in favour of the
Participants and Upland UK; and

(ii) Upland UK will enter into deeds of novation with all of the other Participants in PEDL 180 or
PEDL 182 (as appropriate) so as to become an additional participant in the Joint Operating
Agreement (both as described below) in respect of both PEDL 180/Block SE90a and PEDL
182/Block SE91b with the following resulting percentage interests:

Party

2.

Egdon Resources (UK) Limited (operator)
Celtique Energie Petroleum Ltd
Europa Oil & Gas
Union Jack Oil plc
Upland UK
PEDLs 180 and 182

Current
percentage/
participating
interests

Percentage/
Participating
interests on
completion of
Wressle Farm‐in
Agreement

25%
33.33%
30.00%
11.67%
–

25%
33.33%
20.00%
11.67%
10%

‐ PEDL 180
PEDL 180 dated 1 September 2008 (effective as of 1 July 2008) was originally entered into by The
Secretary of State for Business, Enterprise and Regulatory Reform with Europa Oil & Gas and Valhalla
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Oil and Gas Limited in respect of Block SE90a, incorporated the ‘Model Clauses’ for such a licence set
out in Schedule 1 to the Petroleum Act 1998 and was for an ‘Initial Term’ of 6 years beginning with
1 July 2008 and a ‘Second Term’ of 5 years following expiry of the Initial Term. Pursuant to a deed of
variation dated 31 March 2014 entered into by The Secretary of State for Energy and Climate Change
with Celtique Energie, Egdon Resources, Europa Oil & Gas and Union Jack Oil (as the then licensees),
PEDL 180 was varied on 31 March 2014 such that the ‘Initial Term’ was extended so as to be a period
of 7 years beginning with 1 July 2008 and the ‘Second Term’ so as to be a period of 4 years beginning
immediately after the expiry of the Initial Term. On 11 May 2015, the OGA gave written confirmation
to Egdon Resources (as the licence administrator of PEDL 180) of the continuation on 1 July 2015 of
PEDL 180 into the Second Term.
The licensees under PEDL 180 are currently obliged to pay an annual acreage ‘rental fee’ in respect of
the licensed area of £150/km2 x 40km2 = £6,000, of which Upland UK’s share would (following
completion of the Wressle Farm-ins) be 10% of this annual fee. Upland UK and its co-licensees would
however be jointly and severally liable to the OGA for the total rental fee. The annual rate per km2
increases annually in accordance with the terms of PEDL 180.
All work commitments under PEDL 180 have been fulfilled.

‐ PEDL 182
PEDL 182 dated 1 September 2008 (effective as of 1 July 2008) was originally entered into by The
Secretary of State for Business, Enterprise and Regulatory Reform with Celtique Energie and Egdon
Resources in respect of Block SE91b, incorporated the ‘Model Clauses’ for such a licence set out in
Schedule 1 to the Petroleum Act 1998 and was for an ‘Initial Term’ of 6 years beginning with 1 July
2008 and a ‘Second Term’ of 5 years following expiry of the Initial Term. Pursuant to a deed of
variation dated 31 March 2014 entered into by The Secretary of State for Energy and Climate Change
with Celtique Energie, Egdon Resources and Europa Oil & Gas (as the then licensees), PEDL 182 was
varied on 6 November 2009 (such that the period for certain action under the work programme to be
carried out and to undertake to complete certain work during the Initial Term was extended from the
second anniversary to the third anniversary) and on 31 March 2014 such that the ‘Initial Term’ was
extended so as to be a period of 7 years beginning with 1 July 2008 and the ‘Second Term’ so as to be
a period of 4 years beginning immediately after the expiry of the Initial Term. On 11 May 2015, the
OGA gave written confirmation to Egdon Resources (as the licence administrator of PEDL 182) of the
continuation on 1 July 2015 of PEDL 182 into the Second Term.
The licensees under PEDL 182 are currently obliged to pay an annual acreage ‘rental fee’ in respect of
the licensed area of £150/km2 x 19km2 = £2,850, of which Upland UK’s share would (following
completion of the Wressle Farm-ins) be 10% of this annual fee. Upland UK and its co-licensees would
however be jointly and severally liable to the OGA for the total rental fee. The annual rate per km2
increases annually in accordance with the terms of PEDL 182.
All work commitments under PEDL 182 have been fulfilled.

On 14 June 2015, the ‘Licenced Area’ set out in Schedule 1 of PEDL 182 was replaced with a new
Licenced Area (representing the inclusion of the Wressle Field development area or a relinquishment).

3. Joint Operating Agreement (“JOA”) in respect of PEDL 180 and PEDL 182
A JOA for PEDL 180 and Block SE90a was entered into on 1 October 2008 between Valhalla Oil and Gas
Limited (1) and Europa Oil & Gas (2), pursuant to which the parties, as the then holders of PEDL 180,
have regulated operations under PEDL 180 and defined their respective rights, interests, duties and
obligations in connection with PEDL 180 and in connection with all petroleum produced under PEDL
180. By various deeds of novation, Egdon Resources became a party to such JOA on 11 March 2011
(and Valhalla Oil and Gas Limited was released from its obligations), Celtique Energie became a party
to such JOA on 19 July 2011 and Union Jack Oil plc became a party to such JOA on 24 June 2013. Under
such JOA, Europa Oil & Gas was originally designated as the ‘operator’ but Egdon Resources became
the operator on 19 July 2011 (and continues to be the operator).
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A JOA for PEDL 182 and Block SE91b was entered into on 2 February 2010 between Egdon Resources
(1) and Celtique Energie (2), pursuant to which the parties, as the then holders of PEDL 182, have
regulated operations under PEDL 182 and defined their respective rights, interests, duties and
obligations in connection with PEDL 182 and in connection with all petroleum produced under
PEDL 182. By various deeds of novation, Europa Oil & Gas became a party to such JOA on 19 July 2011
(and Valhalla Oil and Gas Limited was released from its obligations), and Union Jack Oil became a party
to such JOA on 20 July 2016. Under such JOA, Egdon Resources was designated as (and continues to
be) the ‘operator’.

Under each JOA, the operator has conduct of operations subject to directions of an ‘operating
committee’, which has the authority to authorise operations to be carried out by the operator,
comprised of one representative from each party. Each member of the operating committee has that
number of votes as is equal to its participating interest in the PEDL and all decisions of the operating
committee are made by the affirmative vote of 2 or more participants having an aggregate percentage
interest of (in the case of the JOA relating to PEDL 180) at least 70% (following variation on 12 July
2011 – originally having an aggregate percentage interest of at least 65%) and (in the case of the JOA
relating to PEDL 182) also now at least 70% (following variation on 19 July 2011 – originally of not
fewer than 50% of the participants having an aggregate percentage interest of at least 60%).
Each JOA establishes the respective rights and obligations of the parties with regard to operations
under Block SE90a or Block SE91b (as the case may be) including the exploration, appraisal,
development, production and disposition of hydrocarbons from the Block SE90a or Block SE91b (as
the case may be) area and sets out the terms upon which the operator shall interact with the other
parties to the JOA. Each JOA provides that all rights and interests in and under Block SE90a or Block
SE91b (as the case may be), all joint property and any hydrocarbons produced from the Block SE90a
or Block SE91b (as the case may be) area shall be owned by the parties in accordance with their
participating interests under the relevant JOA. All liabilities and expenses incurred by the operator in
connection with the joint operations shall be charged to the joint account and shared by the parties in
accordance with their respective participating interests under the relevant JOA.

Each JOA continues for so long as PEDL 180 or PEDL 182 (as relevant) remains in force and until all
joint property has been disposed of, all decommissioning has been completed and final settlement has
been made between the parties in accordance with their respective rights and obligations under the
relevant JOA.
4.

Consideration Shares

‐ Lock‐in arrangements
Under the Wressle Farm-in Agreement, Europa Oil & Gas has agreed that it will not (subject to certain
limited exceptions) dispose of or otherwise transfer any of (or any interest in) the Initial Consideration
Shares prior to the later of (a) the date being six months after completion of the Wressle Farm-in
Agreement and (b) the date of first export of oil from the ‘Wressle site’ (as described in more detail in
the Wressle Field Development Plan) under a production licence (subject to a ‘long stop’ date of
1 September 2017) (such later date being the “Lock‐in Expiry Date”).

In addition, under the Wressle Farm-in Agreement, Europa Oil & Gas has agreed that any disposal of
any of, or any interest in, the 23,076,923 Initial Consideration Shares after the Lock-in Expiry Date
shall be effected through the brokers acting for the Company from time to time (“Upland’s Brokers”)
(at the customary rates of commission of Upland’s Brokers) in order to ensure an orderly market in
the shares in the Company, but so that in the event that Upland’s Brokers are unable to place the
relevant Initial Consideration Shares as requested by Europa Oil & Gas within ten (10) Business Days
of being given written notice to do so, Europa Oil & Gas shall be free to dispose of the relevant Initial
Consideration Shares through a reputable third party broker on terms as to sale price of the relevant
Initial Consideration Shares not more favourable to the purchaser of such the relevant Initial
Consideration Shares than Europa Oil & Gas had requested Upland’s Brokers to sell the relevant Initial
Consideration Shares at and provided that, in either case, such disposal would not, in the opinion of
Upland’s Brokers (acting in good faith) disrupt an orderly market in the shares in the Company.
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No such lock-in or orderly market arrangement has been entered into by Europa Oil & Gas in relation
to the 19,230,769 Contingent Consideration Shares issued to Europa Oil & Gas.
‐ Listing/Admission
Applications will be made to the UKLA and to the London Stock Exchange for the Initial Consideration
Shares to be admitted to listing on the standard listing segment of the Official List and to trading on
the LSE’s Main Market on (or as soon as practicable following) completion of the Wressle Farm-in
Agreement.
Applications will also be made (as and when appropriate) to the UKLA and to the London Stock
Exchange for the Contingent Consideration Shares to be admitted to listing on the standard listing
segment of the Official List and to trading on the LSE’s Main Market on or as soon as practicable
following their issue.
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PART VIII
THE COMPANY AND THE BOARD
1. The Company
The Company was incorporated on 14 March 2012 as a company with limited liability under the BVI
Companies Act and with an indefinite life. On 26 October 2015, all of the 213,437,861 Ordinary Shares
then in issue were admitted to listing on the standard listing segment of the Official List and to trading
on the LSE’s Main Market.
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Its issued shares will, on Admission, consist of the 213,937,861 Existing Ordinary Shares and the
169,230,770 Placing Shares. It is intended that all the Placing Shares will be admitted by the UKLA to
a Standard Listing on the Official List in accordance with Chapter 14 of the Listing Rules and to trading
on the LSE’s Main Market.

2. The Directors
The Directors believe the Board comprises a knowledgeable and experienced group of professionals
with relevant experience for sourcing, evaluating, structuring and executing Acquisitions. The
Company will not be externally managed and the Board will have full responsibility for its activities.
Details of the Directors, are listed below.

Dr Stephen Staley, Chief Executive (age 56)
Dr Staley has over 33 years of wide-ranging technical and commercial experience in the international
oil, gas and power sectors. He co-founded and brought to the AIM market both Fastnet Oil & Gas plc
(where he was the founding CEO) and Independent Resources plc (where he was the founding
Managing Director). He was also both a technical consultant to, and non-executive director of, Cove
Energy plc – the highly successful East Africa focused explorer that went from having a market
capitalisation of £2 million in mid-2009 to being sold to PTTP for £1.2 billion in less than three years.
He is currently a non-executive director of dual AIM and ASX listed, 88 Energy Limited. Dr Staley is
owner & founder of Derwent Resources Limited, an upstream consultancy advising on oil and gas
opportunities. Prior to this he has worked for Cinergy Corp., Conoco and BP.

He holds a BSc. (Hons.) in Geophysics from Edinburgh University, a PhD in Petroleum Geology from
Sheffield University and an MBA from Warwick University. He is a Fellow of the Geological Society and
a member of the EAGE, the PESGB and The Arctic Club.
Norza Zakaria, Non‐Executive Director (age 50)
Norza Zakaria is a highly experience businessman and a Chartered Accountant with the Malaysian
Institute of Accountants (MIA) as well as Fellow of the Australian Certified Practising Accountants
(FCPA).

He is currently a director of several public listed companies in Malaysia; namely, Bintulu Port Holdings
Bhd and TH Plantations Bhd. Previously, he has also held senior positions with PETRONAS, Central
Bank of Malaysia and Arthur Andersen & Co. He is also currently the Chairman of National Sports
Institute of Malaysia.
Jeremy King, Non‐Executive Director (age 53)
Jeremy is a senior corporate finance executive with over 19 years’ experience.

He has a wealth of experience advising clients on IPOs, fundraising, takeovers, mergers and
acquisitions and continuing obligations.
Jeremy is currently a director of, and head of corporate finance for, Optiva Securities Limited.
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Previously, he was a Director of English Trust Company Ltd, a corporate finance house, where he
originated and led the IPO of Private Equity Investor plc on the Full List of the LSE, raising £100 million
from investors. Prior to this, he was at Kleinwort Benson Investment Management Ltd, where he
became Head of UK Smaller Companies, managing unit trusts, investment trusts and pension funds
investing in UK smaller companies.
Bolhassan Bin Haji Di, Non‐Executive Director (age 63)
Bolhassan, an elected member of the Sarawak State Legislative Assembly from 1987 to 2011 (Sarawak
being one of two Malaysian States upon the Island of Borneo), has many years of political and
commercial experience within the region. During his lengthy service within the Sarawak State
Assembly, Bolhassan held positions as Chairman of the Public Accounts Committee, Assistant Minister
in the Sarawak Chief Minister’s Department and subsequently Assistant Minister at the Ministry of
Infrastructure Development and Communication.

A graduate of the School of Engineering at Sheffield University, Bolhassan began his career in 1979 at
Sarawak Shell Bhd. (a subsidiary of Royal Dutch Shell plc) where he gained project planning, design,
construction, commissioning and start-up experience in offshore projects. These included the F6A
project in Sarawak waters (the largest offshore gas project in the region), the E11 and F23 gas
production projects in Sarawak waters and also projects such as the St Joseph and South Furious
offshore oil production platforms in Sabah waters.
From 1987 to 1997, Bolhassan was also the Chairman of the Miri Port Authority, now a key economic
catalyst in the industrial and economic development of Sarawak and an important port for not only
Sarawak’s, but Malaysia’s, development of trade with the rest of the world.
Bolhassan has also had significant oil and gas experience with Shell in South Korea, Singapore, the
North Sea and the Netherlands.

3. Director’s Fees
The services of Stephen Staley as Chief Executive of the Company on a part-time basis (108 hours in
each calendar month) are provided to the Company by Derwent Resources Limited (“Derwent”)
pursuant to a consultancy agreement entered into by Derwent with the Company. Under the
consultancy agreement, Derwent is entitled to a fee of £150,000 per annum plus VAT (if applicable) for
the basic 108 hours per calendar month and reimbursement of reasonable expenses. Further details
of the consultancy agreement are set out in paragraph 13.1 of Part XVIII of this document.
Norza Zakaria is entitled to receive an annual fee of £25,000 as Non-Executive Chairman and each of
Jeremy King and Bolhassan Bin Haji Di is entitled to receive an annual fee of £20,000 as a
Non-Executive Director, in each case plus reasonable expenses. Further details of the Non-Executive
Directors’ letters of appointment are set out in paragraph 13.2 of Part XVIII of this document.
4.

Strategic decisions

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

The Board will provide leadership within a framework of prudent and effective controls. The Board
will establish the corporate governance values of the Company and will have overall responsibility for
setting the Company’s strategic aims, defining the business plan and strategy and managing the
financial and operational resources of the Company and reviewing the performance of the officers and
management of the Company’s business.
Unless required by applicable law or other regulatory process, no Shareholder approval will be sought
by the Company in relation to the making of any Acquisition. Any Acquisition will be subject to Board
approval.
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Frequency of meetings
The Board will schedule quarterly meetings and will hold additional meetings as and when required.

Corporate governance
The Company will observe the requirements of the UK Corporate Governance Code (so far as it is
practicable for a company of the Company’s size and nature). As at the date of this document, the
Company is, and at the date of Admission will be, in compliance with the UK Corporate Governance
Code, save as set out below:
●

●

●

●
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Given the size and non-executive composition of the Board, certain provisions of the UK
Corporate Governance Code (in particular the provisions relating to the composition of the Board
and executive compensation) are not being complied with by the Company as the Board
considers those provisions to be inapplicable to the Company.

At every Annual General Meeting of the Company, one-third of the Directors for the time being
(or if their number is not a multiple of three, then the number nearest to and not exceeding
one-third) will retire from office and will be eligible for re-election. In addition, any Director who
has been appointed to the Board other than pursuant to a Resolution of Members since the last
Annual General Meeting of the Company will retire and again will be eligible for re-election.

The Company will not have nomination, remuneration, audit or risk committees. The Board as a
whole will instead review its size, structure and composition, the scale and structure of the
Directors’ fees (taking into account the interests of Shareholders and the performance of the
Company) take responsibility for the appointment of auditors and payment of their audit fee,
monitor and review the integrity of the Company’s financial statements and take responsibility
for any formal announcements on the Company’s financial performance. If a material/significant
Acquisition is completed, the Board intends to put in place nomination, remuneration, audit and
risk committees. The Board as a whole will review the appointment of new members of the
Board, taking into account the interests of Shareholders and the performance of the Company.
The Board will not comply with the provision of the UK Corporate Governance Code that at least
half of the Board, excluding the Chairman, should comprise non-executive directors determined
by the Board to be independent.

As at the date of this document, the Board has adopted a Share Dealing Code for Directors’ dealings,
which takes into account the Directors’ obligations under MAR (which came into effect on 3 July 2016).
The Board will be responsible for taking all proper and reasonable steps to ensure compliance with
the Share Dealing Code by the Directors.
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PART IX
THE PLACING
1. Introduction
On 24 November 2016, pursuant to the Placing, Placees subscribed for an aggregate of 169,230,770
Placing Shares which will be issued conditional on Admission, at the Placing Price of 1.3p per share to
Placees, conditionally raising gross proceeds of £2,200,000 for the Company, subject to deduction of
estimated fees and expenses of £315,000 (exclusive of VAT).
The net proceeds of the Placing to the Company amount to approximately £1,885,000, after deduction
of fees and expenses payable by the Company relating to the Placing and Admission. None of the
expenses of the Placing and Admission will be charged to Placees. The Placing is conditional on, inter
alia, Admission. If Admission does not proceed, the Placing will not proceed and all monies paid will
be refunded to the applicants. In accordance with Listing Rule 14.3, at Admission at least 25% of the
Ordinary Shares of this listed class will be in public hands (as defined in the Listing Rules). Completion
of the Placing will be announced via a regulatory news service on Admission, which is expected to take
place at 8.00 a.m. on 1 December 2016.
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Whilst the Placing is being carried out principally to provide Upland UK with the cash consideration
payable on completion of the Wressle Farm-in Agreement, due to the anticipated timing for
completion of the Wressle Farm-in Agreement, the Placing is not conditional on completion of the
Wressle Farm-in Agreement.
The Placing will only be completed if the full £2,200,000 (gross) is raised.

2. Admission, Dealings and CREST
Completion of the Placing is subject to the satisfaction of conditions contained in the Placing Letters,
including Admission occurring on or before 1 December 2016 or such later date as may be agreed by
the Company and Optiva Securities (being not later than 16 December 2016).
Applications will be made to the UKLA and to the London Stock Exchange for all the Placing Shares to
be admitted to listing on the standard listing segment of the Official List and to trading on the London
Stock Exchange’s main market for listed securities. Admission is expected to take place and dealings
in the Placing Shares are expected to commence on the London Stock Exchange at 8.00 a.m. on
1 December 2016.

Where applicable, certificates in respect of the Placing Shares to be issued pursuant to the Placing are
expected to be despatched, by post at the risk of the recipients, to the relevant holders, not later than
9 December 2016. The Placing Shares are in registered form and can also be held in uncertificated
form. Prior to the despatch of certificates in respect of any Placing Shares which are held in certificated
form, transfers of those Placing Shares will be certified against the register of members of the
Company. No temporary documents of title will be issued.

3. Placing Agreement
Under the Placing Agreement, Optiva Securities has agreed, subject to certain conditions, to use its
reasonable endeavours to procure subscribers for the 169,230,770 Placing Shares at the Placing Price.
The Placing Agreement does not include any underwriting obligation.
Completion of the Placing Agreement is conditional upon, inter alia, the following conditions being
satisfied or fulfilled on or prior to 1 December 2016 (or such later date as the Company and Optiva
Securities may agree, being not later than 16 December 2016):
(a) the obligations of Optiva Securities not being terminated before Admission (in accordance with
its termination rights in the Placing Agreement);
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(b) Optiva Securities being satisfied that it has received in immediately available cleared funds, prior
to 12.00 noon on 30 November 2016, all cash to be paid as contemplated by the Placing Letters
by Placees (if any) intending to subscribe for their Placing Shares in certificated form; and
(c) Admission;

Optiva Securities may terminate the Placing Agreement (and the arrangements associated with it) at
any time prior to Admission in certain circumstances (including for a material breach of warranty). If
this right is exercised, the Placing and these arrangements will lapse and any monies received in
respect of the Placing will be returned to applicants (without interest) by Optiva Securities.
Further details of the terms of the Placing Agreement are contained in paragraph 12.2 of Part XVIII of
this document.

4. Placing Letters
Conditional upon Admission occurring and becoming effective by 8.00 a.m. London time on or prior to
1 December 2016 (or such later date as the Company may agree, being not later than 16 December
2016) each of the Placees agrees to become a member of the Company and agrees to subscribe for
those Placing Shares set out in his Placing Letter. Commitments evidenced by Placing Letters are
irrevocable and investors will not be entitled to rescind their agreement at any time. In the event that
Admission does not becoming effective by 8.00 a.m. London time on or prior to 1 December 2016 (or
such later date as the Company may agree, being not later than 16 December 2016) Placees will
receive a full refund of monies subscribed (without interest).
The rights attaching to the Placing Shares will be uniform in all respects and all of the Placing Shares
rank pari passu, and will form a single class for all purposes with, the Existing Ordinary Shares.

5. Payment
Each Placee has agreed to pay the Placing Price for the Placing Shares for which such Placee has agreed
to subscribe in such manner as is set out in such Placee’s Placing Letter and in the associated placing
confirmation returned by such Placee.
If Admission does not occur, subscription monies will be returned to each Placee (without interest) by
the Company.

6. Participation by Directors
Each of the Directors is participating in the Placing and subscribing for the following numbers of
Placing Shares:

No. of
Aggregate
Placing Shares Placing Price
3,461,538
£45,000
56,692,302
£737,000
3,846,160
£50,000
769,230
£10,000

Director
Stephen Staley
Norza Zakaria
Bolhassan Bin Haji Di
Jeremy King

Further details of the shareholdings of the Directors on Admission (and completion of the Placing) are
set out in paragraph 7.1 of Part XVIII (Additional Information) of this document.
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7. Use of Proceeds
The Company’s intention is to use the Net Placing Proceeds (estimated to be approximately
£1,885,000) to fund the £1,300,000 cash consideration payable by Upland UK on completion of the
Wressle Farm-in Agreement, the expenses of the Wressle Farm-in Agreement, the Placing and
Admission, Upland UK’s share of the capital costs of future exploration, appraisal and development of
PEDLs 299, 180 and 182 and for the Group’s ongoing working capital purposes (including Directors’
fees, due diligence costs and other costs of sourcing, reviewing and pursuing Acquisition
opportunities). The £1,300,000 cash consideration payable under the Wressle Farm-in Agreement will
be paid first. The next item of expenditure will be Upland UK’s share of acreage licence fees for PEDLs
299, 180 and 182 as detailed in Appendix 3 of the Competent Person’s Report. As detailed in the
Expected Capital Expenditure Table below, this will be followed by its US$252,350 (£206,000 at an
exchange rate of £1 = US$1.225) share of the Ashover Grit and Wingfield Flags development costs
under PEDLs 180 and 182. These costs will include well re-entry, an electrical grid connection, surface
facilities, civil engineering & groundwater borehole monitoring for the Ashover Grit and for the
Wingfield Flags will include re-perforation, stimulation and re-run of the completion, plus addition of
a pump. Next, and probably partly contemporaneously with the Ashover and Wingfield work, the costs
of 2D seismic acquisition under PEDL 299 (US$61,250 (£50,000 at an exchange rate of £1 = US$1.225)
net to the Company) will be paid, then preparatory work for the first Penistone Flags well in Wressle
will be paid, followed by the costs of drilling the first of the Penistone wells, the wells on the licensed
area under PEDL 299 and of the Broughton North Prospect well, the latter three activities all
potentially running partially contemporaneously.

The development of the Penistone Flags Formation wells includes, in the base case, site preparation,
drilling of four wells, installation of surface facilities & electrical grid connections (as shown in the
Expected Capital Expenditure Table below).

Two wells are assumed to be necessary to develop the Hardstoft Field and the Hardstoft East structure
in PEDL 299: one deviated well for each. Each has been estimated to cost US$3 million, with the
Company’s share being US$750,000 of each well and therefore a total cost to the Company of US$1.5
million (equivalent to £1.22 million at an exchange rate of £1 = US$1.225). In the scenario shown in
the Expected Capital Expenditure Table below, the costs of the first well (likely to be drilled into the
Hardstoft Field) are incurred in 2018. In this scenario, the costs of the second well (likely to be drilled
into the Hardstoft East prospect) are incurred in 2019.
The total cost of the single Broughton North well is estimated at US$6.125 million (£5 million), the
Company’s share being US$612,500 (£500,000). In the scenario shown in the Expected Capital
Expenditure Table below, this expenditure is incurred in 2018 (as shown in the Expected Capital
Expenditure Table below).
It should be emphasised that the timings shown in the Expected Capital Expenditure Table
below are not firm and that they represent the earliest times at which the money is reasonably
expected to be required in the case of each activity.
Pending completion of the Wressle Farm-in Agreement, the £1,300,000 cash consideration payable
under the Wressle Farm-in Agreement will be held in a bank account.

The following table summarises the expected capital expenditures on physical works, on a project-byproject basis as described in Part VI above.
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Expected Capital Expenditure Table (in US$)
PEDL(s)

Asset

180 & 182

Ashover & Wingfield (1), (3) Well re-entry
Facilities
Electricity grid connec!on
Wingfield capex
Sub total
Penistone (2)
Gas infrastructure
Drilling
Other capex
Sub total
Broughton North (2)
Drilling
Other capex
Sub total
Hardsto" (4)
Seismic
Well prepara!on
Appraisal well
Development
Sub total
Total ($)
Total (£)

180 & 182

180 & 182

299

Capex ac!vity

UPL (%) Net to UPL ($)
Q4 2016
Q1 2017
Q2 2017
Q3 2017
Q4 2017
10%
110,250
0
0
0
0
10%
66,150
0
0
0
0
10%
17,150
0
0
0
0
10%
0
58,800
0
0
0
10%
193,550
58,800
0
0
0
10%
0
0
0
0
0
10%
0
0
0
0
918,750
10%
0
0
0
50,000
133,750
10%
0
0
0
50,000 1,052,500
10%
0
0
0
0
0
10%
0
0
0
0
0
10%
0
0
0
0
0
12.5%
0
25,000
25,000
12,500
0
25%
0
0
0
0
25,000
25%
0
0
0
0
0
25%
0
0
0
0
0
25%
0
25,000
25,000
12,500
25,000
193,550
83,800
25,000
62,500 1,077,500
158,000
68,408
20,408
51,020
879,592

2018
0
0
0
0
0
50,000
1,102,500
61,250
1,213,750
612,500
0
612,500
0
0
750,000
0
750,000
2,576,250
2,103,061

2019
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
750,000
750,000
750,000
612,245

Notes:
Uses an exchange rate of £1 = US$1.225
Sources as annotated in the second column: (1) CPR by ERC Equipoise for Egdon Resources dated 23 September 2016; (2) Europa
Oil & Gas (Holdings) plc presentation dated June 2016; (3) Wressle FDP dated August 2016; (4) Europa Oil & Gas (Holdings) plc
estimates.
Ashover ‘Facilities’ includes surface facilities, civil engineering & groundwater borehole monitoring
‘Wingfield capex’ includes re‐perforation, stimulation and re‐run of completion, plus addition of a pump

The Penistone costs assume a base case of four wells. Penistone ‘Other capex’ includes site
preparation, surface facilities & electrical grid connections.
8. CREST
CREST is a paperless settlement procedure enabling securities to be evidenced otherwise than by a
certificate and transferred otherwise than by written instrument. The Depositary Interests are
admitted to CREST. Accordingly, settlement of transactions in the Depositary Interests following
Admission may take place within the CREST system if any investor so wishes.
CREST is a voluntary system and Placees who wish to receive and retain certificates for their Placing
Shares will be able to do so. Placees may elect to receive Placing Shares in uncertificated form in the
form of Depositary Interests if such Placee is a system-member (as defined in the CREST Regulations)
in relation to CREST.

9. Selling Restrictions
The Placing Shares will not be registered under the Securities Act or the securities laws of any state or
other jurisdiction of the US and may not be taken up, offered, sold, resold, transferred, delivered or
distributed, directly or indirectly, within into or in the US.
Certain restrictions that apply to the distribution of this document and the Placing Shares being issued
pursuant to the Placing in certain jurisdictions are described in the section headed ‘Important
Information’ in Part III of this document.
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PART X
SHARE CAPITAL, LIQUIDITY AND CAPITAL RESOURCES
1. Share capital
The Company was incorporated on 14 March 2012 under the BVI Companies Act.

Details of the current issued shares of the Company are set out in paragraph 3 of Part XVIII (Additional
Information). As at Admission, there is expected to be an aggregate of 383,168,631 Ordinary Shares in
issue.

All of the issued Ordinary Shares will be in registered form, and capable of being held in certificated
or uncertificated form. The Registrar will be responsible for maintaining the share register. Temporary
documents of title will not be issued. The ISIN number of the Ordinary Shares is VGG7552A1075. The
SEDOL number of the Ordinary Shares is BYZFL59.
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2. Financial position
The Group has not as yet commenced operations. The financial information, in respect of the Group
upon which WK Corporate Finance LLP has provided the accountants’ report in section A of Part XI
(Historical Financial Information) as at 30 June 2016, is set out in section B of Part XI (Historical
Financial Information).

If the Placing and Admission had taken place on 30 June 2016 (being the date as at which the historical
financial information on the Group contained in Part XI (Historical Financial Information) is
presented):
●

●

the net assets of the Company would have been increased by £1,885,000 (due to the receipt of the
Net Placing Proceeds raised through the subscriptions for the Placing Shares); and

the Company’s earnings would have decreased as a result of fees and expenses incurred in
connection with the Placing and Admission.

3. Liquidity and capital resources
Sources of cash and liquidity
The Company’s ongoing source of cash will be the Company’s existing cash resources (from the placing
of Ordinary Shares carried out at the time of the Original Listing), together with the Net Placing
Proceeds which are expected to be approximately £1,885,000. It will use such cash to fund the
£1,300,000 cash consideration payable by Upland UK on completion of the Wressle Farm-in
Agreement, the due diligence and other transaction costs in respect of the Wressle Farm-in Agreement
and its share of the capital costs of future exploration, appraisal and development of PEDLs 299, 180
and 182 and to pay the fees and expenses of the Placing and Admission and ongoing working capital
requirements. This will also include ongoing costs and expenses of the listing of the Ordinary Shares
on the standard listing segment of the Official List and trading in the Ordinary Shares on the LSE’s
Main Market, primarily one-off costs for the UKLA application, listing and vetting fee and the London
Stock Exchange listing fee totalling £27,000, annual fees for the Registrar, the Depositary, the UKLA,
the London Stock Exchange and the Company’s broker totalling an estimated £79,500 and annual
Directors’ fees of £215,000, all exclusive of VAT. The Company’s existing cash resources and the Net
Placing Proceeds will also be used to fund the costs and expenses to be incurred in connection with
seeking to identify and effect future Acquisitions.
The costs and expenses of any future Acquisition will likely comprise legal, financial and tax due
diligence in relation to the target asset, business or company; however, the Company would only reach
this stage after the Directors have carried out an initial commercial review of the target and the
Company has entered into a non-disclosure agreement and/or heads of terms. In addition to any share
consideration used by the Company in relation to any Acquisition, the Company may raise additional
capital from time to time in connection with any Acquisition. Such capital may be raised through share
issues (such as rights issues, open offers or private placings) or borrowings.
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The Company may also make any Acquisition or fund part of any Acquisition through share-for-share
exchanges.

Although the Company envisages that any capital raised will be from new equity, the Company may
also choose to finance all or a portion of any Company/Business Acquisition with debt financing. Any
debt financing used by the Company is expected to take the form of bank financing, although no
financing arrangements will be in place at Admission. The Company envisages that debt financing may
be necessary if, for example, a target company has been identified but would require a certain amount
of cash consideration in addition to, or instead of, share consideration.

Any associated debt financing (if any) for any Company/Business Acquisition will be assessed with
reference to the projected cash flow of the target company or business and may be incurred at the
Company level or by any subsidiary of the Company. Any costs associated with the debt financing will
be paid with the proceeds of such financing.
If debt financing is utilised, there will be additional servicing costs. Furthermore, while the terms of
any such financing cannot be predicted, such terms may subject the Company to financial and
operating covenants or other restrictions, including restrictions that might limit the Company’s ability
to make distributions to Shareholders.

As substantially all of the cash raised (including cash from any subsequent share offers) is expected to
be used for working capital and farm-in related costs/acquisitions, following any Acquisition, the
Company’s future liquidity will depend in the medium to longer term primarily on: (i) the profitability
of the company or business it acquires; (ii) the Company’s management of available cash; (iii) cash
distributions on sale of existing assets; (iv) the use of borrowings, if any, to fund short-term liquidity
needs; and (v) dividends or distributions from subsidiary companies,
Cash uses
The Company’s principal use of cash (including the Net Placing Proceeds) will be to fund the
£1,300,000 cash consideration payable by Upland UK on completion of the Wressle Farm-in
Agreement, the due diligence and other transaction costs in respect of the Wressle Farm-in Agreement
and its shares of the capital costs of future exploration, appraisal and development of PEDLs 299, 180
and 182 and to pay the fees and expenses of the Placing and Admission and as working capital and for
farm-in related costs/acquisitions.

The Company’s current intention is to retain earnings for use in its business operations and it does not
anticipate declaring any dividends in the foreseeable future. Following any Acquisition and in
accordance with the Company’s business strategy and applicable laws, it expects to make distributions
to Shareholders in accordance with the Company’s dividend policy. However, the Company will incur
day-to-day expenses that will need to be funded. Such expenses include:
●

●

●

all fees, costs and expenses relating to the Wressle Farm-in Agreement, the Placing and
Admission, including Admission fees and legal and accounting fees and ongoing expenses of the
Standard Listing;
future transaction costs and expenses – the Company will bear all due diligence costs and legal
and accounting costs; and
Directors’ fees.

4. Deposit of Net Placing Proceeds
Prior to the completion of an Acquisition, the £1,300,000 cash consideration payable under the
Wressle Farm-in Agreement will be held in a bank account and will be used for general corporate
purposes, including paying the expenses of Admission and the Company’s ongoing costs and expenses,
including Directors’ fees, due diligence costs and other costs of sourcing, reviewing and pursuing
Acquisition opportunities.
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5. Interest rate risks
The Company may incur indebtedness to finance and leverage an Acquisition and to fund its liquidity
needs following such Acquisition. Such indebtedness may expose the Company to risks associated
with movements in prevailing interest rates. Changes in the level of interest rates can affect, inter alia:
(i) the cost and availability of debt financing and hence the Company’s ability to achieve attractive
rates of return on its assets; (ii) the Company’s ability to make an Acquisition when competing with
other potential buyers who may be able to bid for an asset at a higher price due to a lower overall cost
of capital; (iii) the debt financing capability of the companies and businesses in which the Company is
invested; and (iv) the rate of return on the Company’s uninvested cash balances. This exposure may be
reduced by introducing a combination of a fixed and floating interest rates or through the use of
hedging transactions (such as derivative transactions, including swaps or caps). Interest rate hedging
transactions will only be undertaken for the purpose of efficient portfolio management, and will not
be carried out for speculative purposes. See ‘Hedging arrangements and risk management’ below.
6. Hedging arrangements and risk management
The Company may use forward contracts, options, swaps, caps, collars and floors or other strategies
or forms of derivative instruments to limit its exposure to changes in the relative values of investments
that may result from market developments, including changes in prevailing interest rates and currency
exchange rates, as previously described. It is expected that the extent of risk management activities by
the Company will vary based on the level of exposure and consideration of risk across the business.

The success of any hedging or other derivative transaction generally will depend on the Company’s
ability to correctly predict market changes. As a result, while the Company may enter into such a
transaction to reduce exposure to market risks, unanticipated market changes may result in poorer
overall investment performance than if the transaction had not been executed. In addition, the degree
of correlation between price movements of the instruments used in connection with hedging activities
and price movements in a position being hedged may vary. Moreover, for a variety of reasons, the
Company may not seek, or be successful in establishing, an exact correlation between the instruments
used in a hedging or other derivative transactions and the position being hedged and could create new
risks of loss. In addition, it may not be possible to fully or perfectly limit the Company’s exposure
against all changes in the values of its assets, because the values of its assets are likely to fluctuate as
a result of a number of factors, some of which will be beyond the Company’s control.
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PART XI
HISTORICAL FINANCIAL INFORMATION
Section A – Accountants’ Report on the Consolidated Historical Financial Information of the
Group
The Directors
Upland Resources Limited
Ritter House
Wickhams Cay II
P O Box 3170
Road Town
Tortola VG1110
British Virgin Islands

Annex I 20.4.3
Annex I 3.1
Annex I 20.1
& 20.3
Annex III 10.2

28 November 2016

Dear Sirs

Upland Resources Limited
Historical Financial Information
We report on the financial information of Upland Resources Limited (the “Company”) and its
subsidiaries (together with the Company, the “Group”), for the three years ended 30 June 2014,
30 June 2015 and 30 June 2016 (the “Historical Financial Information”) set out in section B of
Part XI of the prospectus dated 28 November 2016 (the “Prospectus”). This Historical Financial
Information has been prepared for inclusion in the Prospectus, on the basis of the accounting policies
set out in Note 2 to the financial information. This report is required by paragraph 20.1 of Annex I of
Commission Regulation (EC) 809/2004 (the “Prospectus Directive”) and is given for the purpose of
complying with that paragraph and for no other purpose.
Save for any responsibility arising under Prospectus Rule 5.5.3R(2)(f) to any person as and to the
extent there provided, to the fullest extent permitted by law, we do not assume any responsibility and
will not accept any liability to any other person for any loss suffered by any such other person as a
result of, arising out of, or in connection with this report and our statement, required by and given
solely for the purpose of complying with paragraph 23.1 of Annex I of the Prospectus Directive,
consenting to its inclusion in the Prospectus.

Responsibilities
The Directors of the Company (the “Directors”) are responsible for preparing the financial
information in accordance with the International Financial Reporting Standards (“IFRS”) as adopted
by the European Union.
It is our responsibility to form an opinion on the Historical Financial Information and to report our
opinion to you.

Basis of opinion
We conducted our work in accordance with Standards for Investment Reporting issued by the Auditing
Practices Board in the United Kingdom. Our work included an assessment of evidence relevant to the
amounts and disclosures in the financial information. It also included an assessment of significant
estimates and judgements made by those responsible for the preparation of the financial information
and whether the accounting policies are appropriate to the entity’s circumstances, consistently
applied and adequately disclosed.
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We planned and performed our work so as to obtain all the information and explanations which we
considered necessary in order to provide us with sufficient evidence to give reasonable assurance that
the financial information is free from material misstatements whether caused by fraud or other
irregularity or error.
Opinion
In our opinion, the Historical Financial Information gives, for the purposes of the Prospectus dated
28 November 2016, a true and fair view of the state of affairs of the Group as at the dates stated and
of its results, cash flows and changes in equity for the periods then ended in accordance with IFRS as
adopted by the European Union.
Declaration
For the purposes of Prospectus Rule 5.5.3R(2)(f), we are responsible for this report as part of the
Prospectus and declare that we have taken all reasonable care to ensure that the information
contained in this report is , to the best of our knowledge, in accordance with the facts and contains no
omission likely to affect its import. This declaration is included in the Prospectus in compliance with
paragraph 1.2 of Annex 1 of the Prospectus Directive.
Yours faithfully,

WK Corporate Finance LLP
Regulated by the Institute of Chartered Accountants in England and Wales

WK Corporate Finance LLP is a limited liability partnership registered in England and Wales,
registered no. OC315669. A list of the names of members is open to inspection at the registered office
Bridge House, London Bridge, London SE1 9QR.
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Section B – Consolidated Historical Financial Information of the Group
CONSOLIDATED STATEMENT OF FINANCIAL POSITION
Note
Assets
Non‐Current Assets
Investments in Group undertakings

Current Assets
Other debtors
Cash and cash equivalents
Total Assets

Equity and Liabilities
Share premium
Retained earnings
Current Liabilities
Other payables

As at 30
June 2014
£

––––––––––––

–

––––––––––––

–

––––––––––––

10
11

1,923
1,039,352

642
134,184

777
350,896

12

Total Equity and Liabilities

As at 30
June 2015
£

8

13

Total Equity

As at 30
June 2016
£

–

––––––––––––

––––––––––––

––––––––––––

1,041,275

134,826

––––––––––––
––––––––––––

––––––––––––
––––––––––––

––––––––––––

––––––––––––

––––––––––––

957,002

––––––––––––
––––––––––––

––––––––––––
––––––––––––

––––––––––––
––––––––––––

84,273

95,418

––––––––––––

––––––––––––

––––––––––––

1,041,275

39,408

––––––––––––
––––––––––––

134,826

––––––––––––
––––––––––––

Year ended
30 June
2016
£

Year ended
30 June
2015
£

Year ended
30 June
2014
£

––––––––––––
––––––––––––

1,627,201
(670,199)

––––––––––––
––––––––––––

392,201
(296,783)

351,673

392,201
(75,714)

316,487

35,186

351,673

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME
Note

Revenues
Administrative expenses

(420,566)

Operating Loss
Loss before taxation
Taxation

(420,566)
(420,566)
–

––––––––––––

Loss for the financial year
Profit/(loss) attributable to:
Owners of the parent company

(420,566)

––––––––––––

(221,069)

––––––––––––

(420,566)

––––––––––––
––––––––––––

––––––––––––
––––––––––––
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(221,069)
(221,069)
–

(420,566)

––––––––––––

Total comprehensive income attributable to:
Owners of the parent company

(221,069)

–
(66,474)
_______
(66,474)
(66,474)
–

––––––––––––

(66,474)

(221,069)

––––––––––––

(66,474)

(221,069)

––––––––––––
––––––––––––

(66,474)
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
For the years ended 30 June 2014, 2015 and 2016:
Share
Premium
£
Balance at 30 June 2013
Issue of shares
Share issue costs
Loss for the period

1
416,500
(24,300)
–

––––––––––––

Balance at 30 June 2014
Issue of shares
Share issue costs
Loss for the period

392,201
–
–
–

––––––––––––

Balance at 30 June 2015
Loss for year
Share based payment expense
New share capital subscribed
Share issue costs

392,201
–
–
1,300,000
(65,000)

––––––––––––

Balance at 30 June 2016

Retained
earnings
£
(9,240)
–
–
(66,474)

––––––––––––

(75,714)
–
–
(221,069)

––––––––––––

(296,783)
(420,566)
47,150
–
–

––––––––––––

(670,199)

Total
£
9,239
416,500
(24,300)
(66,474)

––––––––––––

316,487
–
–
(221,069)

––––––––––––

95,418
(420,566)
47,150
1,300,000
(65,000)

––––––––––––

1,627,201

––––––––––––
––––––––––––

––––––––––––
––––––––––––

––––––––––––
––––––––––––

957,002

Year ended
30 June
2016
£

Year ended
30 June
2015
£

Year ended
30 June
2014
£

CONSOLIDATED STATEMENT OF CASH FLOWS
Note

Cash flows from operating activities
Loss for the year
Share based payment expense
(Increase)/decrease in trade and other receivables
Increase/(decrease) in trade and other payables

(420,566)
47,150
(1,281)
44,865

––––––––––––

Net cash flow from operating activities

(329,832)

Cash flows from financing activities
Proceeds from issuance of ordinary shares,
net of issue costs
Net increase/(decrease) in cash and
cash equivalents
Cash and cash equivalents at beginning of period

11

Cash and cash equivalents at end of period

11
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(221,069)
135
4,222

––––––––––––

(216,712)

(66,474)
(40)
24,570

––––––––––––

(41,944)

––––––––––––

––––––––––––

––––––––––––

1,235,000

–

392,201

350,896

905,168

134,184

(216,712)

350,257
639

––––––––––––

––––––––––––

––––––––––––

1,039,352

––––––––––––
––––––––––––

134,184

––––––––––––
––––––––––––

––––––––––––
––––––––––––

350,896

NOTES TO THE CONSOLIDATED HISTORICAL FINANCIAL INFORMATION
1. General Information
The Company was incorporated in the British Virgin Islands on 14 March 2012 as a private limited
company with the name Ribes Resources Limited. On 3 September 2013, the Company changed its
name to Upland Resources Limited.
The Company has adopted a year end of 30 June.

2. Accounting policies
Summary of significant accounting policies and key accounting estimates
The Board has reviewed the accounting policies set out below and considers them to be the most
appropriate to the Group’s business activities.
Basis of Preparation
The financial statements have been prepared in accordance with International Financial Reporting
Standards (“IFRS”) as adopted for use by the European Union and the International Financial
Reporting Interpretation Committee (“IFRIC”) interpretations. The financial statements have been
prepared under the historical cost convention.
The financial information is presented in Sterling (£).

Standards and interpretations issued but not yet applied
At the date of authorisation of these financial statements, certain new standards, interpretations and
amendments to existing standards have been published but are not yet effective, and have not been
adopted early by the Company. The Directors anticipate that these standards will be adopted in the
Company’s accounting policies for the first period beginning on or after their effective dates.
The Directors have reviewed the standards in issue by the International Accounting Standards Board
(“IASB”) and IFRIC which are effective for future accounting periods and are of the opinion that none
of these standards would have a material impact on the financial reporting of the Company.
Basis of Consolidation
The consolidated historical financial information consolidates the financial statements of the
Company and its subsidiary undertakings drawn up to 30 June 2016.

The results of subsidiaries acquired or disposed of during the period are included in the consolidated
income statement from the effective date of acquisition or up to the effective date of disposal, as
appropriate. Where necessary, adjustments are made to the financial information of subsidiaries to
bring the accounting policies into line with those used by the Group. All intra-group transactions,
balances, income and expenses are eliminated on consolidation.

Going concern
The financial statements have been prepared on a going concern basis, which assumes that the
Company will continue to be able to meet its liabilities as they fall due for the foreseeable future. The
Company meets its day to day working capital requirements through existing cash reserves. The
Directors have prepared projected cash flow information for a period of at least twelve months from
the date of their approval of the financial statements. On the basis of this cash flow information, the
Directors consider that the company will continue to operate without the need for additional
financing. Therefore, the Directors consider it appropriate to prepare the financial statements on a
going concern basis.
Financial Assets and Liabilities
Financial assets and liabilities comprise of cash at banks and trade payables arising in the normal
course of business.
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The fair values of financial assets and liabilities are not considered to be materially different to the
book value and they are all held at amortised cost.
Financial assets and liabilities are accounted for as follows:

Financial assets and liabilities are initially recognised on the date at which the Group becomes a party
to the contractual provisions of the instrument.
The Group derecognises a financial liability when its contractual obligations are discharged or
cancelled or expire.
Cash and Cash Equivalents
Cash and cash equivalents include cash at bank with an original maturity of three months or less.
Equity
Equity comprises the following:
●

●

“Share premium” represents the premium paid on shares issued of no par value, net of share
issue costs; and

“Retained earnings” represents retained losses and credits in respect of share-based payment
transactions.

Foreign Currency Translation
●
Functional and presentation currency
Items included in the financial information are measured using the currency of the primary
economic environment in which the entity operates (“the functional currency”). The Financial
Statements are presented in Sterling (£), which is the Group’s functional and presentational
currency.
●

Transactions and balances
Foreign currency transactions are translated into the functional currency using the exchange
rates prevailing at the dates of the transactions. Foreign exchange gains and losses resulting from
the settlement of such transactions, and from the translation at period-end exchange rates of
monetary assets and liabilities denominated in foreign currencies, are recognised in the income
statement, except when deferred in equity as qualifying cash flow hedges and qualifying net
investment hedges.

Share‐based payments
Equity-settled share-based payments to employees and others providing similar services are
measured at the fair value of the equity instruments at the grant date. The fair value excludes the effect
of non-market-based vesting conditions.

The fair value determined at the grant date of the equity-settled share-based payments is expensed on
a straight-line basis over the vesting period, based on the Company’s estimate of equity instruments
that will eventually vest. At each balance sheet date, the Company revises its estimate of the number
of equity instruments expected to vest as a result of the effect of non-market-based vesting conditions.
The impact of the revision of the original estimates, if any, is recognised in profit or loss such that the
cumulative expenses reflects the revised estimate, with a corresponding adjustment to equity
reserves.
Related Parties
Parties are considered to be related to the Company or the Group if the Company or a subsidiary
company has the ability, directly or indirectly, to control the party or exercise significant influence over
the party in making financial and operating decisions, or vice versa, or where the Company or its
subsidiary undertakings and the party are subject to common control or common significant
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influence. Related parties may be individuals (being members of key management personnel,
significant shareholders and/or their close family members) or other entities and include entities
which are under significant influence of related parties of the Company or a subsidiary company
where those parties are individuals, and post-employment benefit plans which are for the benefit of
employees of the Company or its Group or of any entity that is a related party of the Company or the
Group.
Operating segments
Due to the current nature of the Group’s operations, all costs are incurred within one segment.

Risk management
The Directors consider the key risk for the Group at the year end to be the maintenance of its cash
reserves. With this in mind the Group has treasury controls in place which ensure that the Group’s
liquid reserves are kept as cash only and are only deposited at institutions with at least an A credit
rating.
Critical accounting estimates and judgements
The preparation of the historical financial information in conformity with IFRS requires management
to make judgements, estimates and assumptions that affect the application of policies and reported
amounts of assets and liabilities, income and expenses. The estimates and associated assumptions are
based on historical experience and various other factors that are believed to be reasonable under the
circumstances, the results of which form the basis of making the judgements about carrying values of
assets and liabilities that are not readily apparent from other sources. Actual results may differ from
these estimates.
The Company and the Group had no significant assets or liabilities as at 30 June 2016, 30 June 2015
or 30 June 2014 which were measured using significant accounting estimates or judgements.

Standards and interpretations issued but not yet applied
As at the date of authorisation of the historical financial information, certain new standards,
interpretations and amendments to existing standards have been published but are not yet effective,
and have not been adopted early by the Company. The Directors anticipate that these standards will
be adopted in the Company’s accounting policies for the first period beginning on or after their
effective dates.
The Directors have reviewed the standards in issue by the International Accounting Standards Board
(IASB) and IFRIC which are effective for future accounting periods and are of the opinion that none of
these standards would have a material impact on the financial reporting of the Company.
3. Operating loss
The operating loss is stated after charging/(crediting):

Directors’ remuneration and fees (note 7)
Exceptional item – costs associated with listing
Fees payable to the Company’s auditor and its associates
– audit of the financial statements
Fees payable to the Company’s auditor and its associates
– other services

70

Year ended
30 June
2016
£

Year ended
30 June
2015
£

Year ended
30 June
2014
£

162,902
98,291

84,000
48,695

42,000
–

8,250

––––––––––––
––––––––––––

7,600

––––––––––––
––––––––––––

16,000

––––––––––––
––––––––––––

6,000

5,000

–

4. Taxation
As the Company is BVI incorporated and as such, no tax losses have arisen in the period on its losses.

The Company’s trading subsidiary, incorporated in the United Kingdom, has tax losses carried forward
of £31,000.
5. Loss per share
The calculation of loss per shares is based on the following loss and number of shares:
2016
£

Loss for the period from continuing operations
Weighted average shares in issue

2015
£

2014
£

(420,566)
(221,069)
(66,474)
171,766,628 83,437,861 56,615,790
––––––––––––––

Loss per share

(0.002)

––––––––––––––
––––––––––––––

––––––––––––––

(0.003)

––––––––––––––
––––––––––––––

––––––––––––––

(0.001)

––––––––––––––
––––––––––––––

Basic loss per share is calculated by dividing the loss for the period from continuing operations of the
Group by the weighted average number of ordinary shares in issue during the period.
The disclosure of the diluted loss per share is the same as the basic loss per share as the conversion of
share options and warrants decreases the basic loss per share, thus being anti-dilutive.

6. Staff costs
There were no staff costs paid during the period other than those disclosed as directors’ emoluments
in note 7 and share-based payments disclosed in note 8.
There are no defined benefits or defined contribution pension arrangements in operation.

7. Directors’ emoluments
The Directors are considered to be the key management personnel of the Company. The Director’s
remuneration details are as follows:

Name of Director
M N B Zakaria
G H S Staley
G H S Staley
J E S King
C G St J Dennis

Remuneration detail
Fee
Fee
Share-based payment
Fee
Fee

2016
£
16,667
104,381
23,711
17,333
–

2015
£
–
60,000
–
12,000
12,000

2014
£

30,000
–
6,000
6,000

The Upland Long Term Incentive Plan (“LTIP”)
On 5 July 2016, the Company established the LTIP as part of the general remuneration plan of the
Company. All executive directors and senior managers are eligible to participate in the LTIP. Awards
under the LTIP are determined by the non-executive directors of the Company following full
consultation with the executive directors. Awards are to be made every year, measuring performance
against goals in each year ending 25 October. No awards have been made to date.
The LTIP is composed of two elements; a share option plan and an annual bonus plan. No maximum
shall apply to the number of share options that may be awarded annually. However, annual cash bonus
awards will be to a maximum of 75% of the participant’s base salary. This maximum may be waived
by the non-executive directors.

In determining the level of LTIP award in a given year, performance against the following targets is
considered: share price appreciation, increase in market capitalisation and other specified targets. The
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level of LTIP award shall be made after due consideration of the level of attainment of these targets
during the year, taking into consideration general market, and specific oil industry, conditions.

8. Share‐based payments
On 14 August 2014, the Company granted options to G H S Staley, a director of the Company, over a
maximum of 9,000,000 ordinary shares; 3,000,000 at an exercise price of 1p per share, 3,000,000 at
an exercise price of 1.5p per share and 3,000,000 at an exercise price of 2p per share.

The options may be exercised at any time within 7 years of the ordinary shares of the Company being
admitted to trading on the LSE’s main market for listed securities, which occurred on 26 October 2015.
The options will therefore expire on 26 October 2022.
There are no performance conditions attached to the share options.

The Company is unable to directly measure the fair value of employee services received. Instead, the
fair value of the share options is determined using the Black-Scholes model.

Weighted
average
exercise price
Number
(pence
of options
per share)

Outstanding at end of 30 June 2014, 2015, 2016

9,000,000

––––––––––––
––––––––––––

At the end of the year, 9,000,000 share options were exercisable (2015 – nil).

1.5

––––––––––––
––––––––––––

The total charge for the year was £23,711 (2015 – £nil).

Warrants
On 14 October 2015, the Company granted to Optiva Securities Limited 6,500,000 warrants to
subscribe for new ordinary shares (on the basis of 1 new ordinary share for each warrant) at a
subscription price of 1p per ordinary share and exercisable at any time during the period of 3 years
from the date that the ordinary shares of the Company were admitted to trading on the LSE’s main
market for listed securities. The warrants will therefore expire on 26 October 2018.
The Company is unable to directly measure the fair value of the services received as consideration for
the warrants. Instead, the fair value of the warrants has been determined using the Black-Scholes
model.

Number
of warrants
Outstanding at beginning of year
Issued in year

–
6,500,000

Outstanding at end of year

The total charge for the year was £23,439 (2015 – £nil).
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–
1

––––––––––––

––––––––––––

6,500,000

––––––––––––
––––––––––––

––––––––––––
––––––––––––

At the end of the year, 6,500,000 warrants were exercisable (2015 – nil).

Weighted
average
subscription
price
(pence
per share)

1

9. Financial Risk Management
The Group’s activities expose it to a variety of financial risks: market risk (including currency risk),
credit risk and liquidity risk. The Group’s overall risk management programme seeks to minimise
potential adverse effects on the Group’s financial performance.
Risk management is carried out by the Board.

Market Risk
Foreign exchange risk
The Group is exposed to foreign exchange risk arising from currency exposure, primarily with respect
to the US Dollar. Foreign exchange risk arises from future commercial transactions and recognised
assets and liabilities.
The exposure to this risk is not considered material to the Group and thus the Directors consider that,
for the time being, no hedging or other arrangements are necessary to mitigate this risk.
Credit Risk
Credit risk arises from cash and cash equivalents.

The Group considers the credit ratings of banks in which it holds funds in order to reduce exposure to
credit risk. The Group will only keep its holdings of cash and cash equivalents with institutions which
have a minimum credit rating of ‘A’.
Liquidity Risk
Management of liquidity risk is achieved by monitoring budgets and forecasts against actual cash
flows.

Capital risk management
The Group’s objectives when managing capital are to safeguard the Group’s ability to continue as a
going concern, in order to provide returns for shareholders and benefits for other stakeholders, and to
maintain an optimal capital structure.
The Company monitors capital on the basis of the equity held by the Company, which at 30 June 2016
was £965,002, at 30 June 2015 was £95,418 and at 30 June 2014 was £316,487.
10. Investments
Company
Investments in subsidiaries

Subsidiaries
Cost or valuation
At 1 July 2014
Additions
At 1 July 2015 and 30 June 2016
Carrying amount
At 30 June 2016

2016
£

2015
£

2014
£

30

30

30

30

10
20
30

30

At 30 June 2015
At 30 June 2014

73

––––––––––––

30

––––––––––––

––––––––––––

––––––––––––

––––––––––––

––––––––––––

––––––––––––
––––––––––––

30

––––––––––––
––––––––––––

––––––––––––
––––––––––––

30

Details of undertakings
Details of the investments in which the Group holds 20% or more of the nominal value of any class of
share capital are as follows:

Name of subsidiary
Subsidiary undertakings
Upland Resources (UK Onshore) Limited*
Upland (N Tunisia) Limited*
Upland (El Fahs) Limited
Upland (S Tunisia) Limited*
Upland (Ksar Hadada) Limited
* indicates direct investment of the company

Country of
incorporation
UK
UK
UK
UK
UK

Holding

Proportion
of voting
rights and
shares held
2016

Proportion
of voting
rights and
shares held
2016

Ordinary
Ordinary
Ordinary
Ordinary
Ordinary

100%
100%
100%
100%
100%

100%
100%
100%
100%
100%

Upland (Ksar Hadada) limited is 100% owned by Upland (S Tunisia) Limited and Upland (El Fahs)
Limited is 100% owned by Upland (N Tunisia) Limited.
Activity
The principal activity of Upland Resources (UK Onshore) Limited is petroleum exploration and
development.
The other subsidiary undertakings have been dormant since their incorporation.
11. Debtors

Other debtors
Prepayments

Total current trade and other debtors

Year ended
30 June
2016
£

Year ended
30 June
2015
£

Year ended
30 June
2014
£

–
1,923

–
642

–
777

––––––––––––

––––––––––––

––––––––––––

1,923

642

––––––––––––
––––––––––––

––––––––––––
––––––––––––

2016
£

2015
£

2014
£

1,039,352

––––––––––––
––––––––––––

134,184

––––––––––––
––––––––––––

––––––––––––
––––––––––––

777

There are no differences between company and group figures, such that separate presentation of
company and group other payables was not considered necessary in the consolidated financial
statements.
12. Cash and cash equivalents

Cash at bank

––––––––––––
––––––––––––
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350,886

13. Creditors

Trade creditors
Accruals

2016
£

2015
£

2014
£

–
84,273

––––––––––––

––––––––––––

––––––––––––

84,273

––––––––––––
––––––––––––

–
39,408
39,408

––––––––––––
––––––––––––

10,000
25,186

––––––––––––
––––––––––––

2016
£

2015
£

2014
£

1,627,201

––––––––––––
––––––––––––

392,201

––––––––––––
––––––––––––

35,186

14. Share Capital
Allotted and Called up
Share premium on 213,437,861 shares of no par value
(2015 and 2014: 83,437,861 shares of no par value)

––––––––––––
––––––––––––

392,201

On incorporation, 100 ordinary shares were issued for consideration of £1 and which were subdivided into 15,000,000 shares of no par value on 19 July 2013. The Company subsequently issued a
further 68,437,861 shares of no par value. A further 130,000,000 shares of no par value were issued
upon listing on the London Stock Exchange on 26 October 2015.
15. Related party transactions
The Directors are considered to be the key management personnel of the Company. The fees paid to
the Directors, or their connected companies, during the year are disclosed in note 7. Of the total fees
incurred during the year, £54,833 (2015 – £5,000) was outstanding and payable to the Directors, or
their connected companies, at the year end and included in accruals. Share-based payments made in
connection with Directors are disclosed in note 8.
During the year, the Group was charged fees and commission of £84,534 (2015 – £Nil) by Optiva
Securities Limited, of which J E S King is also a director and shareholder. Of this balance, £65,000
(2015 – £nil) has been charged to the share premium reserve. At the balance sheet date, a balance of
£Nil (2015 – £Nil) was payable to Optiva Securities Limited. Share-based payments made in
connection with Optiva Securities Limited are disclosed in note 8.
16. Ultimate controlling party
The directors believe there to be no ultimate controlling party.

17. Events after the reporting period
Following the acquisition by Europa Oil & Gas Limited of Shale Petroleum (UK) Limited, both of which
were members of the Upland bid consortium referred to in the Strategic Report, the former has agreed,
subject to regulatory approval, to assign the latter’s 16.665% interest in Petroleum Exploration and
Development Licence 299 (“PEDL 299”) – as to 8.33% to Upland Resources (UK Onshore) Limited and
as to 8.335% to Europa Oil & Gas Limited.
The UK Oil and Gas Authority (“OGA”) announced on 6 October 2016 that the Department of Energy
and Climate Change (“DECC”) had executed PEDL 299. Subject to the approval of OGA, Upland
Resources (UK Onshore) Limited’s participating interest in INEOS-operated PEDL 299, which contains
the Hardstoft Oil Field and Hardstoft East prospect, will increase from 16.67% to 25%.

Whilst total expenditure over the 5 year period from grant of licence cannot be reliably estimated at
this stage, cash outflow in the year ended 30 June 2017 is estimated to not exceed £70,000. A costsharing arrangement will be put in place under the Joint Operating Agreement between the colicencees and this agreement is currently at an advanced stage of negotiation.
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Section C – Capitalisation and Indebtedness of the Group
The following table, sourced from the Company’s internal accounting records, shows the Company’s
unaudited indebtedness (distinguishing between guaranteed and unguaranteed, secure and
unsecured indebtedness) as at 30 September 2016 and the Company’s audited capitalisation as at
30 June 2016.
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There has been no material change to the capitalisation of the Company between 30 June 2016 and the
date of this document.
Unaudited indebtedness as at 30 September 2016
Total Current Debt
Guaranteed
Secured
Unguaranteed/Unsecured

£’000
–
–
–
154,718

––––––––––––

Total Non‐Current Debt

154,718

––––––––––––

Guaranteed
Secured
Unguaranteed/unsecured

–
–
–

Audited capitalisation as at 30 June 2016
Shareholder equity
Share capital
Legal reserves (excluding revenue reserve)
Other reserves (excluding revenue reserve)
Revenue reserve

£’000

1,627,201
(670,199)
–
–

––––––––––––

Total

957,002

––––––––––––
––––––––––––

The following table sets out the total net financial indebtedness of the Group as at 30 September 2016:

As at
30 September
2016

A.
B.
C.
D.
E.
F.
G.
H.
I.
J.
K.
L.
M.
N.
O.

Cash
Cash equivalent
Trading securities
Liquidity (A) + (B) + (C)
Current financial receivables
Current bank debt
Current portion of non-current debt
Other current financial debt
Current Financial Debt (F) + (G) + (H)
Net Current Financial Indebtedness (I) – (E) – (D)
Non-current Bank loans
Bonds Issued
Other non-current loans
Non‐current Financial Indebtedness (K) + (L) + (M)
Net Financial Indebtedness (J) + (N)
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937,944
–
–
937,944
10,796
–
–
154,718
154,718
(143,922)
–
–
–
–
(794,022)
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PART XII
UNAUDITED PRO FORMA FINANCIAL INFORMATION
Annex I
20.2

Section A – Accountants’ Report on the Pro Forma Financial Information
The Directors
Upland Resources Limited
Ritter House
Wickhams Cay II
P O Box 3170
Road Town
Tortola VG1110
British Virgin Islands

28 November 2016

Dear Sirs

Upland Resources Limited
Pro Forma Financial Information
We report on the unaudited consolidated pro forma profit and loss account and unaudited
consolidated pro forma statement of financial position and associated notes (the ‘‘Pro Forma
Financial Information’’) set out in Part XII of the prospectus dated 28 November 2016 (the
‘‘Prospectus’’), which has been prepared on the basis described in note 1, for illustrative purposes
only, to provide information about how completion of the Placing and the Wressle Farm-in Agreement
(both as defined in the Prospectus) might have affected the financial information presented on the
basis of the accounting policies adopted by Upland Resources Limited (the ‘‘Company’’) in preparing
the financial statements for the financial year ended 30 June 2016. This report is required by item 20.2
of Annex I of Commission Regulation (EC) No 809/2004 and is given for the purpose of complying with
that item and for no other purpose.
Save for any responsibility arising under Prospectus Rule 5.5.3R(2)(f) to any person as and to the
extent there provided, to the fullest extent permitted by law we do not assume any responsibility and
will not accept any liability to any other person for any loss suffered by any such other person as a
result of, arising out of, or in connection with this report or our statement, required by and given solely
for the purposes of complying with item 23.1 of Annex I to Commission Regulation (EC) No 809/2004,
consenting to its inclusion in the Prospectus.

Responsibilities
It is the responsibility of the directors of the Company to prepare the Pro Forma Financial Information
in accordance with item 20.2 of Annex I of Commission Regulation (EC) No 809/2004. It is our
responsibility to form an opinion, as required by item 7 of Annex II of the Commission Regulation (EC)
No 809/2004, as to the proper compilation of the Pro Forma Financial Information and to report that
opinion to you.
In providing this opinion, we are not updating or refreshing any reports or opinions previously made
by us on any financial information used in the compilation of the Pro Forma Financial Information, nor
do we accept responsibility for such reports or opinions beyond that owed to those to whom those
reports or opinions were addressed by us at the dates of their issue.

Basis of opinion
We conducted our work in accordance with the Standards for Investment Reporting issued by the
Auditing Practices Board in the United Kingdom. The work that we performed for the purpose of
making this report, which involved no independent examination of any of the underlying financial
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information, consisted primarily of comparing the unadjusted financial information with the source
documents, considering the evidence supporting the adjustments and discussing the Pro Forma
Financial Information with the directors of the Company.

We planned and performed our work so as to obtain the information and explanations we considered
necessary in order to provide us with reasonable assurance that the Pro Forma Financial Information
has been properly compiled on the basis stated and that such basis is consistent with the accounting
policies of the Company.

Our work has not been carried out in accordance with auditing or other standards and practices
generally accepted in other jurisdictions and accordingly should not be relied upon as if it had been
carried out in accordance with those standards and practices.
Opinion
In our opinion:
●
●

the Pro Forma Financial Information has been properly compiled on the basis stated; and
such basis is consistent with the accounting policies of the Company.

Declaration
For the purposes of Prospectus Rule 5.5.3R(2)(f), we are responsible for this report as part of the
Prospectus and declare that we have taken all reasonable care to ensure that the information
contained in this report is, to the best of our knowledge, in accordance with the facts and contains no
omission likely to affect its import. This declaration is included in the Prospectus in compliance with
item 1.2 of Annex I of Commission Regulation (EC) No 809/2004.
Yours faithfully

WK Corporate Finance LLP
Regulated by the Institute of Chartered Accountants in England and Wales

WK Corporate Finance LLP is a limited liability partnership registered in England and Wales,
registered no. OC315669. A list of the names of members is open to inspection at the registered office
Bridge House, London Bridge, London SE1 9QR.
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Section B – Pro Forma Financial Information
The unaudited consolidated pro forma profit and loss account set out below has been prepared on the
basis set out in the notes below and in accordance with the requirements of item 20.2 of Annex I and
items 1 to 6 of Annex II of the Prospectus Rules to illustrate the impact of the Acquisition and Placing
on the results of the Group to illustrate the effort of the Acquisition and Placing as if they had taken
place on 30 June 2016.

The unaudited consolidated pro forma statement of financial position set out below has been prepared
on the basis set out in the notes below and in accordance with the requirements of item 20.2 of Annex
I and items 1 to 6 of Annex II of the Prospectus Rules to illustrate the impact of the Acquisition and the
Placing on the net assets of the Group to illustrate the effect of the Acquisition and Placing as if it had
taken place on 30 June 2016.
The unaudited pro forma financial information, which has been prepared for illustrative purposes
only, by its nature addresses a hypothetical situation and, therefore, does not represent the Group’s
actual financial results or position. Furthermore, the unaudited pro forma financial information does
not purport to represent what the Group’s financial results or position actually would have been if the
Acquisition and Placing had been completed on the dates indicated.

The historical unadjusted amounts below are as per the information disclosed in Part XI of this
document. The pro forma adjustments being as follows:
1.
2.

the funds due to be raised at Placing, net of costs as detailed in Part IX of this document; and

the acquisition of 10% participating interests in PEDLs 180 and 182 pursuant to the Wressle
Farm-ins as detailed in Part VII of this document.
Annex I
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UNAUDITED CONSOLIDATED PRO FORMA PROFIT AND LOSS ACCOUNT
Historical
unadjusted
Pro forma
amounts for adjustment –
the year
Costs in
ended 30
relation to
June 2016
Placing
£
£
Revenues
Administrative expenses

–
(420,566)

––––––––––––

Operating loss

(420,566)

––––––––––––

Loss before tax
Taxation

(420,566)
–

––––––––––––

Loss for the financial year

(420,566)

––––––––––––
––––––––––––

Loss attributable to owners of the company

(420,566)

––––––––––––
––––––––––––
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–
(315,000)

––––––––––––

(315,000)

––––––––––––

(315,000)
–

––––––––––––

(315,000)

––––––––––––
––––––––––––

(315,000)

––––––––––––
––––––––––––

Pro forma
for the year
ended 30
June 2016
£
–
(735,566)

––––––––––––

(735,566)

––––––––––––

(735,566)
–

––––––––––––

(735,566)

––––––––––––
––––––––––––

(735,566)

––––––––––––
––––––––––––

UNAUDITED CONSOLIDATED PRO FORMA STATEMENT OF FINANCIAL POSITION AS AT
30 JUNE 2016

Historical
unadjusted
amounts
£
Non‐current assets
Other intangible assets

Current assets
Debtors
Cash and cash equivalents
Total assets

Equity and liabilities
Share premium reserve
Retained earnings
Total equity

Current liabilities
Other payables

Total equity and liabilities

Pro forma
Pro forma
adjustment – adjustment –
funds raised acquisition of
at placing,
interest in
net of costs
licences
£
£

––––––––––––

–

––––––––––––

––––––––––––

––––––––––––

1,923
1,039,352

––––––––––––

––––––––––––

––––––––––––

1,885,000

––––––––––––
––––––––––––

–
(1,300,000)

––––––––––––

1,041,275

–
1,885,000

1,850,000

550,000

1,923
1,624,352

––––––––––––
––––––––––––

––––––––––––

––––––––––––

––––––––––––

––––––––––––

957,002

––––––––––––
––––––––––––

––––––––––––
––––––––––––

––––––––––––
––––––––––––

––––––––––––

––––––––––––

––––––––––––

––––––––––––
––––––––––––

1,885,000

–

––––––––––––

1,041,275

–

550,000

––––––––––––
––––––––––––

84,273

1,885,000

550,000
–

––––––––––––
––––––––––––

550,000

––––––––––––
––––––––––––

––––––––––––
––––––––––––

1,627,201
(670,199)

––––––––––––
––––––––––––

–

Pro forma
amounts
£

2,200,000
(315,000)

––––––––––––
––––––––––––

1,850,000

3,476,275

4,377,201
(985,199)

3,392,002
84,273

3,476,275

EXPLANATORY NOTES TO THE PRO FORMA FINANCIAL INFORMATION
1. Basis of preparation
The pro forma financial information is prepared in a manner consistent with the accounting policies
adopted by the Company in the financial statements for the year ended 30 June 2016.
2.

Pro forma adjustments

‐ Placing and associated costs
The gross funds to be raised by the Placing are £2,200,000, subject to the deduction of estimated fees
and expenses of £315,000 as detailed in Part IX of this document.
The costs of the Placing will not have a continuing effect.

‐ Wressle Farm‐ins
The consideration to be paid under the Wressle Farm-in Agreement is £1,600,000 upfront, split
£1,300,000 cash and £300,000 in new Ordinary Shares in the Company. In addition, a further
contingent consideration is payable in new Ordinary Shares in the Company to the value of £250,000
subject to the required oil production target being achieved. Further details of the Wressle Farm-in
Agreement are disclosed in Part VII of this document.

For the purpose of preparing the pro forma financial information, it has been assumed the target will
be met, and the shares issued. Should the target not be met, and the shares not issued, a change in the
pro forma net assets will result.
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PART XIII
TAXATION
1. General
The comments below are of a general and non-exhaustive nature based on the Directors’
understanding of the current revenue law and published practice in the UK and in the BVI, which is
subject to change, possibly with retrospective effect. The following summary does not constitute legal
or tax advice and broadly applies only to persons subscribing for Placing Shares in the Placing as an
investment (rather than as securities to be realised in the course of a trade) who are the absolute
beneficial owners of their Ordinary Shares and who have not acquired their Ordinary Shares by reason
of their or another person’s employment. These comments may not apply to certain classes of person,
including (but not limited to) dealers in securities, insurance companies and collective investment
schemes.
An investment in the Company involves a number of complex tax considerations. Changes in tax
legislation in any of the countries in which the Company has assets (or in any other country in which
a subsidiary of the Company through which an Acquisition is made, is located), or changes in tax
treaties negotiated by those countries, could adversely affect the returns from the Company to
investors.

Prospective investors should consult their own independent professional advisers on the potential tax
consequences relating to their interest in Ordinary Shares, including (but not limited to) tax
consequences of subscribing for, purchasing, holding or selling Ordinary Shares under the laws of their
country and/or stale of citizenship, domicile or residence including the consequences of distributions
by the Company, either on a liquidation or distribution or otherwise.
2. British Virgin Islands taxation
The following summary related to British Virgin Islands taxation law as it is understood to apply at the
date of this document. The below summary does not constitute legal or tax advice.

The Company
The Company is exempt from most forms of taxation in the BVI, provided the Company is not trading
in the BVI, and does not have employees working in the BVI.
Dividends etc. on Ordinary Shares
All dividends, interest, rents, royalties, and other expense amounts paid by the Company, and capital
gains realised with respect to any shares, debt obligations or other securities of the Company, are
exempt from all provisions of the Income Tax Ordinance and Payroll Taxes Act 2004 (as amended).
There is no BVI withholding tax on dividends. Additionally, no estate, inheritance, succession or gift tax
is payable with respect to any shares, debt obligations or securities of the Company.

However, under the EU Savings Tax Directive, EU resident individuals who receive bank interest or
other interest from investments held in the BVI may be subject to withholding tax at the current rate
of 20 per cent., and 35 per cent., from 1 January 2011. At this time the Directive does not affect interest
paid to companies. In the case where interest is subject to withholding tax, banks and/or other paying
agents will deduct tax at source.
Stamp duty
Save in respect of an instrument relating to the transfer to or by the Company of an interest in land
situate in the BVI or any transactions in respect of the shares, debt obligations or other securities of
the Company whilst holding any land in the BVI, and notwithstanding any provision of the Stamp Duty
Act, all instruments relating to transfers of property to or by a company, all instruments relating to
transactions in respect of the shares, debt obligations or other securities of a BVI company, and all
instruments relating to the business of a company, are exempt from the payment of BVI stamp duty.
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3.

United Kingdom taxation

The Company
The Directors intend to conduct the affairs of the Company in such a manner that it does not become
resident in the UK for taxation purposes. On the assumption that this intention is realised, and
provided that the Company does not carry on a trade, invests or carries on any other business activity
in the UK (whether or not through a permanent establishment situated therein), the Company should
not be subject to UK income tax or UK corporation tax, except on certain types of UK source income.
Investors

Disposals of Ordinary Shares
Subject to their individual circumstances, Shareholders who are resident in the United Kingdom for UK
taxation purposes, or who carry on a trade in the UK through a branch, agency or permanent
establishment with which their investment in the Company is connected, will potentially be liable to
UK taxation, as further explained below, on any gains which accrue to them on a sale or other
disposition of their Ordinary Shares which constitutes a ‘disposal’ for UK taxation purposes.

The Taxation (International and Other Provisions) Act 2010 and the Offshore Funds (Tax) Regulations
2009 contain provisions (the ‘offshore fund rules’) which apply to persons who hold an interest in an
entity which is an ‘offshore fund’ for the purposes of those provisions. Under the offshore fund rules,
any gain accruing to a person upon the sale or other disposal of an interest in an offshore fund can, in
certain circumstances, be chargeable to UK tax as income, rather than as a capital gain. In addition,
offshore funds which are predominantly debt-invested may be treated as ‘bond funds’. If the bond fund
rules were to apply, investors who are within the charge to UK corporation tax would be subject to
taxation in accordance with a fair value basis of accounting in accordance with the rules in Chapter 3
of Part 6 of the Corporation Tax Act 2009 and investors who are within the charge to UK income tax
would be taxed on dividends and other distributions from the Company as though they were interest
in accordance with section 378A of the Income Tax (Trading and Other Income) Act 2005.
The offshore fund rules will apply to an investment in Ordinary Shares only if a reasonable investor
acquiring those Ordinary Shares in the Company would, under the terms of the arrangement, expect
to be able to realise all or part of their investment on a basis calculated entirely, or almost entirely, by
reference to the net asset value of the Company’s assets (to the extent attributable to the Ordinary
Shares) or by reference to an index of any description. The Directors are of the view that a reasonable
investor acquiring Ordinary Shares in the Placing would not have such an expectation, and therefore
the Ordinary Shares should not be treated as constituting interests in an offshore fund for such
investors. On that basis, the offshore fund rules should not apply to such investors and any gain
realised by such an investor on a disposal of Ordinary Shares should not be taxable under the offshore
fund rules but should be respected as a capital gain. Consequently, neither should the bond fund rules
described above apply to such investors.
The offshore fund and bond fund rules are complex and can apply in different ways to different
investors. The Directors would strongly recommend that prospective investors seek advice from their
own independent professional advisers.

Dividends on Ordinary Shares
Shareholders who are resident in the United Kingdom for tax purposes will, subject to their individual
circumstances and domicile status, be liable to UK income tax or, as the case may be, corporation tax
on dividends paid to them by the Company.
UK resident individuals who are not domiciled in the UK and pay tax on a remittance basis may be
taxed on the dividends paid if they are considered to be remitted to the UK. The remittance basis rules
and its inter-relationship with other anti-avoidance legislation is complex and prospective investors
who are UK resident but not domiciled should seek advice from their own professional advisers in this
regard.

Shareholders who are within the charge to UK corporation tax and who are not ‘small companies’ will
generally be exempt from corporation tax on dividends they receive from the Company, provided the
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dividends fall within an exempt class and certain conditions are met. In general, almost all dividends
received by non-small corporate Shareholders should fall within an exempt class. Shareholders within
the charge to UK corporation tax who are ‘small companies’ (as that term is defined in section 93IS of
the Corporation Tax Act 2009) will be liable to UK corporation tax on dividends paid to them by the
Company because the Company is not resident in a ‘qualifying territory’ for the purposes of the
legislation contained in the Corporation Tax Act 2009.
Certain other provisions of UK tax legislation

(a) Section 13 Taxation of Chargeable Gains Act 1992 – Deemed Gains
The attention of Shareholders who are resident in the United Kingdom for tax purposes are drawn to
the provisions of section 13 of the Taxation of Chargeable Gains Act 1992. This provides that for so
long as the Company is a close company, Shareholders who (alone or together with connected
persons) have more than a 25 per cent. interest in the Company could be liable to UK capital gains
taxation on their pro rata share of any capital gain accruing to the Company (or, in certain
circumstances, to a subsidiary or investee company of the Company). Shareholders should consult
their own independent professional advisers as to their UK tax position.
(b) ‘Controlled Foreign Companies’ Provisions – Deemed Income of Corporates
If the Company were at any time to be ‘controlled’, for UK tax purposes, by persons (of any type)
resident in the United Kingdom for tax purposes, the ‘controlled foreign companies’ provisions in Part
9A of Taxation (International and Other Provisions) Act 2010 could apply to UK resident corporate
Shareholders. Under these provisions, part of any ‘chargeable profits’ accruing to the Company (or in
certain circumstances to a subsidiary or investee company of the Company) may be attributed to such
a corporate Shareholder and may in certain circumstances be chargeable to UK corporation tax in the
hands of the corporate Shareholder. The Controlled Foreign Companies provisions are complex, and
prospective investors should consult their own independent professional advisers.

(c) Chapter 2 of Part 13 of the Income Tax Act 2007 – Deemed Income of Individuals
The attention of Shareholders who are individuals resident in the United Kingdom for tax purposes is
drawn to the provisions set out in Chapter 2 of Part 13 of the UK Income Tax Act 2007, which may
render those individuals liable to UK income tax in respect of undistributed income (but not capital
gains) of the Company.

(d) ‘Transactions in securities’
The attention of Shareholders (whether corporates or individuals) within the scope of UK taxation is
drawn to the provisions set out in, respectively, Part 15 of the Corporation Tax Act 2010 and Chapter
I of Part 13 of the Income Tax Act 2007, which (in each case) give powers to HM Revenue and Customs
to raise tax assessments so as to cancel ‘tax advantages’ derived from certain prescribed “transactions
in securities”.
Stamp duty/stamp duty reserve tax
No UK stamp duty or stamp duty reserve tax will be payable on the issue of the Ordinary Shares.

Shares of a UK incorporated company will be subject to duty on many occasions when transferred
whether or not by means of an instrument of transfer. While shares of a non-UK incorporated company
are less exposed to charge, stamp duty may arise on any instrument of transfer of shares that is
executed in the UK or that relates to any property situate, or to any matter or thing done or to be done,
in the UK.
Any agreement to transfer the Company’s Ordinary Shares should not, broadly, be subject to UK stamp
duty reserve tax (“SDRT”) provided that the transfer of the Ordinary Shares is not registered in any
register kept in the UK by or on behalf of the Company and the Ordinary Shares are not paired with
shares issued by any company incorporated in the UK.
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The Ordinary Shares of the Company will be transferred into a depositary and investors will deal in
the depository interests within CREST. Dealings in these depository interests should avoid stamp duty,
as there will be no instrument of transfer on which the charge could fall.

Depository interests may nevertheless be subject to SDRT. Depository interests are excluded from the
definition of ‘chargeable securities’ for the main SDRT provisions, so that investors will not be subject
to a possible SDRT charge unless the investor is a person whose business is, or includes, issuing
depository receipts for chargeable securities, or a person who holds such securities as nominee or
agent for an issuer of depositary receipts as part of arrangement for the issuer to issue depositary
receipts. In the context of the Placing, the most likely such persons will be the Depositary and its
nominated custodian. Anyone else who may be in that category should take further professional
advice.
If any Shareholder is in any doubt as to his or her taxation position, they should seek
independent and professional financial advice.
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PART XIV
CONSEQUENCES OF A STANDARD LISTING
Application will be made for the Ordinary Shares to be admitted to listing on the Official List pursuant
to Chapter 14 of the Listing Rules, which sets out the requirements for Standard Listings. Listing
Principles 1 and 2 as set out in Listing Rule 7.2.1 of the Listing Rules also apply to the Company, and
the Company must comply with such Listing Principles. Premium Listing Principles 1 to 6 as set out in
Listing Rule 7.2.1AR of the Listing Rules do not apply to the Company.

However, while the Company has a Standard Listing, it is not required to comply with the provisions
of, inter alia:
●

●

●

●

●

●

Chapter 8 of the Listing Rules regarding the appointment of a sponsor to guide the Company in
understanding and meeting its responsibilities under the Listing Rules in connection with certain
matters. The Company has not and does not intend to appoint such a sponsor in connection with
the Placing and Admission;
Chapter 9 of the Listing Rules regarding continuing obligations (which only apply to companies
with Premium Listings);

Chapter 10 of the Listing Rules relating to significant transactions. It should be noted therefore
that an Acquisition, even one constituting a Reverse Takeover, will not require Shareholder
consent (and the consent of Shareholders will not be sought), even if Ordinary Shares are being
issued as consideration for that Acquisition;

Chapter 11 of the Listing Rules regarding related party transactions. Nevertheless, the Company
will not enter into any transaction which would constitute a ‘related party transaction’ as defined
in Chapter 11 of the Listing Rules without the specific prior approval of a majority of the
Directors;
Chapter 12 of the Listing Rules regarding purchases by the Company of its Ordinary Shares.
In particular, the Company has not adopted a policy consistent with the provisions of Listing
Rules 12.4.1 and 12.4.2; and
Chapter 13 of the Listing Rules regarding the form and content of circulars to be sent to
Shareholders.

The Company is not currently eligible for a Premium Listing under Chapter 6 of the Listing Rules.
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PART XV
BVI COMPANY LAW
The Company is registered in the BVI as a BVI business company and is subject to BVI law. English law
and BVI law differ in a number of areas, and certain differences between English law and BVI law are
summarised below, although this is not intended to provide a comprehensive review of the applicable
law.

The Company has incorporated equivalent provisions in its Memorandum and Articles to address the
material elements of these differences (further details are provided in paragraph 4.2 of Part XVIII of
this document).
1. Shares
Subject to the BVI Companies Act and to a BVI business company’s memorandum and articles of
association, the directors have the power to offer, issue or grant options over or otherwise dispose of
shares. Section 46 of the BVI Companies Act contains pre-emption provisions upon the issuance of
shares which a BVI business company can ‘opt into’ (i.e. they only apply if the memorandum of
association specifically states that they are to apply), although in practice BVI business companies
rarely do so. A BVI business company may amend its memorandum of association to increase, subdivide, combine or decrease the maximum number of shares that it is authorised to issue or its issued
shares.

2. Financial assistance
Financial assistance to purchase shares of a BVI business company or its holding company is not
prohibited under BVI law. Market practice is to treat such actions as a distribution and requires that
the directors determine that, immediately following the grant of the assistance, the BVI business
company will be able to meet its debts as they fall due and that the value of the BVI business company’s
assets will exceed its liabilities (the “Solvency Test”).
3. Purchase of own shares
Except for limited circumstances, and subject to satisfaction of the Solvency Test and the provisions of
its memorandum and articles of association, a BVI business company may purchase, redeem or
otherwise acquire its own shares.

4. Dividends and distribution
Subject to the provisions of its memorandum and articles of association, directors of a BVI business
company may declare dividends in money, shares or other property provided they determine the BVI
business company will be able to satisfy the Solvency Test immediately after the distribution.

5. Protection of minorities
The BVI Act provides for various remedies to be available to shareholders who allege that a BVI
business company’s actions are prejudicial to them, including the right to be able to apply for
restraining and compliance orders, derivative actions, personal actions, and representative actions
against the BVI business company.

6. Management
The business and affairs of the Company are managed by, under the direction or supervision of the
Directors. The Directors have all the powers necessary for managing, and for directing and supervising
the business and affairs of the Company. Each director shall exercise his powers for a proper purpose
and shall not act or agree to the Company acting in a manner that contravenes the Memorandum, the
articles or the BVI Companies Act.
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LR 2.2.1(1)
& 2.2.1(2)
LR 2.2.2(1)
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7. Accounting and audit
A BVI business company is obliged to keep financial records that (i) are sufficient to show and explain
the company’s transactions and (ii) will, at any time, enable the financial position of the BVI business
company to be determined with reasonable accuracy.
There is no statutory requirement on a BVI business company which carries out business activities
similar to the Company to audit or file annual accounts in the BVI.
8. Exchange control
A BVI business company is not subject to any exchange control regulations in the BVI.

9. Stamp duty
No stamp duty is payable in the BVI in respect of instruments relating to transactions involving BVI
business companies.

10. Transactions with directors
Under BVI law, a transaction entered into by a BVI business company in which a director is interested
is voidable unless (i) such interest was disclosed prior to the BVI business company entering into the
transaction or (ii) it was not required to be disclosed as it is a transaction between the BVI business
company and the director in the ordinary course of the company’s business and on usual terms and
conditions. Furthermore, a transaction entered into by the BVI business company in respect of which
a director is interested is not voidable by the BVI business company if (i) the material facts of the
interest of the director in the transaction are known by the shareholders entitled to vote at a meeting
of shareholders and the transaction is approved or ratified by a resolution of shareholders or (ii) the
BVI business company received fair value for the transaction.

11. Redemption of minority shares
The BVI Companies Act provides that members holding 90 per cent. or more of all the voting shares of
a BVI business company may instruct the directors to redeem the shares of the remaining
shareholders. The directors shall be required to redeem the shares of the minority shareholders,
whether or not the shares are by their terms redeemable. The directors must notify the minority
shareholders in writing of the redemption price to be paid for the shares and the manner in which the
redemption is to be effected. In the event that a minority shareholder objects to the redemption price
to be paid and the parties are unable to agree the redemption amount payable, the BVI Companies Act
sets out a mechanism whereby the shareholder and the BVI business company may each appoint an
appraiser, who will together appoint a third appraiser and all three appraisers will have the power to
determine the fair value of the shares to be compulsorily redeemed. Pursuant to the BVI Companies
Act, the determination of the three appraisers shall be binding on the BVI business company and the
minority shareholder for all purposes.
12. Inspection of corporate records
Shareholders of a BVI business company may inspect, upon giving notice to the company:
(a) the memorandum and articles of association;
(b) the register of members;

(c) the register of directors; and

(d) minutes of meetings and resolutions of members and of those classes of members of which he is
a member.

However, the directors may refuse such request in relation to items (b) to (d) or limit the inspection of
such documents (including limiting the ability to be able to make copies of or take of extracts from the
documents) on the grounds that inspection would be contrary to the interests of the BVI business
company.
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A register of charges must be maintained in the office of the BVI business company’s registered agent
whilst either the original or a copy of the register of directors and members will suffice.
These may be inspected with the BVI business company’s consent, or in limited circumstances,
pursuant to a court order.

13. Insolvency
BVI law makes provision for both voluntary and insolvent winding-up of a BVI business company, and
for appointment of a liquidator. The shareholders or the directors may resolve to wind up the BVI
business company voluntarily. If it is the directors who resolve to commence the winding-up, they
must prepare a plan of dissolution. Where the shareholders resolve to commence the winding-up, they
will approve a plan of liquidation prepared by the directors.

The BVI business company and any creditor may petition the court, pursuant to the Insolvency Act
2003 of the British Virgin Islands, for the winding-up of the BVI business company upon various
grounds, including that the BVI business company is unable to pay its debts or that it is just and
equitable that it be would up.
14. Takeovers
There are no provisions governing takeover offers analogous to the City Code applicable in the BVI.

15. Squeeze‐out
Section 176 of the BVI Companies Act (ability of the shareholders holding 90 per Cent. of the votes of
the outstanding shares or class of outstanding shares to require the Company to redeem the shares
held by the remaining members) which may be disapplied by the memorandum or articles of
association of a company, shall not apply to the Company.

16. Mergers
Generally, the merger or consolidation of a BVI business company requires shareholder approval.
However, a BVI business company parent company may merge with one or more BVI subsidiaries
without member approval, provided that the surviving company is also a BVI business company.
Members dissenting from a merger are entitled to payment of the fair value of their shares unless the
BVI business company is the surviving company and the shareholders continue to hold a similar
interest in the surviving company. BVI law permits BVI business companies to merge with companies
incorporated outside the BVI, providing the merger is lawful under the laws of the jurisdiction in
which the non-BVI company is incorporated.
Under BVI law, following a domestic statutory merger or consolidation, one of the companies is
subsumed into the other (the “surviving company”) or both are subsumed into a third company (a
“consolidation”). In either case, with effect from the effective date of the merger, the surviving
company or the new consolidated company assumes all of the assets and liabilities of the other
entity/ies by operation of law and other entities cease to exist.
17. Corporate governance
There is no corporate governance regime in the BVI. As referred to in Part VIII (The Company and the
Board) of this document, it is the Directors’ intention that the Company should comply with the UK
Corporate Governance Code to the extent reasonably practicable for a company of the Company’s size
and nature.
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PART XVI
CREST AND DEPOSITARY INTERESTS
Introduction
CREST is a paperless settlement system allowing securities to be transferred from one person’s CREST
account to another without the need to use securities certificates or written instruments of transfer.
Securities issued by non-UK registered companies, such as the Company, cannot be held or transferred
in the CREST system. However, to enable investors to settle such securities through CREST, a
depositary or custodian can hold the relevant securities and issue dematerialised DIs representing the
underlying securities which are held on trust for the holders of the DIs.
The Articles permit the holding and transfer of Ordinary Shares and the DIs under CREST. With effect
from Admission, it will be possible for CREST members to hold and transfer interests in Ordinary
Shares within CREST pursuant to a DI arrangement established by the Company. CREST is a voluntary
system and holders of Ordinary Shares who wish to receive and retain securities certificates will also
be able to do so. No temporary documents of title will be issued.

The Ordinary Shares will not themselves be admitted to CREST. Instead the Depositary, acting as
depositary, will issue DIs in respect of the underlying Ordinary Shares. The DIs will be independent
securities constituted under English law which may be held and transferred through CREST. DIs will
have the same international security identification number (“ISIN”) as the underlying Ordinary Shares
and will not require a separate listing on the Official List. The DIs will be created and issued pursuant
to the Deed Poll, which will govern the relationship between the Depositary, as depositary, and the
holders of DIs.
Application will be made for the DIs in respect of the underlying Ordinary Shares to be admitted to
CREST with effect from Admission. Holders of Ordinary Shares in certificated form who wish to hold
DIs through the CREST system may be able to do so and should contact the Depositary.
Summary of the Deed Poll
As mentioned above, the DIs will be created pursuant to and issued on the terms of the Deed Poll. The
Deed Poll is executed by the Depositary, as depositary, in favour of the holders of the DIs from time to
time. Prospective holders of DIs should note that they will have no rights against Euroclear, or any of
its subsidiaries in respect of the underlying Ordinary Shares or the DIs representing them.
Ordinary Shares will be transferred to an account of the Depositary or its nominated custodian (the
“Custodian”) and the Depositary will issue DIs to participating members of CREST.

Each DI will be treated as one Ordinary Share for the purposes of determining, for example, eligibility
for any dividends. The Depositary will pass on to holders of DIs any share or cash benefits received by
it as holder of Ordinary Shares on trust for such DI holders. DI holders will also be able to receive from
the Depositary notices of meetings of holders of Ordinary Shares and other information to make
choices and elections issued by the Company to the Shareholders.
Below is a summary only of the DI terms and the Deed Poll. It does not therefore contain all of the
information that the holder may find useful. A copy of the full Deed Poll will be made available to the
DI holders at the Depositary’s office at the address set out on page 38.
In summary, the Deed Poll contains, inter alia, provisions to the following effect:

(a) The Depositary will hold (itself or through the Custodian), as bare trustee, the underlying
Ordinary Shares issued by the Company and all and any rights and other securities, property and
cash attributable to the underlying Ordinary Shares for the time being pertaining to the DIs for
the benefit of the holders of the DIs. The Depositary will re-allocate securities or distributions
allocated to the Depositary or the Custodian pro rata to the Ordinary Shares held for the
respective accounts of the holders of DIs but will not be required to account for fractional
entitlements arising from such reallocation.
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(b) Holders of DIs warrant, inter alia, that the Ordinary Shares transferred or issued to the
Depositary (or Custodian on behalf of the Depositary) for the account of the DI holder are free
and clear of all liens, charges, encumbrances or third party interests and that such transfers or
issues are not in contravention of the Articles or any contractual obligation, or applicable law or
regulation binding or affecting such holder.

(c) The Depositary and any Custodian must pass on to DI holders, or exercise on their behalf, all
rights and entitlements received by the Depositary or the Custodian in respect of the underlying
securities. Rights and entitlements to cash distributions, to information, to make choices and
elections and to attend and vote at meetings shall, subject to the Deed Poll, be passed on in the
form which they are received, together with amendments and additional documentation
necessary to effect such passing on, or exercised in accordance with the Deed Poll. If
arrangements are made which allow a DI holder to take up rights in the Company’s securities
requiring further payment, the DI holder must pay the Depositary in cleared funds before the
relevant payment date or other date notified by the Depositary if it wishes the Depositary to
exercise such rights.
(d) The Depositary will be entitled to cancel DIs and treat the holders as having requested a
withdrawal of the underlying Ordinary Shares in certain circumstances including where a DI
holder fails to furnish to the Depositary such certificates or representations as to material
matters of fact, including his identity, as the Depositary deems appropriate.
(e) The Deed Poll contains provisions excluding and limiting the Depositary’s liability. For example,
the Depositary shall not be liable to any DI holder or any other person for liabilities in connection
with the performance or non-performance of obligations under the Deed Poll or otherwise except
as may result from its negligence or wilful default or fraud or that of any person for whom it is
vicariously liable, provided that the Depositary shall not be liable for the negligence, wilful
default or fraud of any Custodian or agent which is not a member of its group unless they have
failed to exercise reasonable care in the appointment and continued use and supervision of such
Custodian or agent. Furthermore, the Depositary’s liability to a holder of DIs will be limited to the
lesser of:
(i)

(f)

the value of the shares and other deposited property properly attributable to the DIs to
which the liability relates; and

(ii) that proportion of £5 million which corresponds to the portion which the amount the
Depositary would otherwise be liable to pay to the DI holder bears to the aggregate of the
amounts the Depositary would otherwise be liable to pay to all or any such holders in
respect of the same act, omission, or event or, if there are no such amounts, £5 million.

The Depositary is entitled to charge holders of DIs fees and expenses for the provision of its
services under the Deed Poll.

(g) The holders of DIs are required to agree and acknowledge with the Depositary that it is their
responsibility to ensure that any transfer of DIs by them which is identified by the CREST system
as exempt from stamp duty reserve tax is so exempt, and to notify the Depositary if this is not the
case, and to pay to Euroclear any interest, charges or penalties arising from non-payment of
stamp duty reserve tax in respect of such transaction.

(h) Each holder of DIs is liable to indemnify the Depositary and any Custodian (and their agents,
officers and employees) against all liabilities arising from or incurred in connection with, or
arising from any act related to, the Deed Poll so far as they relate to the DIs (and any property or
rights held by the Depositary or Custodian in connection with the DIs) held by that holder, other
than those resulting from the wilful default, negligence or fraud of the Depositary, or the
Custodian or any agent if such Custodian or agent is a member of the Depositary’s Group or if, not
being a member of the same group, the Depositary shall have failed to exercise reasonable care
in the appointment and continued use of such Custodian or agent.
(i)

(j)

The Depositary is entitled to make deductions from any income or capital arising from the
underlying securities, or to sell such underlying securities and make deductions from the sale
proceeds therefrom, in order to discharge the indemnification obligations of DI holders.
The Depositary may terminate the Deed Poll by giving 30 days’ notice. During such notice period
DI holders may cancel their DIs and withdraw their deposited property and, if any DIs remain
outstanding after termination, the Depositary must, inter alia, deliver the deposited property in
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respect of the DIs to the relevant DI holders or, at their discretion sell all or part of such deposited
property. It shall, as soon as reasonably practicable, deliver the net proceeds of any such sale,
after deducting any sums due to the Depositary, together with any other cash held by it under the
Deed Poll pro rata to holders of DIs in respect of their DIs.

(k) The Depositary or the Custodian may require from any DI holder information as to the capacity
in which DIs are or were owned and the identity of any other person with or previously having
any interest in such DIs and the nature of such interest and evidence or declarations of
nationality or residence of the legal or beneficial owners of DIs and such information as is
required for the transfer of the relevant Ordinary Shares to the holders. DI holders agree to
provide such information requested and consent to the disclosure of such information by the
Depositary or Custodian to the extent necessary or desirable to comply with their legal or
regulatory obligations. Furthermore, to the extent that the Company’s Articles require disclosure
to the Company of, or limitations in relation to, beneficial or other ownership of the Company’s
securities, the holders of DIs are to comply with the Company’s instructions with respect thereto.
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ΎΎ ZĞƐĞƌǀĞƐĂƚƚƌŝďƵƚĂďůĞƚŽƚŚĞƐŚŽǀĞƌ'ƌŝƚĂŶĚtŝŶŐĨŝĞůĚ&ůĂŐƐĂƌĞĚĞƉĞŶĚĞŶƚŽŶĂĚĞǀĞůŽƉŵĞŶƚƉůĂŶƚŚĂƚŝŶǀŽůǀĞƐĐŽŵŵŝŶŐůĞĚƉƌŽĚƵĐƚŝŽŶ͕ĂŶĚ
ĐĂŶŶŽƚďĞĂƐƐŝŐŶĞĚƚŽƐƚĂŶĚĂůŽŶĞĚĞǀĞůŽƉŵĞŶƚƐŽĨĞŝƚŚĞƌƌĞƐĞƌǀŽŝƌ



ΎΎΎ /ŶĐůƵĚŝŶŐƐŽůƵƚŝŽŶŐĂƐͬ^ŽůƵƚŝŽŶŐĂƐŽŶůǇ

hŶƌŝƐŬĞĚWƌŽƐƉĞĐƚŝǀĞZĞƐŽƵƌĐĞƐĨŽƌƚŚĞƌŽƵŐŚƚŽŶEŽƌƚŚWƌŽƐƉĞĐƚ͕W>ϭϴϬĂŶĚW>ϭϴϮ

ZĞƐĞƌǀŽŝƌ

ŚĂŶĐĞŽĨ^ƵĐĐĞƐƐ;йͿ

WĞŶŝƐƚŽŶĞ
ƐŚŽǀĞƌ

ϰϵй
ϰϬй

>Žǁ
Ϭ͘ϭϬ
Ϭ͘Ϭϱ

Kŝů;DDƐƚďͿͲhŶƌŝƐŬĞĚ
ĞƐƚ
,ŝŐŚ
DĞĂŶ
Ϭ͘Ϯϳ
Ϭ͘ϱϴ
Ϭ͘ϯϭ
Ϭ͘ϭϱ
Ϭ͘ϰϭ
Ϭ͘ϮϬ

>Žǁ
Ϭ͘ϭϱ
Ϭ͘ϬϮ

'ĂƐ;ƐĐĨͿΎͲhŶƌŝƐŬĞĚ
ĞƐƚ
,ŝŐŚ
DĞĂŶ
Ϭ͘ϯϵ
Ϭ͘ϴϬ
Ϭ͘ϰϰ
Ϭ͘Ϭϲ
Ϭ͘ϭϱ
Ϭ͘Ϭϳ

Ύ /ŶĐůƵĚŝŶŐƐŽůƵƚŝŽŶŐĂƐ

hŶͲƌŝƐŬĞĚKŝůZĞƐŽƵƌĐĞƐ;DDƐƚďͿ
&ŝĞůĚͬWƌŽƐƉĞĐƚͬ>ĞĂĚ

ZĞƐŽƵƌĐĞƐ
ĂƚĞŐŽƌǇΎ

,ĂƌĚƐƚŽĨƚ&ŝĞůĚͲǆĐůƵĚŝŶŐϬϬϭ
ƐƚĂƚĞƉŽƌƚŝŽŶ;ŝŶĂŶƚŝĂŶ
,ĂƌĚƐƚŽĨƚĂƐƚWƌŽƐƉĞĐƚ;ŝŶĂŶƚŝĂŶ
>ŝŵĞƐƚŽŶĞͿ

ŽŶƚŝŶŐĞŶƚ
WƌŽƐƉĞĐƚŝǀĞ

,ĂƌĚƐƚŽĨƚ&ŝĞůĚ͕W>Ϯϵϵ
'ƌŽƐƐŽŶ>ŝĐĞŶĐĞ
EĞƚƚŽhƉůĂŶĚ;ďĂƐĞĚŽŶϮϱй ZŝƐŬ&ĂĐƚŽƌ
WĂƌƚŝĐŝƉĂƚŝŶŐ/ŶƚĞƌĞƐƚ
;ŚĂŶĐĞŽĨ
^ƵĐĐĞƐƐͿ
ϭ
Ϯ
ϯ
ϭ
Ϯ
ϯ
Ϭ͘ϴ
Ϭ͘ϰϵ
ϯ͘ϭϬ
ϭϴ͘ϰϲ
Ϭ͘ϭϮ
Ϭ͘ϳϴ
ϰ͘ϲϭ
>Žǁ
ĞƐƚ
,ŝŐŚ
>Žǁ
ĞƐƚ
,ŝŐŚ
Ϭ͘ϲϰ
Ϭ͘ϱϴ
ϯ͘ϲϱ
Ϯϲ͘Ϭϲ
Ϭ͘ϭϰ
Ϭ͘ϵϭ
ϲ͘ϱϭ



KƉĞƌĂƚŽƌ

/EK^



7DEOH(5HVHUYHVDQG5HVRXUFHV(VWLPDWHVIRUWKH:UHVVOH'LVFRYHU\DQG%URXJKWRQ1RUWK3URVSHFW
3('/3('/DQG+DUGVWRIW)LHOG3('/

:HKDYHXQGHUWDNHQDUHYLHZDXGLWRIWKHGDWDSURYLGHGDQGWKHWHFKQLFDOZRUNFDUULHGRXWE\(JGRQ
DQG (5&( DQG ZH KDYH FHUWLILHG WKH HVWLPDWHV RI UHVHUYHV FRQWLQJHQW UHVRXUFHV DQG SURVSHFWLYH
UHVRXUFHVDVVXPPDULVHGLQ7DEOHV(%ODFNZDWFKGLGQRWSHUIRUPDQ\VLWHYLVLW
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3DUD
 D 


3URIHVVLRQDO4XDOLILFDWLRQV
%ODFNZDWFK 3HWUROHXP 6HUYLFHV /WG ³%ODFNZDWFK´  LV DQ LQGHSHQGHQW SURYLGHU RI JHRORJLFDO
SHWUROHXP HQJLQHHULQJ ZHOO WHVWLQJ DQG GULOOLQJ HQJLQHHULQJ VHUYLFHV WR WKH LQWHUQDWLRQDO SHWUROHXP
LQGXVWU\%ODFNZDWFKVSHFLDOLVHVLQWKHPRGHOOLQJHVWLPDWLRQDVVHVVPHQWDQGHYDOXDWLRQRIRLODQGJDV
DVVHWV%ODFNZDWFKZDVHVWDEOLVKHGLQZLWKRIILFHVLQFHQWUDO/RQGRQDQG$EHUGHHQDQGDPXOWL
QDWLRQDOPXOWLGLVFLSOLQHGVWDIIEDVH$VVXFK%ODFNZDWFKKDVDFTXLUHGH[SHULHQFHLQPRVWRIWKH
K\GURFDUERQSURGXFLQJSURYLQFHVRIWKHZRUOG%ODFNZDWFKKDVSHUIRUPHGZRUNIRUDZLGHYDULHW\RI
FOLHQWVUDQJLQJIURPPXOWLQDWLRQDODQGVWDWHRLOFRPSDQLHVVPDOOLQGHSHQGHQWVLQYHVWPHQWEDQNV
ILQDQFLDOLQVWLWXWLRQVVWRFNPDUNHWVDQGJRYHUQPHQWV%ODFNZDWFKFOLHQWEDVHLQFOXGHV$'&2%3
6KHOO &RQRFR3KLOOLSV ([[RQ0RELO &KHYURQ7H[DFR (1, -12& UHQDPHG -2*0(&  *')
0DUDWKRQ0HUULOO/\QFK(%5'1RUVN+\GUR&DLUQ(QHUJ\&159LFWRULD2LODQG*DVDQGPDQ\
RWKHUV

([FHSWIRUWKHSURYLVLRQRISURIHVVLRQDOVHUYLFHVRQDIHHEDVLV%ODFNZDWFKGRHVQRWKDYHDQ\LQWHUHVW
LQRUFRPPHUFLDODUUDQJHPHQWZLWKDQ\SHUVRQVHPSOR\HGE\RUDFWLQJIRU8SODQG

7KLVUHSRUWKDVEHHQSUHSDUHGE\5DGZDQ+DGL0U+DGLLVD%6FJUDGXDWHDQGZDVDZDUGHGDQ06F
LQ&KHPLFDO(QJLQHHULQJIURPWKH8QLYHUVLW\RI%UDGIRUGLQ+HLVDPHPEHURIWKH6RFLHW\RI
3HWUROHXP(QJLQHHUV 63( DQGLVFXUUHQWO\'HSXW\0DQDJLQJ'LUHFWRURI%ODFNZDWFK0U+DGLKDV
RYHU WKLUW\ ILYH \HDUV RI H[SHULHQFH LQ WKH LQWHUQDWLRQDO RLO LQGXVWU\ LQ WKH HVWLPDWLRQ DVVHVVPHQW
HYDOXDWLRQH[SORUDWLRQGHYHORSPHQWDQGPDQDJHPHQWRIK\GURFDUERQUHVHUYHVDQGUHVRXUFHV+HKDV
ZRUNHGZLWKRLOPDMRUVVXFKDV%36KHOO([[RQ0RELODQG7RWDODVZHOODVLQGHSHQGHQWV+HKDVOHG
UHVHUYHVHYDOXDWLRQDQG&35SURMHFWVIRUPHUJHUVDFTXLVLWLRQVUHVHUYHVEDVHGORDQVDQGSULYDWLVDWLRQ
SURMHFWV ZRUNLQJ ZLWK JRYHUQPHQWV DQG ILQDQFLDO LQVWLWXWLRQVEDQNV VXFK DV 3:& 0HUULOO /\QFK
+6%&%133DULEDVDQG6WDQGDUG&KDUWHUHG

)RU WKH SXUSRVHV RI 3URVSHFWXV 5XOH 35 5  I  %ODFNZDWFK DFFHSWV UHVSRQVLELOLW\ IRU WKH
LQIRUPDWLRQ FRQWDLQHG LQ WKLV VHFWLRQ RI WKH 3URVSHFWXV DQG WKRVH VHFWLRQV RI WKH 3URVSHFWXV ZKLFK
LQFOXGH UHIHUHQFHV WR WKH LQIRUPDWLRQ LQ WKLV VHFWLRQ %ODFNZDWFK GHFODUHV WKDW WR WKH EHVW RI LWV
NQRZOHGJHDQGEHOLHIKDYLQJWDNHQDOOUHDVRQDEOHFDUHWRHQVXUHWKDWVXFKLVWKHFDVHWKHLQIRUPDWLRQ
FRQWDLQHGKHUHLQLVLQDFFRUGDQFHZLWKWKHIDFWVDQGGRHVQRWRPLWDQ\WKLQJOLNHO\WRDIIHFWWKHLPSRUW
RIVXFKLQIRUPDWLRQ

<RXUVIDLWKIXOO\



5DGZDQ+DGL
'HSXW\0DQDJLQJ'LUHFWRU
%ODFNZDWFK3HWUROHXP6HUYLFHV/LPLWHG
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$WWKHLQVWUXFWLRQVRI8SODQG%ODFNZDWFKFRQGXFWHGD7HFKQLFDO5HVRXUFH$VVHVVPHQWRIWKH:UHVVOH
'LVFRYHU\ DQG %URXJKWRQ 1RUWK 3URVSHFW 3('/ 3('/ DQG +DUGVWRIW )LHOG 3('/
RQVKRUH8.DQGKDYHFRPSLOHGKHUHZLWKD&35IRU8SODQG

 3('/ 3('//LFHQFH'HWDLOV
8SODQG5HVRXUFHV 8.2QVKRUH /LPLWHG ³8SODQG8.´ LVDFTXLULQJSDUWLFLSDWLQJLQWHUHVWLQ
3('/DQG3('/ )LJXUH 7KHOLFHQFHVDUHRSHUDWHGE\(JGRQ5HVRXUFHV8./LPLWHG
WKH³2SHUDWRU´RU³(JGRQ´ ZKLFKKROGVDZRUNLQJLQWHUHVWLQERWK3('/V7KHFROLFHQVHHV
DUH(XURSD2LO *DV/LPLWHG ³(XURSD´ &HOWLTXH(QHUJLH3HWUROHXP/WG ³&HOWLTXH´ DQG8QLRQ
-DFN2LOSOF ³8QLRQ-DFN´ 7DEOHSUHVHQWVWKHH[LVWLQJOLFHQFHLQWHUHVWVRIWKHOLFHQVHHVDQGWKH
SURSRVHG OLFHQFH LQWHUHVWV RI WKH OLFHQVHHV VXEMHFW WR WKH DSSURYDO RI WKH 2LO  *DV $XWKRULW\
³2*$´ 

/LFHQVHH
([LVWLQJ,QWHUHVWV
3URSRVHG,QWHUHVWV


3('/ 3('/ 3('/ 3('/
,QWHUHVW
,QWHUHVW
,QWHUHVW
,QWHUHVW





(JGRQ5HVRXUFHV8./LPLWHG 2SHUDWRU 
&HOWLTXH(QHUJLH3HWUROHXP/WG
(XURSD2LO *DV/LPLWHG
8QLRQ-DFN2LOSOF
8SODQG5HVRXUFHV 8.2QVKRUH /LPLWHG

























7DEOH3('/ 3('//LFHQFH'HWDLO




)LJXUH3('/ 3('//RFDWLRQ
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3('//LFHQFH'HWDLOV

8SODQG 8. KDV LQFUHDVHG LWV SDUWLFLSDWLQJ LQWHUHVW LQ 3('/  WKH 3HWUROHXP ([SORUDWLRQ DQG
'HYHORSPHQW /LFHQFH SULRU WR LWV DZDUG WR 8SODQG 8. DQG LWV ELG SDUWQHUV WRJHWKHU ZLWK ,1(26
8SVWUHDP/LPLWHG ³,1(26´ LQWKHWK8.2QVKRUH2LODQG*DV/LFHQVLQJ5RXQG

)ROORZLQJ WKH UHFHQW DFTXLVLWLRQ E\ (XURSD 2LO  *DV +ROGLQJV  SOF ³(XURSD SOF´  RI 6KDOH
3HWUROHXP 8. /LPLWHG ³6KDOH3HWUROHXP´ (XURSDSOFKDVDJUHHGVXEMHFWWRUHJXODWRU\DSSURYDO
WRDVVLJQ6KDOH3HWUROHXP VLQWHUHVWLQ3('/DVWRWR8SODQG8.DQGDVWR
WR(XURSDSOF VZKROO\RZQHGVXEVLGLDU\(XURSD2LO *DV/LPLWHG ³(XURSD2LO *DV´ 7KLVZDV
DVSDUWRIDSUHH[LVWLQJDUUDQJHPHQWVKRXOGDQ\PHPEHURIWKHRULJLQDOELGJURXSZLWKGUDZIURPWKH
ELGFRQVRUWLXP

6XEMHFWWRWKHDSSURYDORIWKH2*$8SODQG8. VSDUWLFLSDWLQJLQWHUHVWLQ,1(26RSHUDWHG3('/
ZKLFK FRQWDLQV WKH +DUGVWRIW RLO ILHOG )LJXUH   DQG +DUGVWRIW (DVW SURVSHFW ZLOO LQFUHDVH IURP
WR7KHLQWHQGHGDZDUGRI3('/ZDVRULJLQDOO\DQQRXQFHGE\WKH2*$DQGE\WKH
&RPSDQ\RQWK'HFHPEHUDQG8SODQGDQQRXQFHGWKHDZDUGRQWK2FWREHU7KHIROORZLQJ
WDEOHVKRZVWKHH[LVWLQJSDUWLFLSDWLQJLQWHUHVWVDQGWKHSURSRVHGOLFHQFHLQWHUHVWVRI8SODQG8.(XURSD
2LO 6KDOH3HWUROHXPDQG,1(26ERWKSULRUWRDQGIROORZLQJWKHDVVLJQPHQWVRI6KDOH3HWUROHXP V
LQWHUHVW

/LFHQVHH
([LVWLQJ
3URSRVHG
,QWHUHVW
,QWHUHVW


,1(26 2SHUDWRU 
(XURSD2LO *DV/LPLWHG
8SODQG5HVRXUFHV 8.2QVKRUH /LPLWHG









7DEOH3('//LFHQFH'HWDLOV





)LJXUH+DUGVWRIW)LHOG/RFDWLRQ
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3('/VDQG/LFHQFHV3URVSHFWLYLW\

6XFFHVVIXOH[SORUDWLRQDFWLYLWLHVWKDWZHUHSXUVXHGLQ3('/ 3('//LFHQFH$UHDOHGWRWKH
GLVFRYHU\ RI WKH :UHVVOH ILHOG 7KH VXEVHTXHQW H[SORUDWLRQ DQG DSSUDLVDO ZRUN FRQILUPHG WKH
FRPPHUFLDOYLDELOLW\RIWKHGHYHORSPHQWRI:UHVVOHILHOGDVGHWDLOHGLQVHFWLRQ7KHSURVSHFWLYLW\
RIWKH%URXJKWRQ1RUWKSURVSHFWLVGLVFXVVHGLQVHFWLRQEHORZDQGWKHFRUUHVSRQGLQJUHVRXUFHV
DUHVXPPDULVHGLQVHFWLRQ

7KH FRPPHUFLDO YLDELOLW\ RI 3('/ LV +DUGVWRIW ILHOG LV GLVFXVVHG LQ GHWDLO LQ VHFWLRQ  7KH
FRPPHUFLDODFWLYLW\RQ+DUGVWRIW)LHOGLVH[SHFWHGWRODVWIRUDSSUR[LPDWHO\\HDUVGHSHQGLQJRQ
UHVHUYRLUSHUIRUPDQFH

 %ODFNZDWFK6FRSH
7KHSULPDU\EDVLVIRURXUDVVHVVPHQWZDVDSDFNDJHRIGDWDPDGHDYDLODEOHE\8SODQGLQFOXGLQJEXW
QRWOLPLWHGWRUDZGDWDLQWHUSUHWHGGDWDDQGHYDOXDWLRQUHSRUWVE\WKHRSHUDWRU (JGRQ DQGD&35
LVVXHG E\ (5& (TXLSRLVH /WG ³(5&(´  VXSSRUWHG E\ D GLJLWDO FRS\ RI (5&(¶V
LQWHUSUHWDWLRQHYDOXDWLRQSURMHFWLQ,+6.LQJGRP6RIWZDUH

:KHUHSRVVLEOHZHKDYHXQGHUWDNHQDUHYLHZDXGLWRIWKHWHFKQLFDOZRUNFDUULHGRXWE\(JGRQDQG
(5&(DQGZHKDYHFHUWLILHGWKHHVWLPDWHVRIUHVHUYHVFRQWLQJHQWUHVRXUFHVDQGSURVSHFWLYHUHVRXUFHV

,QHVWLPDWLQJK\GURFDUERQVLQSODFHDQGUHFRYHUDEOHYROXPHVZHKDYHXVHGWKHVWDQGDUGJHRVFLHQFH
DQG SHWUROHXP HQJLQHHULQJ WHFKQLTXHV 7KHVH FRPELQH JHRSK\VLFDO DQG JHRORJLFDO NQRZOHGJH ZLWK
GHWDLOHG LQIRUPDWLRQ FRQFHUQLQJ SRURVLW\ DQG SHUPHDELOLW\ GLVWULEXWLRQV UHVHUYRLU WHPSHUDWXUH DQG
SUHVVXUH FRQGLWLRQV DQG IOXLG FKDUDFWHULVWLFV 7KHUH LV RI FRXUVH XQFHUWDLQW\ LQKHUHQW LQ WKH
PHDVXUHPHQWDQGLQWHUSUHWDWLRQRIEDVLFGDWD:HKDYHHVWLPDWHGWKHGHJUHHRIWKLVXQFHUWDLQW\DQG
KDYHXVHGVWDWLVWLFDOPHWKRGVWRFDOFXODWHWKHUDQJHRIK\GURFDUERQVLQLWLDOO\LQSODFHRUUHFRYHUDEOH

:H KDYH DVVHVVHG DQG YHULILHG WKH FKDQFH RI VXFFHVV IRU GLVFRYHU\ RI D VXIILFLHQW TXDQWLW\ RI
K\GURFDUERQVZKLFKWHVWDWDVXIILFLHQWUDWHWRDOORZIRUWKHFRQVLGHUDWLRQRIVXEVHTXHQWDSSUDLVDODQG
GHYHORSPHQWE\XVLQJWKHVWDQGDUGDSSURDFKWDNHQLQWKHLQGXVWU\7KDWLVDVVHVVLQJWKHOLNHOLKRRGRI
VXFFHVVRQWKHIROORZLQJULVNFRPSRQHQWVVRXUFHURFNFKDUJHUHVHUYRLUWUDSDQGVHDO,WVKRXOGEH
XQGHUVWRRGWKDWDQ\WHFKQLFDODVVHVVPHQWSDUWLFXODUO\RQHLQYROYLQJH[SORUDWLRQDQGIXWXUHSHWUROHXP
GHYHORSPHQWV PD\ EH VXEMHFW WR VLJQLILFDQW YDULDWLRQV RYHU WLPH DV QHZ LQIRUPDWLRQ EHFRPHV
DYDLODEOH7KHUHVRXUFHVLQFOXGHGLQWKLVHYDOXDWLRQDUHHVWLPDWHVDQGVKRXOGQRWEHFRQVWUXHGDVH[DFW
TXDQWLWLHV:HKDYHFODVVLILHGWKHSURVSHFWLYHK\GURFDUERQVDFFRUGLQJWRWKH63(:3&$$3*63((
3HWUROHXP5HVRXUFHV0DQDJHPHQW6\VWHP 3506 DQH[FHUSWRIZKLFKLVLQFOXGHGLQ$SSHQGL[RI
RXU&357KHFRQWHQWRIWKLVUHSRUWDQGRXUHVWLPDWHVRIUHVRXUFHVDUHEDVHGRQGDWDSURYLGHGWRXVE\
8SODQG

 :UHVVOH'LVFRYHU\3('/ 3('/


/RFDWLRQ

7KH3('/DQGOLFHQFHVDUHVLWXDWHGDWWKHIDXOWERXQGHGPDUJLQEHWZHHQWKH$VNHUQ6SLWWDO
+LJK DQG +XPEHUVLGH 3ODWIRUP OHVV WKDQ .P WR WKH HDVW RI SDUWLDOO\ DEDQGRQHG VWHHOZRUNV DW
6FXQWKRUSH/LQFROQVKLUH )LJXUH 7KHOLFHQFHGDUHDVHQFRPSDVV.PDQG.PUHVSHFWLYHO\
DQGFRPSULVHDFFHVVLEOHUXUDODUHDVRIJHQWO\XQGXODWLQJWHUUDLQ


%ODFNZDWFK3HWUROHXP6HUYLFHV/LPLWHG
5HJLVWHUHGLQ6FRWODQG1R6&+XQWO\6WUHHW,QYHUQHVV,935

101



3DUD
 E 


(60$&(65

3DUD
 G DQG
3DUD H 








Competent Person’s Report on Wressle Discovery &
Broughton North Prospect in Licence PEDL 180, 182 and
Hardstoft Field & Hardstoft East Prospect in PEDL 299,
Onshore UK


)LJXUH3('/ 3('/5HJLRQDO*HRORJ\6FKHPDWLF


$WKLQDQGSDUWLDOO\GLVFRQWLQXRXVFRYHURI4XDWHUQDU\VHGLPHQWFRQFHDOV0LGGOH8SSHU-XUDVVLFEHG
URFNLQWKHDUHDRILQWHUHVW )LJXUHV  






)LJXUH3('/ 3('//RFDWLRQ




*HRORJLFDO+LVWRU\

7KHREMHFWLYH&DUERQLIHURXVLQWHUYDOZDVGHSRVLWHGZLWKLQDQ(:WUHQGLQJULIWV\VWHPWKDWEHJDQWR
GHYHORS GXULQJ ODWH 'HYRQLDQ WLPHV DV D UHVXOW RI 16 WHQVLRQ DVVRFLDWHG ZLWK GHYHORSPHQW RI WKH
9DULVFDQIROGEHOWWRWKHVRXWKRIWKH/RQGRQ%UDEDQWPDVVLI([WHQVLRQDOWHFWRQLFVFRQWLQXHGWKURXJK
PXFK RI WKH HDUO\ &DUERQLIHURXV DQG PDQ\ SUHH[LVWLQJ 1: WUHQGLQJ &DOHGRQLDQ VWUXFWXUHV ZHUH
UHDFWLYDWHG'XULQJWKHVXEVHTXHQW1DPXULDQ:HVWSKDOLDQVDJSKDVHWKHPDLQULIWVWUXFWXUHVZHUH
EXULHGE\KLJKO\YDULDEOHWKLFNQHVVHVRIPDUJLQDOPDULQHGHOWDLFDQGIOXYLDOIDFLHVVHGLPHQWV7KHDUHD
ZDVVXEMHFWHGWR(:FRPSUHVVLRQDQGVWUXFWXUHVZHUHLQYHUWHGGXULQJWKHHDUOLHVW3HUPLDQ

7KHPDLQ1:6(UHYHUVHIDXOWERXQGLQJWKH%URXJKWRQ:UHVVOHLQYHUWHGDQWLFOLQHIRUPHGDWWKLVWLPH
SRVVLEO\DVDUHVXOWRIUHDFWLYDWLRQRIDPXFKROGHUVWUXFWXUDOWUHQG%ULHIUHYLHZRIWKH'GDWDVHW
FOHDUO\VKRZVVLJQLILFDQWVWUXFWXUDOLQYHUVLRQ9DULDWLRQLQJURVVLVRSDFKRI&DUERQLIHURXVLQWHUYDOVLQ
WKHIRRWZDOODQGKDQJLQJZDOODORQJVWULNHLQGLFDWHVWKDWVWUXFWXUDOLQYHUVLRQDORQJWKLVIDXOWZDVOLNHO\
DVVRFLDWHGZLWKVLJQLILFDQWVWULNHVOLSPRWLRQ

'HHS HURVLRQ DW WKH 9DULVFDQ %DVH 3HUPLDQ  XQFRQIRUPLW\ KDV UHVXOWHG LQ WUXQFDWLRQ RI WKH ODWH
:HVWSKDOLDQ6WHSKDQLDQDFURVVWKH:UHVVOH%URXJKWRQVWUXFWXUHZLWKSUHVHUYDWLRQRIDVLJQLILFDQWO\
WKLFNHU &DUERQLIHURXV LQWHUYDO WR WKH VRXWKHDVW DV GHPRQVWUDWHG E\ ZHOO *ODQIRUG  7KH
&DUERQLIHURXV VHFWLRQ KRZHYHU DSSHDUV WR KDYH EHHQ WUXQFDWHG WR VLPLODU VWUDWLJUDSKLF OHYHOV IURP
&URVE\:DUUHQWR*ODQIRUG<RXQJHU&DUERQLIHURXVVHGLPHQWVDUHSRVVLEO\SUHVHQWGRZQIODQNWRWKH
1(DQG6:RIWKHLQYHUVLRQ$UHJLRQDOHDVWHUO\WLOWZDVLPSRVHGE\3HUPLDQDQG0HVR]RLFVXEVLGHQFH
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LQWKH6RXWKHUQ1RUWK6HD7KLVZDVIROORZHGE\7HUWLDU\XSOLIWZLWKHURVLRQFRQWLQXLQJWRSUHVHQW
GD\





'ULOOLQJ6XPPDU\

7KH%URXJKWRQ±%GLVFRYHU\ZHOOZDVGULOOHGE\%3LQWRDWRWDOGHSWKRIP P
WYGVV DQGVXFFHVVIXOO\WHVWHGOLJKWVZHHWRLO F$3, DWDUDWHRIDSSUR[LPDWHO\ERSGIURPWKH
3HQLVWRQH)ODJV

7KH:UHVVOHZHOOZDVGULOOHGE\(JGRQLQDSSUR[LPDWHO\.PWRWKH6(RI%URXJKWRQ7KH
ZHOOZDVORFDWHGLQDFUHVWDOSRVLWLRQRQWKH%URXJKWRQ:UHVVOHDQWLFOLQHDQGVXFFHVVIXOO\WHVWHGVZHHW
OLJKWRLODQGJDV

'67 VZDEEHG RLO DW DSSUR[LPDWHO\  ERSG  $3,  IURP WKH 1DPXULDQ  $VKRYHU *ULW
'67WHVWHGWKH :HVWSKDOLDQ :LQILHOG)ODJVDWDUDWHRIERSGDQG00VFIGZKHUHDVWKH
WKLFNHUXSSHUUHVHUYRLUWKH :HVWSKDOLDQ 3HQLVWRQH)ODJVZDVIRXQGWRKDYHDJDVFDSDQGZDVWHVWHG
LQWZRSDUWV7KHRLOULPZDVWHVWHGE\'67DQGVZDEEHGERSGDQGWKHJDVFDS'67$ZDVWHVWHG
DWDUDWHRI00VFIG

:UHVVOHZHOOZDVGHYLDWHGIURPVXUIDFHORFDWLRQDQGUHDFKHGDWRWDOGHSWKRIPHWUHV 0' 
PHWUHV79'66 LQ$XJXVW(OHYDWHGPXGJDVUHDGLQJVZHUHREVHUYHGLQWKH&DUERQLIHURXV
EHORZP WRS3HQLVWRQH)ODJVUHVHUYRLU WR7'7KHZHOOZDVORJJHGXVLQJPHDVXUHPHQWZKLOVW
GULOOLQJ 0:' ORJJLQJWRROVUXQRQWKHGULOOVWULQJ

 6HLVPLF'DWD%DVH
7KH:UHVVOHSURVSHFWZDVLGHQWLILHGRQD.PSURSULHWDU\'VHLVPLFGDWDDFTXLUHGE\(JGRQ RSHUDWRU LQ
)HEUXDU\DQGUHSURFHVVHG LQ7KHUHSURFHVVLQJGDWDKDVLPSURYHGIDXOWGHILQLWLRQDQGUHIOHFWLRQ
FRQWLQXLW\DW%DVH3HUPLDQDQGZLWKLQWKH&DUERQLIHURXV7KLVGDWDVHWZDVXVHGDVWKHSULPDU\UHIHUHQFHIRUWKLV
EULHIUHYLHZDQGSURYLGHGWKHEDVLVIRU(JGRQ VGHYHORSPHQWSODQV

'DWDTXDOLW\LVIDLUEXWGRHVQRWUHVROYHWKHWKLQUHVHUYRLUREMHFWLYHVWKDWRFFXUEHWZHHQPDQGPWYGVV
7KXV VWUXFWXUDO LQWHUSUHWDWLRQ RI WRS DQG EDVH RI ERWK WKH SULPDU\ 3HQLVWRQH  DQG VHFRQGDU\ :LQJILHOG DQG
$VKRYHU  UHVHUYRLUV LV WR VRPH GHJUHH JXLGHG E\ WKH VWURQJHU VHLVPLF UHIOHFWLRQV DW %DVH 3HUPLDQ WRS
:HVWSKDOLDQWRSDQGEDVH'LQDQWLDQ7KHGHJUHHRIXQFHUWDLQW\LQVHLVPLFSLFNLQJDQGJULGGLQJRIWKHUHVHUYRLU
KRUL]RQV WKRXJK TXLWH VPDOO W\SLFDOO\  PVHFV 7:7  QRQHWKHOHVV JLYHV ULVH WR D UDQJH RI SRVVLEOH WUDS
YROXPHVWKDWFDQEHLQWHUSUHWHGIURPWKHGDWD5HYLHZLQJWKHFKDUDFWHURI UHSURFHVVHG 'GDWDVXJJHVWVHLWKHU
 UHSURFHVVLQJKDVQRWFRPSOHWHO\UHVROYHGVWDWLFDQRPDOLHVGXHWRQHDUVXUIDFHYDULDWLRQVLQWKHZHDWKHULQJ
OD\HU RU PRUH OLNHO\   WKHUH LV D JUHDWHU FRPSOH[LW\ RI PLQRU VXEYHUWLFDO IDXOWLQJ ZLWKLQ WKH 1DPXULDQ 
:HVSKDOLDQLQWHUYDOWKDQFXUUHQWO\PDSSHG'OLQHVRIYDULRXVYLQWDJHVDQGTXDOLW\DOVRFURVVWKHOLFHQFHGDUHDV
)LJXUH 




'HSWK&RQYHUVLRQ

(5&(DGRSWHGDOD\HUHGYHORFLW\PRGHOZLWKD9R.FRPSDFWLRQUHODWLRQVKLSIRUILYHOLWKRVWUDWLJUDSKLFOD\HUV
6XUIDFH 7ULDVVLF 6KHUZRRG 6DQGVWRQH 6KHUZRRG WR 3HUPLDQ %URWKHUWRQ )RUPDWLRQ %URWKHUWRQ  %DVH
3HUPLDQ7RS&DUERQLIHURXV7RS&DUERQLIHURXV3HQLVWRQH)ODJVDQG3HQLVWRQH)ODJVWR$VKRYHU*ULW EDVHG
RQYHORFLW\GDWDDQGVRQLFORJVLQILYHZHOOVLQFOXGLQJ%URXJKWRQ8QIRUWXQDWHO\QRFKHFNVKRWRUYHORFLW\GDWD
ZDVDFTXLUHGLQ:UHVVOHGXHWRRSHUDWLQJFRQVWUDLQWV7KHPRGHOQRQHWKHOHVVLVFRQVLGHUHGUREXVWDQGUHVXOWV
LQDFFHSWDEO\VPDOOUHVLGXDOHUURUVDWWKH:UHVVOH%URXJKWRQDQG*ODQIRUGZHOOV 7DEOH 
'HSWKVWUXFWXUHPDSSLQJWKHUHIRUHFRQWDLQVRQO\PLQRUXQFHUWDLQW\GXHGHSWKFRQYHUVLRQDJUHDWHUHUURUEDULV
OLNHO\WRUHVXOWIURPKRUL]RQSLFNLQJDQGJULGGLQJWKRXJKWKHZHOOWRVHLVPLFWLHVDW%URXJKWRQDQG:UHVVOH
DSSHDUFRQVLVWHQWDQGVDWLVIDFWRU\




6RXUFH(5&(&RPSHWHQW3HUVRQ¶V5HSRUWIRUWKH:UHVVOH'LVFRYHU\DQG%URXJKWRQ1RUWK3URVSHFW/LFHQVHV3('/

DQGRQVKRUH8.
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7DEOH%DVH&DVH9HORFLW\0RGHO3DUDPHWHUV :HOO5HVLGXDOV




)LJXUH3('/ 3('/6HLVPLF'DWDEDVH


$OWKRXJKZHOOGDWDIURP%URXJKWRQ%DQG:UHVVOHZDVWKHSULPDU\IRFXVRIRXUUHYLHZGULOOLQJ
UHVXOWVDQGVWUDWLJUDSKLFLQIRUPDWLRQIURPWKHDGMDFHQW&URVE\:DUUHQRLOILHOGLPPHGLDWHO\QRUWKZHVW
*ODQIRUG%ULJJRLOGLVFRYHU\WRWKHVRXWKHDVWDQG+LOEDOGVWRZDSSUR[LPDWHO\.PWRWKH6:
ZDV DOVR DYDLODEOH )LJ   7KH VWUDWLJUDSK\ DQG YHORFLW\ ILHOG LQ WKH DUHD RI LQWHUHVW LV WKHUHIRUH
FRQVLGHUHGWREHZHOOFRQVWUDLQHG



)LJXUH/RFDWLRQRIRIIVHWZHOOVDQGGULOOLQJUHVXOWV
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6WUXFWXUH

7KHVWUXFWXUHLGHQWLILHGEHORZWKH%DVH3HUPLDQXQFRQIRUPLW\7RS&DUERQLIHURXVLVDIRXUZD\DV\PPHWULF
GLSFORVHGDQWLFOLQHWUHQGLQJ1:6(ERXQGHGDORQJWKHQRUWKHDVWHUQVLGHE\VWHHSGLSVDQGDQDVVRFLDWHG
UHYHUVHVWULNHVOLSIDXOW )LJXUHVWKURXJK 



)LJXUH'LS/LQH1(6:WKURXJK:UHVVOH
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)LJXUH'LS/LQH1(6:WKURXJK%URXJKWRQQRWH\HOORZOLQHVVKRZLQJVOLJKWWKLFNHQLQJRILQYHUWHG
8SSHU&DUERQLIHURXVVHFWLRQRQVWUXFWXUH


)LJXUH$UELWUDU\VWULNHOLQH1:6(WKURXJK%URXJKWRQ:UHVVOHDQG*ODQIRUGQRWH
 FKDQJHLQVHLVPLFFKDUDFWHURIWRS&DUERQLIHURXV EOXH WRWRS:HVWSKDOLDQKRUL]RQ SLQN WRJHWKHU
ZLWKFKDQJHLQWKLFNQHVVDORQJVWULNH
 XQFHUWDLQW\LQKRUL]RQSLFNJULGDWWRS3HQLVWRQH JUHHQ DQG$VKRYHU*ULW SXUSOH 
 OLNHO\SUHVHQFHRIVLJQLILFDQWO\JUHDWHUQXPEHURIVXEYHUWLFDOIDXOWVWKDQPDSSHG



)LJXUH  $UELWUDU\ VWULNH OLQH 1:6( WKURXJK %URXJKWRQ :UHVVOH DQG *ODQIRUG IODWWHQHG RQ WRS
'LQDQWLDQ RUDQJH  VKRZLQJ YDULDWLRQ LQ 0LG  8SSHU &DUERQLIHURXV JURVV WKLFNQHVV DQG VHLVPLF
%ODFNZDWFK3HWUROHXP6HUYLFHV/LPLWHG
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FKDUDFWHUWKDWPD\KDYHUHVXOWHGIURPDVLJQLILFDQWHOHPHQWRIVWULNHVOLSGLVSODFHPHQWGXULQJVWUXFWXUDO
LQYHUVLRQ





)LJXUH  $UELWUDU\ VWULNH OLQH 1:6( WKURXJK %URXJKWRQ DQG :UHVVOH ZHOOV VKRZLQJ FRPSOH[LW\ RI
VHLVPLFUHIOHFWLRQVZLWKLQWKH:HVWSKDOLDQLQWHUYDODQGVSHFLILFDOO\PXOWLSOHVXEYHUWLFDO1(6:RIIVHWV
WKDWFDQEHLQWHUSUHWHGDVVPDOOIDXOWV7KHVHKDYHQRWEHHQPDSSHGE\(JGRQEXWLISUHVHQWPD\KDYH
VLJQLILFDQWLPSOLFDWLRQVIRUUHVHUYRLUGUDLQDJH

DŝŶŽƌƐƵďͲǀĞƌƚŝĐĂůŶŽƌŵĂůĨĂƵůƚƐ
ƉŽƐƐŝďůǇĂƐƐŽĐŝĂƚĞĚǁŝƚŚŵŝŶŽƌ
ƐƚƌŝŬĞͲƐůŝƉĚŝƐƉůĂĐĞŵĞŶƚ
/ŶǀĞƌƚĞĚďŽƵŶĚŝŶŐĨĂƵůƚǁŝƚŚ
ƉƌŽďĂďůĞƐŝŐŶŝĨŝĐĂŶƚĐŽŵƉŽŶĞŶƚŽĨ
ƐƚƌŝŬĞͲƐůŝƉĚŝƐƉůĂĐĞŵĞŶƚ

>ŝŬĞůǇĨĂƵůƚƐĞƉĂƌĂƚŝŽŶďĞƚǁĞĞŶ
tƌĞƐƐůĞĂŶĚƌŽƵŐŚƚŽŶǁĞůůƐ͕ďƵƚ
ŶŽƐŝŐŶŝĨŝĐĂŶƚƐƚƌƵĐƚƵƌĂůƐĂĚĚůĞĂƚ
ƚŽƉWĞŶŝƐƚŽŶĞŚŽƌŝǌŽŶ



)LJXUH7RS3HQLVWRQH'HSWK6WUXFWXUH
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)LJXUHLVDGHSWK6WUXFWXUHPDSDW7RS3HQLVWRQHVKRZLQJ 1:6(D[LVRI:UHVVOH LQYHUWHGDQWLFOLQH 
DQGPDLQERXQGLQJUHYHUVHIDXOW DV\PPHWU\RIWKHIODWWRSSHGVWUXFWXUHSRVVLEOHFRPSDUWPHQWDOL]DWLRQ
RIDFFXPXODWLRQE\1(6:IDXOWVDQG VSLOOSRLQW V IRU:UHVVOHDQG%URXJKWRQWRZDUGVWKH6:

,QVSHFWLRQRI'GDWDRQ.LQJGRPZRUNVWDWLRQVXJJHVWWKDWD1(WUHQGLQJIDXOWZLWKVPDOOYHUWLFDOGLVSODFHPHQW
VHSDUDWHVDIDXOWSDQHOLQZKLFK:UHVVOHZDVORFDWHGIURPWKH%URXJKWRQEORFNLQGHHGDVQRWHGDERYHWKHUH
PD\ EH D JUHDWHU FRPSOH[LW\ RI IDXOWLQJ LQFOXGLQJ PLQRU JURZWK DQG LQYHUWHG JURZWK IDXOWV  WKDW FDQQRW EH
DGHTXDWHO\LPDJHGE\WKHGDWDDYDLODEOH7KLVSRWHQWLDOO\FRXOGLPSDFWGHYHORSPHQWDQGUHFRYHU\RIRLO )LJXUHV
  

,QFRQFOXVLRQRXUUHYLHZRIWKHUDZGDWDDQG(5&(LQWHUSUHWDWLRQLQWKH.LQJGRPSURMHFWVKRZHGWKDWWKH%DVH
3HUPLDQ7RS&DUERQLIHURXVXQFRQIRUPLW\WRJHWKHUZLWK7RSDQG%DVH'LQDQWLDQSURYLGHFRQVLVWHQWPDSSDEOH
VHLVPLFHYHQWVWKURXJKRXWWKH'VXUYH\7KHWRS:HVWSKDOLDQFDQDOVREHFRQILGHQWO\PDSSHGZKHUHDVWKHWRS
3HQLVWRQHDQG$VKRYHUKRUL]RQVDUHOHVVUHOLDEO\SLFNHG6XEYHUWLFDO1(6:QRUPDOIDXOWVWKDWPD\DOVRKDYH
DPLQRUFRPSRQHQWRIVWULNHVOLSGLVSODFHPHQWVXEGLYLGHWKHDQWLFOLQDOVWUXFWXUH )LJXUH 1XPHURXVVPDOO
RIIVHWVRIVHLVPLFUHIOHFWRUVVXJJHVWWKDWWKHUHPD\EHDVLJQLILFDQWO\JUHDWHUGHQVLW\RIVPDOOVFDOHIDXOWLQJWKDQ
UHFRJQL]HGE\(JGRQ(5&( )LJXUH ,WVHHPVOLNHO\WKDWJURZWKIDXOWLQJZDVDVVRFLDWHGZLWKGHSRVLWLRQRI
WKLFN1DPXULDQ:HVWSKDOLDQVHTXHQFHVDQGWKDWJURZWKIDXOWVLISUHVHQWZRXOGKDYHEHHQUHDFWLYDWHGGXULQJ
ODWH&DUERQLIHURXV 9DULVFDQ FRPSUHVVLRQDQG7HUWLDU\XSOLIW

2QWKHEDVLVRIWKHDERYH%ODFNZDWFKFRQFXUVZLWKWKH(5&(VWUXFWXUDOLQWHUSUHWDWLRQDVSUHVHQWHGDQGEHOLHYHV
LW¶VFRQVLVWHQWDQGUHDVRQDEOHDFURVVWKH:UHVVOHGHYHORSPHQWDUHD




6WUDWLJUDSK\ 3HWUROHXP6\VWHP

7KHUHJLRQDOVWUDWLJUDSK\RIWKH(DVW0LGODQGV )LJXUH LVZHOONQRZQIURPDODUJHYROXPHRIERUHKROHDQG
JHRSK\VLFDO GDWD VXSSOHPHQWHG E\ GHWDLOV RI FRDO ZRUNLQJV DQG DFDGHPLF UHVHDUFK $OWKRXJK WKH REMHFWLYH
1DPXULDQ:HVWSKDOLDQLQWHUYDOLVJHQHUDOO\SRRUO\IRVVLOLIHURXVPDULQHEDQGVWRJHWKHUZLWKFRDOVSURYLGHD
IUDPHZRUNIRUGHWDLOHGFRUUHODWLRQ

7KH 6RXUFH 5RFN 'LVWDO SURGHOWD VKDOHV  KDYH EHHQ LGHQWLILHG DV WKH SULQFLSDO VRXUFH URFNV IRU WKH (DVW
0LGODQGVSURYLQFH )UDVHUet al 7KHVHHDUO\1DPXULDQPXGVWRQHVRXUFHLQWHUYDOVDUHW\SLILHGE\W\SH,,
NHURJHQ1RJHRFKHPLFDOGDWDKDVEHHQUHYLHZHGEXWRLOVDUHUHSRUWHGWREHVZHHWOLJKW $3, 

7KH5HVHUYRLU5RFNV 6WDFNHGSD\ KDVEHHQSURYHGLQWKH1DPXULDQ:HVWSKDOLDQLQWHUYDO5HVHUYRLUTXDOLW\
HQFRXQWHUHGLQWKH:UHVVOH%URXJKWRQDQGQHDURIIVHWZHOOVDSSHDUW\SLFDORIWKH(DVW0LGODQGVSURYLQFH7KH
1DPXULDQ LQ WKLV DUHD LV IOXYLRGHOWDLF IDFLHV DQG LQFOXGHV FOD\ PXGVWRQHV DQG VLOWVWRQHV FUHYDVVHVSOD\
VDQGVWRQHVDQGODUJHEUDLGHGVDQGILOOHGIOXYLDOFKDQQHOVWKDWDUHRIWHQPXWXDOO\HURVLYHDQGFRPELQHWRIRUP
VKHHWOLNHVDQGERGLHV5HVHUYRLUSURSHUWLHVDUHJHQHUDOO\SRRUWRIDLUWKRXJKVRPHLPSURYHPHQWFDQEHFDXVHG
E\IUDFWXULQJ5HJLRQDODYHUDJHSRURVLW\RIDQGKRUL]RQWDOSHUPHDELOLW\RIP'FORVHO\DSSUR[LPDWHWKH
YDOXHVHVWLPDWHGLQWKH%URXJKWRQDQG:UHVVOHZHOOV6LPLODUO\WKH:HVWSKDOLDQVHFWLRQFRPSULVHVIOXYLRGHOWDLF
&RDO 0HDVXUHV LQ ZKLFK FKDQQHO VDQGV WRJHWKHU ZLWK WKLQO\ LQWHUEHGGHG VLOWVWRQHV DQG VDQGVWRQHV RI OLPLWHG
ODWHUDOH[WHQWZHUHGHSRVLWHGLQOHYHHVGLVWULEXWDU\PRXWKEDUVDQGDVLQWHUGLVWULEXWDU\ED\GHSRVLWV5HJLRQDOO\
SRURVLW\LQWKH/RZHUDQG0LGGOH&RDO0HDVXUHVUDQJHVUHJLRQDOO\IURPWRWKHPDMRULW\RIYDOXHVEHLQJ
DURXQG0HDQSHUPHDELOLW\YDOXHVVKRZDVLPLODUYDULDELOLW\UDQJLQJIURPWRP'WKHLUPHDQYDOXH
EHLQJDSSUR[LPDWHO\P'

7KH6HDO ,QWUDIRUPDWLRQDOPXGVWRQHVWRJHWKHUZLWK8SSHU&DUERQLIHURXVVKDOHV SURYLGHHIIHFWLYHVHDOIRUWKH
VWDFNHGUHVHUYRLUVDQGVDW:UHVVOH
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)LJXUHĂƐƚDŝĚůĂŶĚƐZĞŐŝŽŶĂů'ĞŶĞƌĂůŝƐĞĚ^ƚƌĂƚŝŐƌĂƉŚǇ͘




3URYHQ5HVHUYRLUV

7KH REMHFWLYH :HVWSKDOLDQ ± 1DPXULDQ LQWHUYDO FRQWDLQV VWDFNHG SD\ ]RQHV 7KHVH FRPSULVH WKH
1DPXULDQ$VKRYHU*ULW DSSUR[LPDWHO\HTXLYDOHQWWRWKH&KDWVZRUWKJULWSURGXFWLYHLQWKHDGMDFHQW
&URVE\ :DUUHQ RLOILHOG  WKH EDVDO :HVWSKDOLDQ :LQJILHOG )ODJV DSSUR[LPDWHO\ HTXLYDOHQW WR WKH
&UDZVKDZVDQGVWRQHSURGXFWLYHHOVHZKHUHLQWKH(DVW0LGODQGVEDVLQ DQGWKH3HQLVWRQH)ODJV DOVR
ZLWKLQWKH:HVWSKDOLDQ$DQGHTXLYDOHQWWRWKHSURGXFWLYH5RXJK5RFN 


7KHUHVHUYRLUVFRPSULVHWKLQFRDUVHILQHJUDLQHGVDQGVWRQHVGHSRVLWHGLQIOXYLRGHOWDLFHQYLURQPHQWV
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)LJXUH%URXJKWRQ%:UHVVOH *ODQIRUG/RJ&RUUHODWLRQ



dŚĞƐŚŽǀĞƌ'ƌŝƚĐŽŵƉƌŝƐĞƐƚǁŽĐŽĂƌƐĞŶŝŶŐ–ƵƉƐĂŶĚƐǁŝƚŚĂŐƌŽƐƐƉĂǇƚŚŝĐŬŶĞƐƐŽĨĂƉƉƌŽǆŝŵĂƚĞůǇϲŵ;ϭϬŵ
ŐƌŽƐƐͿ ŝŶ tƌĞƐƐůĞͲϭ ǁŝƚŚ ĐŽƌƌĞůĂƚŝǀĞ ŝŶƚĞƌǀĂůƐ ǁĂƚĞƌͲ ďĞĂƌŝŶŐ ŝŶ ƚŚĞ ŶĞĂƌĞƐƚ ŽĨĨƐĞƚ ǁĞůůƐ ;ƌŽƵŐŚƚŽŶͲϭ ĂŶĚ
'ůĂŶĨŽƌĚͿ͘ ŽƌƌĞůĂƚŝŽŶ ŽĨ ƚŚĞƐĞ ƚŚŝŶ ƐĂŶĚƐ ŝƐ ďĞůŽǁ ƐĞŝƐŵŝĐ ƌĞƐŽůƵƚŝŽŶ ;&ŝŐƵƌĞ ϮͲϭϯͿ ĂŶĚ ǁŝƚŚ ůŝŵŝƚĞĚ
ƉĂůĂĞŽŶƚŽůŽŐŝĐĂůĐŽŶƚƌŽů;ĚƵĞƚŽĚĞƉŽƐŝƚŝŽŶĂůĞŶǀŝƌŽŶŵĞŶƚͿƚŚĞƌĞŝƐƐŽŵĞƵŶĐĞƌƚĂŝŶƚǇŝŶƉŝĐŬĂŶĚĐŽƌƌĞůĂƚŝŽŶ
ďĞƚǁĞĞŶtƌĞƐƐůĞĂŶĚƌŽƵŐŚƚŽŶĂƚƚŚŝƐŚŽƌŝǌŽŶ;&ŝŐƵƌĞϮͲϭϮͿ͘






















)LJXUH&RUUHODWLRQEHWZHHQ:UHVVOHDQG%URXJKWRQVXJJHVWLQJFRPSDUWPHQWDOL]DWLRQE\PLQRU
IDXOWLQJDW$VKRYHU*ULWKRUL]RQ SXUSOH 
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^ŝŵŝůĂƌůǇƚŚĞtŝŶŐĨŝĞůĚ&ůĂŐƐƚŚŽƵŐŚŝŶƚĞƌƉƌĞƚĞĚƚŽŚĂǀĞĂŐƌŽƐƐƚŚŝĐŬŶĞƐƐŽĨĂƉƉƌŽǆŝŵĂƚĞůǇϯϬŵ͕ǁĂƐĨŽƵŶĚƚŽ
ďĞŽŝůͲďĞĂƌŝŶŐŽŶůǇǁŝƚŚŝŶƚŚĞƵƉƉĞƌŵŽƐƚŐƌŽƐƐŝŶƚĞƌǀĂůŽĨĂƉƉƌŽǆŝŵĂƚĞůǇϱŵ;ϮŵŶĞƚƐĂŶĚƚŚŝĐŬŶĞƐƐͿ;&ŝŐϮͲϭϰͿ͘
EŽŶĞƚƐĂŶĚǁĂƐĨŽƵŶĚǁŝƚŚŝŶĐŽƌƌĞůĂƚŝǀĞŝŶƚĞƌǀĂůƐŝŶ'ůĂŶĨŽƌĚĂŶĚƌŽƵŐŚƚŽŶƐŚŽǁŝŶŐƚŚĂƚƚŚĞƌĞƐĞƌǀŽŝƌŝƐ
ůĂƚĞƌĂůůǇĚŝƐĐŽŶƚŝŶƵŽƵƐǁŝƚŚŝŶƐƚƌƵĐƚƵƌĂůĐůŽƐƵƌĞ͘ZŝŶƚĞƌƉƌĞƚƚŚĞƌĞƐĞƌǀŽŝƌĂƐĂůŽĐĂůŵŽƵƚŚďĂƌĚĞƉŽƐŝƚǁŝƚŚ
ŶŽŵŝŶĂůǀŽůƵŵĞƚƌŝĐƉŽƚĞŶƚŝĂů͕ĂŶĚǁĞĂŐƌĞĞǁŝƚŚƚŚŝƐǀŝĞǁ͘






















)LJXUH>ŽŐĐŽƌƌĞůĂƚŝŽŶ


)LJXUH  VKRZV FRUUHODWLRQ RI :UHVVOH :LQJILHOG )ODJV SD\ ]RQH  WR %URXJKWRQ LQ ZKLFK QR
HIIHFWLYHVDQGVWRQHUHVHUYRLUZDVSHQHWUDWHG7KHUHLVVRPHXQFHUWDLQW\LQVWUDWLJUDSKLFFRUUHODWLRQGXH
WRUHVHUYRLUWKLFNQHVVEHLQJEHORZVHLVPLFUHVROXWLRQDQGSRRUELRVWUDWLJUDSKLFFRQWURO+RZHYHUWKHVH
OLPLWDWLRQVGRQRWVLJQLILFDQWO\DIIHFWYROXPHWULFSRWHQWLDO

7KH 3HQLVWRQH )ODJV DUH UHJLRQDOO\ H[WHQVLYH IOXYLRGHOWDLF VKHHW VDQG GHSRVLWV 5RXJK 5RFN
HTXLYDOHQW ZLWKXSWRPQHWVDQGLQWKHDUHDRILQWHUHVW :UHVVOH VHHORJFRUUHODWLRQ )LJXUH
 




6DWXUDWLRQ

%HFDXVHQRIRUPDWLRQZDWHUZDVUHFRYHUHGIURP:UHVVOHWKHUHLVVRPHXQFHUWDLQW\LQIRUPDWLRQZDWHU
VDOLQLW\ DQG WKXV HVWLPDWLRQ RI VDWXUDWLRQ (5&( DGRSWHG D UDQJH RI VDOLQLW\ YDOXHV EDVHG RQ IOXLG
VDPSOHVIURP%URXJKWRQDQG&URVE\:DUUHQRLOILHOGZKLFKDUHDSSURSULDWH

+RZHYHUEDVHGRQWKHIOXLGVDOLQLW\HVWLPDWHGE\(5&( WKDWZHDJUHHLVUHDVRQDEOH WKHORJUHVSRQVH
IRUWKH3HQLVWRQHUHVHUYRLUSHQHWUDWHGE\ZHOO%URXJKWRQLVDQRPDORXV)LJXUHVKRZVWKHWHVW
LQWHUYDOIRUWKH3HQLVWRQHIODJVWKDWSURGXFHGDSSUR[LPDWHO\ERSG$3,RLOZLWKQRVLJQLILFDQW
ZDWHU7KLV]RQHH[WHQGVWRWKHEDVHRIWKH3HQLVWRQHVDQG DVGHILQHGE\1HXWURQ'HQVLW\DQG*5
ORJV DQGVLJQLILFDQWO\EHORZWKHEDVHRIQHWSD\ EDVHGRQSRURVLW\DQGUHVLVWLYLW\ 7KHFDOFXODWHG
6ZFXUYHFRXOGLQGLFDWHWKDWWKHWHVWLQWHUYDOPD\KDYHEHHQZLWKLQDWUDQVLWLRQ]RQHDQGWKDWKLJKHU
ZDWHUVDWXUDWLRQ 6Z PD\EHKLJKHURYHUSDUWWKHWHVWHGLQWHUYDO7KLVZRXOGVXJJHVWWKDWHLWKHUWKH
HVWLPDWHG6ZLVHUURQHRXV GXHWRLQFRUUHFWIRUPDWLRQZDWHUVDOLQLW\ RUWKHUHZHUHSDUWVRIWKHWHVWHG
LQWHUYDOWKDWZHUHQRWFRQWULEXWLQJWRWKHSURGXFLQJRLOIORZ
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)RUYROXPHWULF HVWLPDWLRQ (JGRQ DQG(5&( KDYH DVVXPHG DSRVVLEOH UDQJH RI2:& VWKH3DW
P0' PWYGVV LVVKRZQEHORZDQGFRLQFLGHVZLWKWKHEDVHRISD\DVGHILQHGE\HORJ
LQWHUSUHWDWLRQ 6Z ,WLVSRVVLEOHWKDWDWUDQVLWLRQ]RQHPD\H[LVWEHORZWKLVGRZQWRD)UHH
:DWHU/HYHOFORVHWRWKHEDVHRIWKH3HQLVWRQH)ODJVDWP0' PWYGVV 



)LJXUH7HVWLQWHUYDOIRUWKH3HQLVWRQHIODJVLQ%URXJKWRQ


 )OXLG&RQWDFWVLQWKH3HQLVWRQH6DQGVWRQH

WƌĞƐƐƵƌĞĚĂƚĂĨƌŽŵtƌĞƐƐůĞͲϭĂŶĚƌŽƵŐŚƚŽŶͲϭƐŚŽǁƚŚĂƚƚŚĞƐĞǁĞůůƐƐŚĂƌĞĂĐŽŵŵŽŶĂƋƵŝĨĞƌĂŶĚďŽƚŚǁĞůůƐ
ĞǆŚŝďŝƚ ƐŝŵŝůĂƌ ůŽŐ ǁĂƚĞƌ ƐĂƚƵƌĂƚŝŽŶ ƉƌŽĨŝůĞƐ ǁŝƚŚ ƉŽƐƐŝďůĞ ƚƌĂŶƐŝƚŝŽŶ ǌŽŶĞƐ ƚŽǁĂƌĚƐ ƚŚĞ ďĂƐĞ ŽĨ ƚŚĞ ƐĂŶĚ͘
hŶĨŽƌƚƵŶĂƚĞůǇƚŚĞƌĞƐĞƌǀŽŝƌƐĂƌĞŝŶƐƵĨĨŝĐŝĞŶƚůǇƚŚŝĐŬĂŶĚĚŽǁŶŚŽůĞƉƌĞƐƐƵƌĞĚĂƚĂƚŽŽƐƉĂƌƐĞƚŽĚĞƚĞƌŵŝŶĞ'KƐ
ĂŶĚKtƐĨƌŽŵƉƌĞƐƐƵƌĞǀĞƌƐƵƐĚĞƉƚŚƉůŽƚ͘dŚĞWϵϬKtĞƐƚŝŵĂƚĞĚĨŽƌƚŚĞWĞŶŝƐƚŽŶĞƌĞƐĞƌǀŽŝƌŝŶǁĞůůtƌĞƐƐůĞ
ͲϭŝƐĂƚϭϴϲϮŵD;ͲϭϰϰϲŵƚǀĚƐƐͿŵŽƌĞƚŚĂŶϭϭŵĚĞĞƉĞƌƚŚĂŶĂƚƌŽƵŐŚƚŽŶ;&ŝŐƵƌĞϮͲϭϲͿ͘

&ŝŐƵƌĞϮͲϭϲĂůƐŽƐŚŽǁƐƚŚĂƚĂŐĂƐĐĂƉŝƐƉĞŶĞƚƌĂƚĞĚďǇtƌĞƐƐůĞͲϭǁŝƚŚĂĐůĞĂƌ'KĂƚϭϴϰϭŵD;ͲϭϰϮϵŵƚǀĚƐƐͿ͕
ďƵƚ ŶŽ ŐĂƐ ĐĂƉ ǁĂƐ ĞŶĐŽƵŶƚĞƌĞĚ ŝŶ ƌŽƵŐŚƚŽŶͲϭ͘  &ŝŐƵƌĞ ϮͲϭϳ ƐŚŽǁƐ dŽƉ WĞŶŝƐƚŽŶĞ &ůĂŐƐ ĞƉƚŚ ^ƚƌƵĐƚƵƌĞ
ƐŚŽǁŝŶŐĞǆƚĞŶƚŽĨ'KĂƚͲϭϰϮϵŵƚǀĚƐƐƉƌŽǀĞĚŝŶtƌĞƐƐůĞͲϭ͘&ŝŐƵƌĞϮͲϭϴƐŚŽǁƐƚŚĂƚŶŽŐĂƐĐĂƉǁĂƐĨŽƵŶĚŝŶ
ƌŽƵŐŚƚŽŶͲϭ͕ďƵƚĂƐŵĂůů͕ƐǀŽůƵŵĞŽĨŐĂƐĐŽƵůĚďĞƉƌĞƐĞŶƚƵƉ–ĚŝƉ͘&ŝŐƵƌĞϮͲϭϵƐŚŽǁƐdŽƉWĞŶŝƐƚŽŶĞĞƉƚŚ
^ƚƌƵĐƚƵƌĞƐŚŽǁŝŶŐĐŽŵƉĂƌƚŵĞŶƚĂůŝǌĂƚŝŽŶŽĨƚŚĞƐƚƌƵĐƚƵƌĞͲƐĞƉĂƌĂƚĞĐƵůŵŝŶĂƚŝŽŶƐĂƚƌŽƵŐŚƚŽŶEtĂŶĚƚŽƚŚĞ
^ŽƵƚŚĞĂƐƚŽĨtƌĞƐƐůĞ͘

KƵƌƌĞǀŝĞǁŽĨƚŚĞĚĂƚĂŝŶĚŝĐĂƚĞƐƚŚĂƚ͗
• ĂůƚŚŽƵŐŚƚŚĞKtƐĂƚtƌĞƐƐůĞĂŶĚƌŽƵŐŚƚŽŶĂƌĞƐŝŵŝůĂƌƚŚĞǇĂƌĞŶŽƚŝĚĞŶƚŝĐĂů
• ƚŚĞtƌĞƐƐůĞͲƌŽƵŐŚƚŽŶǁĞůůƐĂƌĞůŽĐĂƚĞĚǁŝƚŚŝŶĂĐŽŵŵŽŶĨŽƵƌͲǁĂǇĚŝƉĐůŽƐƵƌĞƚŚĂƚŝƐŶŽƚĨŝůůĞĚƚŽƐƉŝůů
• ƚŚĞƌĞŝƐŶŽĞǀŝĚĞŶĐĞŽĨůĞĂŬĂŐĞĨƌŽŵƚŚĞƚƌĂƉ
• ƐƚƌƵĐƚƵƌĞ ŵĂƉƉŝŶŐ ŝŶ ƚŝŵĞ ĂƉƉĞĂƌƐ ƌĞĂƐŽŶĂďůĞ ĂŶĚ ĚĞƉƚŚ ĐŽŶǀĞƌƐŝŽŶ ŝƐ ĐŽŶƐŝƐƚĞŶƚ͘ dŚƵƐ ƚŚĞ WĞŶŝƐƚŽŶĞ
ƌĞƐĞƌǀŽŝƌƐƉĞŶĞƚƌĂƚĞĚďǇƌŽƵŐŚƚŽŶĂŶĚtƌĞƐƐůĞůŝĞǁŝƚŚŝŶĂĐŽŵŵŽŶƐƚƌƵĐƚƵƌĂůĐůŽƐƵƌĞǁŝƚŚŶŽƐĂĚĚůĞ
ďĞƚǁĞĞŶ͘

,ŽǁĞǀĞƌ ŽƵƌ ƌĞǀŝĞǁ ŽĨ ƚŚĞ ĚĂƚĂ ƐƵŐŐĞƐƚƐ ƚŚĂƚ ƚŚĞ ĚŝĨĨĞƌĞŶĐĞƐ ŝŶ ĨůƵŝĚ ĐŽŶƚĂĐƚƐ ŶŽƚĞĚ ĂďŽǀĞ ŵĂǇ ďĞ ƐŝŵƉůǇ
ĞǆƉůĂŝŶĞĚďǇĐŽŵƉĂƌƚŵĞŶƚĂůŝǌĂƚŝŽŶŽĨƚŚĞ;ƚŚŝŶͿƌĞƐĞƌǀŽŝƌďǇEͲ^tƚƌĞŶĚŝŶŐĨĂƵůƚƐ͘
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)LJXUH:UHVVOHDQG%URXJKWRQ%/RJ&RUUHODWLRQ


)LJXUH3HQLVWRQH)ODJV'HSWK6WUXFWXUH



)LJXUH6FKHPDWLF6HFWLRQWKURXJK%URXJKWRQDQG:UHVVOH:HOOV

%ODFNZDWFK3HWUROHXP6HUYLFHV/LPLWHG
5HJLVWHUHGLQ6FRWODQG1R6&+XQWO\6WUHHW,QYHUQHVV,935

113









Competent Person’s Report on Wressle Discovery &
Broughton North Prospect in Licence PEDL 180, 182 and
Hardstoft Field & Hardstoft East Prospect in PEDL 299,
Onshore UK


)LJXUH7RS3HQLVWRQH'HSWK6WUXFWXUH



 6HFRQGDU\5HVHUYRLU=RQHV


:LQJILHOG)ODJV

7KHUHVHUYRLUFRPSULVHVDVLQJOHFRDUVHQLQJXSXQLW,WSDVVHVODWHUDOO\WRVLOWVDQGVKDOHDW%URXJKWRQ
DGLVWDQFHRIDSSUR[LPDWHO\.P 7KHSD\]RQHZDVLQWHUSUHWHGE\(5&(DVPRXWKEDUVDQGVEXWWKH
EDVLVIRUWKLVLVQRWNQRZQ$OWHUQDWHLQWHUSUHWDWLRQRIVHPLFRQILQHGFKDQQHOVDQGVLVSRVVLEOHDQG
ZRXOGOLNHZLVHUHVXOWLQODWHUDOGLVFRQWLQXLW\RISD\ZLWKLQPDSSHGVWUXFWXUDOFORVXUH0DSSLQJRIWKH
:LQJILHOGJULWVZDVIRXQGWREHLQFRPSOHWHLQWKH.LQJGRPSURMHFWDQGWKXVLQGHSHQGHQWUHYLHZRI
WKLVUHVHUYRLUZDVPDLQO\EDVHGRQRWKHUGDWDLQWHUSUHWDWLRQVDQG)LQGLQJVRIWKH(5&(&35
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)LJXUH:LQJILHOG)ODJV:UHVVOH

dŚĞŶĞƚƚŚŝĐŬŶĞƐƐŽĨtŝŶĨŝĞůĚĨůĂŐƐ;&ŝŐƵƌĞϮͲϮϬͿƚĞƐƚĞĚŝŶtƌĞƐƐůĞǁĂƐϮ͘ϴŵͲϭϱϭϭŵƚŽͲϭϱϭϯ͘ϴŵĂŶĚƚŚĞƚƌĂƉ
ǀŽůƵŵĞ ƉŽŽƌůǇ ĐŽŶƐƚƌĂŝŶĞĚ͘ Z ƐĞůĞĐƚĞĚ Ă ŵŽƐƚ ůŝŬĞůǇ ĐůŽƐƵƌĞ Ăƚ ͲϭϱϮϴŵ ƚǀĚƐƐ ĂŶĚ ŵĂǆŝŵƵŵ ĐůŽƐƵƌĞ Ăƚ Ͳ
ϭϱϯϳŵďĂƐĞĚŽŶŐĂƐƌĞĂĚŝŶŐƐŝŶƚŚĞŵƵĚůŽŐĂŶĚƐƚƌƵĐƚƵƌĂůƐƉŝůůƉŽŝŶƚƌĞƐƉĞĐƚŝǀĞůǇ;&ŝŐƵƌĞϮͲϮϭͿ͘dŚŝŶƐĂŶĚ
ƐƚƌŝŶŐĞƌƐ ĂďŽǀĞ Ͳϭϱϭϭŵ ŵĂǇ ďĞ ŐĂƐͲ ďĞĂƌŝŶŐ ďƵƚ ǁĞƌĞ ŶŽƚ ƚĞƐƚĞĚ͘ dŚĞ ĂƐƐĞƐƐŵĞŶƚ ƉƌĞƐĞŶƚĞĚ ďǇ Z ŝƐ
ƌĞĂƐŽŶĂďůĞďĂƐĞĚŽŶƚŚĞůŝŵŝƚĞĚĚĂƚĂĂŶĚǀĞƌǇƐŵĂůůĐůŽƐƵƌĞŽĨƵŶĚĞƌϮ<ŵϮ͘
ZΖƐĞƐƚŝŵĂƚĞŽĨZĞƐĞƌǀĞƐ:ƵƐƚŝĨŝĞĚĨŽƌĞǀĞůŽƉŵĞŶƚĂƌĞϬ͘ϬϱDDƐƚďŽŝůĂŶĚƚŽƚĂůϳϬDDƐĐĨŐĂƐ;ƐŽůƵƚŝŽŶ
ĂŶĚĨƌĞĞŐĂƐͿ͘^ƵĐŚƐŵĂůůǀŽůƵŵĞƐĂƌĞƵŶůŝŬĞůǇƚŽďĞĚĞǀĞůŽƉĞĚĞƐƉĞĐŝĂůůǇĐŽŶƐŝĚĞƌŝŶŐƚŚĂƚƚŚĞƌĞŝƐƐŝŐŶŝĨŝĐĂŶƚ
ƌŝƐŬƚŚĂƚƚŚĞƚŚŝŶƐĂŶĚŵĂǇďĞĐŽŶĨŝŶĞĚŽƌƐĞŵŝͲĐŽŶĨŝŶĞĚǁŝƚŚŝŶĂĐŚĂŶŶĞůĂƚtƌĞƐƐůĞĂŶĚƚŚƵƐƚŚĞƐĞǀĞƌǇƐŵĂůů
ǀŽůƵŵĞƐŵŝŐŚƚďĞŽǀĞƌͲƐƚĂƚĞĚĚƵĞƚŽĚŝƐĐŽŶƚŝŶƵŝƚǇŽĨƚŚĞƌĞƐĞƌǀŽŝƌǁŝƚŚŝŶŵĂƉƉĞĚĐůŽƐƵƌĞ͘



)LJXUH:LQILHOG)ODJV'HSWK6WUXFWXUH (5&( 
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$VKRYHU*ULW

7KLVUHVHUYRLUKDVEHHQSURYHQWREHRLOEHDULQJLQ:UHVVOHDQGFDQEHFRUUHODWHGLQWRWKHDGMDFHQW
%URXJKWRQDQG*ODQILHOGZHOOVZKHUHLWLVHQWLUHO\ZDWHUEHDULQJ,Q:UHVVOHWKHREVHUYHG2'7LVDW
PWYGVVDQGWKLVZDVWDNHQDVWKH3 PLQLPXPFDVH 2:&IRUYROXPHHVWLPDWHV



)LJXUHĞƉƚŚ^ƚƌƵĐƚƵƌĞƐŚŽǀĞƌ'ƌŝƚ

7KH PD[LPXP 3  2:& P WYGVV ZDV VHOHFWHG DV LW LV WKH VSLOO SRLQW WR WKH ZDWHU EHDULQJ
FORVXUHDW%URXJKWRQ7KH3 PHGLDQ FORVXUHLOOXVWUDWHG )LJXUH DWPWYGVVLVWKHPLG
YDOXH7KHPHGLDQFORVXUHZDVPHDVXUHGDV.PRQ.LQJGRPZRUNVWDWLRQFRQILUPLQJWKDWWKH
UDQJHRI5HVRXUFHVMXVWLILHGIRU'HYHORSPHQWTXRWHGE\(5&( 00VWE DSSHDUVUHDVRQDEOH


 :UHVVOH%URXJKWRQ:HOO7HVWLQJ
7KUHHRSHQKROH'67¶VZHUHFRQGXFWHG$VKRYHU*ULW3HQLVWRQH)ODJVDQG:LQJILHOG)ODJVLQ:HOO
%URXJKWRQ%DVIROORZV
• $VKRYHU*ULWWHVWHGZDWHU3HQLVWRQH)ODJVDQG:LQJILHOG)ODJVWHVWHGZDWHUZHUHDOOWHVWHGRSHQ
KROHLQ:HOO%URXJKWRQဨ%DWEZSGZLWKPHDVXUHGFKORULGHFRQFHQWUDWLRQRISSP
• 7KH3HQLVWRQH)ODJVIORZHGDWRWDORIVWERIRLOLQDKRXUSHULRGDWDQDYHUDJHUDWHRIVWEG
• 7KH :LQJILHOG IODJV IORZHG ZDWHU DW DQ DYHUDJH UDWH RI  EZSG ZLWK D PHDVXUHG FKORULGH
FRQFHQWUDWLRQRISSP

,QDOOWKHDERYHWHVWVLQ%URXJKWRQ%QRSUHVVXUHWUDQVLHQWDQDO\VHVRUJDXJHGDWDZHUHDYDLODEOHWR
GHWHUPLQHUHVHUYRLUSURSHUWLHV

7KHIROORZLQJIRXUFDVHGKROHZHOOWHVWVZHUHFDUULHGRXWLQ:UHVVOHGLVFRYHU\ZHOO
• '67±$VKRYHU*ULW5HVHUYRLU
• '67WHVWHGWKH:LQJILHOG)ODJVLQWHUYDODQGSURGXFHGDWDUDWHRIERSGDQG00VFIG
RIJDV
• '67DQG'67$SURGXFHG00VFIGRIJDVIURPWKH3HQLVWRQH)ODJVLQWHUYDO
• '67$SURGXFHG00VFIGRIJDVDQGERSGUHVSHFWLYHO\IURPWKH3HQLVWRQH)ODJVLQWHUYDO

%ODFNZDWFK3HWUROHXP6HUYLFHV/LPLWHG
5HJLVWHUHGLQ6FRWODQG1R6&+XQWO\6WUHHW,QYHUQHVV,935

116










Competent Person’s Report on Wressle Discovery &
Broughton North Prospect in Licence PEDL 180, 182 and
Hardstoft Field & Hardstoft East Prospect in PEDL 299,
Onshore UK

:UHVVOH'67 $VKRYHU*ULW ,QWHUYDOWRP 0' 

7KHZHOOIORZHGDWDQDYHUDJHUDWHRIDSSUR[LPDWHO\VWEGRYHUWZRIORZSHULRGVRIDQG
KRXUVHDFK7KHJDWKHUHGGDWDKDVEHHQPDWFKHGUHDVRQDEO\ZHOOZLWKDPRGHORIDUDGLDOKRPRJHQHRXV
UHVHUYRLU ZLWK D VLQJOH ERXQGDU\ DW DSSUR[LPDWHO\  P DZD\ IURP WKH ZHOO )LJXUH   7KH
SHUPHDELOLW\LQWHUSUHWHGIURPWKLVDQDO\VLVLVDSSUR[LPDWHO\P'ZLWKDKLJKVNLQRIRYHU


:UHVVOH'67 :LQJILHOG)ODJV,QWHUYDOWRP 0' 
7KH WHVW PHDVXUHPHQWV ZLWK DQ LQWHUSUHWHG *25 RI EHWZHHQ DSSUR[LPDWHO\  VFIVWE WR 
VFIVWEVXJJHVWHLWKHUDKLJKO\YRODWLOHIOXLGRUIUHHJDVEHLQJGUDZQLQWRWKHZHOO )LJXUH 7KH
WHVWGDWDKDYHEHHQPDWFKHGZLWKDUDGLDOKRPRJHQHRXVPRGHOZLWKDSHUPHDELOLW\RIDSSUR[LPDWHO\
P'DQGDKLJKVNLQRIDSSUR[LPDWHO\ )LJXUH 7KHHDUO\WLPH KRXUSRVWEXLOGXS GDWD
VKRZVDUHODWLYHO\FRPSOH[ZHOOERUHVWRUDJHHIIHFWVXJJHVWLQJWZRSKDVHVHJUHJDWLRQRQJRLQJSRVWVKXW
LQFRQVLVWHQWZLWKIUHHJDVSURGXFWLRQ


:UHVVOH'67 3HQLVWRQH)ODJV 
7KH3HQLVWRQH)ODJVUHVHUYRLUZDVWHVWHGLQ:HOO:UHVVOHဨRYHU'67VDQGD'67IORZHGWKH
XSSHUSDUWRIWKHUHVHUYRLUEHWZHHQDQGP0'7KH]RQHIORZHGSUHGRPLQDQWO\JDVDWUDWHV
XS WR  00VFIG )LJXUH   7KH GDWD KDV XVHG D UDGLDO FRPSRVLWH PRGHO ZKLFK VXJJHVWV WKH
UHVHUYRLUPRELOLW\LVLPSURYLQJDZD\IURPWKHZHOOLPSO\LQJEHWWHUSHUPHDELOLW\RUORZHUYLVFRVLW\
)LJXUH 7KHSHUPHDELOLW\RIWKH]RQHKDVEHHQHVWLPDWHGDVDSSUR[LPDWHO\P'





)LJXUH:HOO:UHVVOHဨ$VKRYHU*ULW'67EXLOGဨXSORJဨORJGLDJQRVWLFDQGVXSHUSRVLWLRQSORWV




6RXUFH:UHVVOH:HOO7HVW$QDO\VLV±/56HQHUJ\WK$SULO

6RXUFH(5&(5HSRUWLQJEDVHGRQ/56HQHUJ\3UHVVXUH7UDQVLHQW$QDO\VLV
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)LJXUH:HOO:UHVVOHဨ:LQJILHOG)ODJV'67IORZUDWHVDQG*25


)LJXUH:HOO:UHVVOHဨ:LQJILHOG)ODJV'67EXLOGဨXSORJဨORJGLDJQRVWLFDQGVXSHUSRVLWLRQSORWV




)LJXUH:HOO:UHVVOHဨ3HQLVWRQH)ODJV'67JDVIORZUDWH
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)LJXUH:HOO:UHVVOHဨ3HQLVWRQH)ODJV'67EXLOGဨXSORJဨORJGLDJQRVWLFDQGVXSHUSRVLWLRQSORWV


+DYLQJWHVWHGWKHJDVFDSLQWKH3HQLVWRQH)ODJVWKHSHUIRUDWLRQVZHUHVTXHH]HGRIIDQGDIXUWKHUWHVW
UXQRYHUWKHLQWHUYDOဨP0'7KHUHVXOWLQJIORZZDVSRRUZLWKWKHZHOOVZDEEHGIRU
DWRWDOUHWXUQRIVWERIIOXLG$FKDQJHLQRLOFRORXUDQGGHQVLW\LQIHUUHGIRUPDWLRQRLOZDVEHLQJ
GUDZQLQWRWKHZHOO$JUDGLHQWVXUYH\DQGERWWRPKROHVDPSOHZLUHOLQHUXQZDVSHUIRUPHGVKRZLQJ
DQRLOJUDGLHQWZLWKDQLQWHUIDFHWRZDWHUDWDSSUR[LPDWHO\PDERYHWKHSHUIRUDWHGLQWHUYDO7KH
VDPSOHVKRZHGVLPLODUSURSHUWLHVWRWKHRLOIRXQGLQWKH3HQLVWRQH)ODJVRIWKH&URVE\:DUUHQ)LHOG

7KH3HQLVWRQH)ODJVZDVIXUWKHUUHYDOXDWHGZLWKDORQJHUWHUPIORZWHVWRI]RQHDLQ-XO\XVLQJ
DURGEHDPSXPSWRSURYLGHDUWLILFLDOOLIW7KHZHOOZDVIORZHGIRUDSSUR[LPDWHO\GD\VDWUHODWLYHO\
FRQVWDQWRLOUDWHVEHWZHHQDQGVWEGEXWZLWKDUDSLGO\ULVLQJ*25VXJJHVWLQJFXVSLQJRIWKH
RYHUO\LQJJDVFDS )LJXUH 



)LJXUH:HOO:UHVVOHဨ'67$3HQLVWRQH)ODJV(:7SURGXFWLRQUDWHV 
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7KLVSURVSHFWLVSDUWRIWKH:UHVVOH%URXJKWRQFORVXUHDQGLVVHSDUDWHGRQO\E\D1(WUHQGLQJIDXOW
WKDW H[KLELWV VPDOO REOLTXH RII VHW RI WKH SURYHQ &DUERQLIHURXV UHVHUYRLUV )LJXUH    
3RVVLEO\LWLVLQSUHVVXUHFRPPXQLFDWLRQZLWK:UHVVOHEXWDQH[SORUDWLRQZHOOZLOOEHUHTXLUHGWRSURYH
WKHUHVRXUFHV

7KHGHSWKVWUXFWXUHPDSVVKRZWKDW%URXJKWRQ1RUWKLVVOLJKWO\GRZQGLSIURP%URXJKWRQDWWKH
1:IODQNRIWKHVWUXFWXUHDQGWKHUHIRUHWKHUHLVVLJQLILFDQWULVN DURXQG3 WKDWWKH$VKRYHU*ULW
DQG:LQJILHOG)ODJVLIVDQGLVSUHVHQW ZLOOEHZDWHUEHDULQJ7KH3HQLVWRQHKRZHYHULVPDSSHGDW
HOHYDWLRQVDERYH%URXJKWRQDQGLVWKXVYHU\OLNHO\ 3 WREHILOOHGZLWKRLODQGRUJDV$JDVFDS
LVOLNHO\LQ%URXJKWRQ1RUWKEXWWKHHOHYDWLRQVRI*2&DQG2:&FDQQRWEHGHWHUPLQHGIURPDYDLODEOH
GDWD0RVWOLNHO\WKH\ZLOOEHYHU\VLPLODUWR:UHVVOHDQG%URXJKWRQVLQFHWKHSURVSHFWIRUPVSDUWRI
WKHVDPHVWUXFWXUHDQGKDVXQGHUJRQHWKHVDPHJHRORJLFDOSURFHVVHVDQGKLVWRU\RIK\GURFDUERQFKDUJH
DQGSUHVHUYDWLRQ





)LJXUHZĂŶĚŽŵ^ƚƌŝŬĞůŝŶĞƚŚƌŽƵŐŚƌŽƵŐŚƚŽŶEŽƌƚŚWƌŽƐƉĞĐƚƚŽtƌĞƐƐůĞͲϭ
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)LJXUH/ŶůŝŶĞ;ŝƉͿƐŚŽǁŝŶŐĚŝƉĐůŽƐƵƌĞŽĨƌŽƵŐŚƚŽŶEŽƌƚŚƉƌŽƐƉĞĐƚĂŐĂŝŶƐƚŵĂũŽƌďŽƵŶĚĂƌǇĨĂƵůƚǁŝƚŚ
ƐƚƌƵĐƚƵƌĂů ƐƉŝůů ƚŽ ^t͘EŽƚĞƐŝŵŝůĂƌŝƚǇ ŽĨ ƐƚƌƵĐƚƵƌĞ ƚŽƌŽƵŐŚƚŽŶ ĂŶĚ tƌĞƐƐůĞ ĂŶĚ ƉŽƐƐŝďŝůŝƚǇ ƚŚĂƚ ƌŽƵŐŚƚŽŶ
EŽƌƚŚŵĂǇďĞŝŶƉƌĞƐƐƵƌĞĐŽŵŵƵŶŝĐĂƚŝŽŶǁŝƚŚƌŽƵŐŚƚŽŶͲϭ͘


 3('/ 3('/)LHOG/LIH3KDVHG'HYHORSPHQW3ODQV

(60$&(65

2QWKHEDVLVRIWKHFRQILUPHGVXFFHVVIXOH[SORUDWLRQILQGLQJVGLVFXVVHGLQWKHSULRUVHFWLRQVDERYHWKH
RSHUDWRU (JGRQ VXEPLWWHGWRWKH2*$RQWK6HSWHPEHUDFRPSUHKHQVLYH)LHOG'HYHORSPHQW
3ODQ IRU WKH:UHVVOH ILHOG7KLV :UHVVOH )LHOG 'HYHORSPHQW3ODQZDVDOVRDXGLWHGE\D WKLUGSDUW\
(5&( %ODFNZDWFKUHYLHZHGWKH:UHVVOH)LHOG'HYHORSPHQW3ODQDQGWKH(5&(UHSRUWLQGHWDLO
DQGILQGVWKHZRUNIORZDQGPHWKRGRORJ\DQGILQGLQJVUHDVRQDEOH7KH:UHVVOH)LHOG'HYHORSPHQW
3ODQGHPRQVWUDWHVWKHFRPPHUFLDOLW\RIWKH3('/ 3('/OLFHQFHGXULQJWKHILHOGOLIHDV
GHWDLOHGLQLQWKH)'3DQGGLVFXVVHGLQWKHVXEVHTXHQWVHFWLRQVEHORZ7KH:UHVVOH)LHOG'HYHORSPHQW
3ODQ LQGLFDWHV GXUDWLRQV RI FRPPHUFLDO DFWLYLW\ EHWZHHQ  DQG  \HDUV GHSHQGLQJ RQ KRZ WKH
UHVHUYRLUVDFWXDOO\SHUIRUP


3KDVH,$VKRYHU*ULW'HYHORSPHQW
7KH$VKRYHU*ULWLVWKHILUVWUHVHUYRLUSODQQHGIRUSURGXFWLRQ7KH$VKRYHU*ULWUHVHUYRLULQ:UHVVOH
ZLOOEHSODFHGRQSURGXFWLRQDIWHUWKHLPSOHPHQWDWLRQRIWKH,PSURYHG5HFRYHU\7HFKQLTXHVGHWDLOHG
DERYH 7KHUHDIWHU ZRUNRYHU RSHUDWLRQV RQ :UHVVOH ZLOO WDNH SODFH RQ DQ µDV QHHGHG¶ EDVLV 1R
DGGLWLRQDOZHOOVDUHSODQQHGWRGHYHORSWKH$VKRYHU*ULWUHVHUYRLU

3RVWVWLPXODWLRQWKHSURGXFHGRLOIURPWKH$VKRYHU*ULWLVH[SHFWHGWRIORZWRVXUIDFHQDWXUDOO\*DV
ZDWHU DQG RLO ZLOO EH VHSDUDWHG RQ VLWH *DV ZLOO EH XWLOLVHG WR JHQHUDWH HOHFWULFLW\ IRU RQVLWH
FRQVXPSWLRQDQGDQ\H[FHVVHOHFWULFLW\H[SRUWHGWRWKH1DWLRQDO*ULG

3URGXFHGRLOZLOOEHVWDELOLVHGDQGWHPSRUDULO\VWRUHGRQVLWHWKHQH[SRUWHGYLDURDGWDQNHU3URGXFHG
ZDWHUZLOOEHVHSDUDWHGIURPWKHRLOVWRUHGRQVLWHDQGH[SRUWHGYLDURDGWDQNHUWRDORFDODSSURSULDWHO\
SHUPLWWHGVLWHZKHUHLWZLOOEHLQMHFWHGIRUSUHVVXUHVXSSRUWLQWRDQDXWKRULVHGUHVHUYRLUYLDDGHGLFDWHG
ZHOORUGLVSRVHGRIYLDDOLFHQFHGZDVWHIDFLOLW\


6RXUFH(5&(&RPSHWHQW3HUVRQ¶V5HSRUWIRUWKH:UHVVOH'LVFRYHU\DQG%URXJKWRQ1RUWK3URVSHFW/LFHQFHV3('/

DQGRQVKRUH8.UG6HSWHPEHU
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3KDVH,D:LQJILHOG)ODJV'HYHORSPHQW

3URGXFWLRQIURPWKH:LQJILHOG)ODJVGHSHQGVRQWKHSHUIRUPDQFHRIWKH$VKRYHU*ULW$VZDWHUFXW
GHYHORSVLQWKH$VKRYHU*ULWLWZLOOEHQHFHVVDU\WRUHSODFHWKHIUDFFRPSOHWLRQZLWKDFRPSOHWLRQ
GHVLJQHG IRU DUWLILFLDO OLIW 7KLV SURYLGHV WKH RSSRUWXQLW\ WR LQVWDOO D VHOHFWLYH FRPSOHWLRQ ZLWK WKH
SHUIRUDWHG:LQJILHOG)ODJVLVRODWHGE\SDFNHUVDQGDVOLGLQJVOHHYH7KLVZLOODOORZERWK]RQHVWREH
SURGXFHGWRJHWKHURUVHSDUDWHO\

7KHRLODQGJDVZLOOEHSURGXFHGWKURXJKWKHVDPHIDFLOLWLHVLQVWDOOHGIRUWKH$VKRYHU*ULWGHYHORSPHQW
$3ODQQLQJ$SSOLFDWLRQZDVVXEPLWWHGWR1RUWK/LQFROQVKLUH&RXQW\&RXQFLOLQ-XQHWRDOORZ
:UHVVOHWREHGHYHORSHGDVDORQJHUWHUPSURGXFWLRQIDFLOLW\$VHSDUDWHDSSOLFDWLRQWRIDFLOLWDWHWKH
LQVWDOODWLRQRIJURXQGZDWHUPRQLWRULQJERUHKROHVDVUHTXLUHGE\WKH(QYLURQPHQW$JHQF\

$QDSSOLFDWLRQZDVVXEPLWWHGWRWKH(QYLURQPHQW$JHQF\LQHDUO\-XQHWRYDU\WKHH[LVWLQJVLWH
HQYLURQPHQWDO SHUPLW &RQILUPDWLRQ KDV EHHQ UHFHLYHG WKDW WKH DSSOLFDWLRQ LV µ'XO\ 0DGH¶ ,W LV
H[SHFWHGWKDWDGHFLVLRQRQWKHDSSOLFDWLRQZLOOEHPDGHVRPHWLPHLQWKHQHDUIXWXUH





)LJXUH  :UHVVOH )LHOG 'HYHORSPHQW 3KDVH   *DQWW FKDUW VXPPDULVLQJ 3ODQQLQJ DQG 3HUPLW
$SSOLFDWLRQ7LPHOLQHVWRJHWKHUZLWKSODQQHGGHYHORSPHQW SURGXFWLRQDFWLYLW\


7KHUHDUHDQXPEHURIVWDWXWRU\DQGQRQVWDWXWRU\GHVLJQDWHGVLWHVZLWKLQWKHYLFLQLW\RIWKH:UHVVOH
VLWHLQFOXGLQJ%URXJKWRQ)DU:RRG666, NPZHVW 5RZODQG3ODQWDWLRQ PQRUWK &ODSJDWH3LW
1DWXUH 5HVHUYH P ZHVW  DQG %URXJKWRQ (DVW :RRG P ZHVW  )XUWKHU WR WKH HDVW DUH
*URXQGZDWHU 6RXUFH 3URWHFWLRQ =RQHV 63=V  7KH :UHVVOH ILHOG GHYHORSPHQW DQG SURGXFWLRQ
RSHUDWLRQVDUHGHHPHGWRKDYHQHJOLJLEOHLPSDFWRQWKH666,VDQG63=V


3KDVH,,3HQLVWRQH)ODJV'HYHORSPHQW
7KH :UHVVOH ZHOO LV QRW RSWLPDOO\ ORFDWHG WR SURGXFH WKH RLO UHVRXUFHV RI WKH 3HQLVWRQH )ODJV
'HYHORSPHQWRIWKH3HQLVWRQH)ODJVZLOOEHWKURXJKWKHGULOOLQJRIQHZZHOO V IURPDQHZO\SHUPLWWHG
VLWHDWWKHSUHYLRXV%URXJKWRQ%ORFDWLRQ%URXJKWRQZLOOEHGULOOHGGRZQGLSZLWKDVKRUWRIIVHW
IURP %URXJKWRQ WR FRQILUP VWUXFWXUDO DQG UHVHUYRLU YDOLGLW\ 'HSHQGHQW XSRQ WKH UHVXOWV RI
%URXJKWRQ %URXJKWRQ ZLOO EH GULOOHG ZLWK FP VXEKRUL]RQWDO ORZ LQFOLQDWLRQ  UHVHUYRLU
SHQHWUDWLRQ )LJXUH 'HYHORSPHQWRIWKHHDVWHUQDQGFHQWUDODUHDRIWKH%URXJKWRQ±:UHVVOH
ULGJHFRXOGLQFOXGHDVLGHWUDFNRI:UHVVOHDQGWKHGULOOLQJRIXSWRWKUHHZHOOVIURPDIXUWKHUDV\HW
WREHILQDOLVHGQHZZHOOVLWHWKDWZLOOUHTXLUHDGGLWLRQDO3ODQQLQJDQG3HUPLWFRQVHQWV$QDGGHQGXP
WR WKH :UHVVOH )LHOG 'HYHORSPHQW 3ODQ ZLOO EH VXEPLWWHG RQFH WKH GHWDLO RI WKH 3HQLVWRQH )ODJV
%ODFNZDWFK3HWUROHXP6HUYLFHV/LPLWHG
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'HYHORSPHQWLVILQDOLVHGDQGWKHDVVRFLDWHG3ODQQLQJDQG3HUPLWDSSOLFDWLRQVKDYHEHHQVXEPLWWHGWR
WKHUHOHYDQWUHJXODWRU\ERGLHV


%URXJKWRQ1RUWK3URVSHFW
7KH%URXJKWRQ1RUWKH[SORUDWLRQSURVSHFWKDVSRWHQWLDOLQERWKWKH3HQLVWRQH)ODJVDQG$VKRYHU*ULW
UHVHUYRLUV,WLVHQYLVDJHGWKDWWKH%URXJKWRQ1RUWKH[SORUDWLRQZHOOFRXOGEHGULOOHGIURPWKHH[LVWLQJ
%URXJKWRQZHOOVLWH )LJXUH 


$VKRYHU*ULW3URGXFWLRQ
)RU3KDVH,RIWKH:UHVVOHILHOGGHYHORSPHQWRLOSURGXFWLRQZLOOEHIURPWKH$VKRYHU*ULWUHVHUYRLU
ZLWK 0LG &DVH WHFKQLFDOO\ UHFRYHUDEOH UHVRXUFHV HVWLPDWHG WR EH 00VWE 3URGXFWLRQ ZLOO EH
OLPLWHGWRERSG


:LQJILHOG)ODJV3URGXFWLRQ
)RU 3KDVH ,D RI WKH :UHVVOH ILHOG GHYHORSPHQW RLO SURGXFWLRQ ZLOO EH IURP WKH :LQJILHOG )ODJV
UHVHUYRLUZLWK0LG&DVHWHFKQLFDOO\UHFRYHUDEOHUHVRXUFHVHVWLPDWHGWREH00VWE


&RPLQJOHG$VKRYHU*ULWDQG:LQJILHOG)ODJV3URGXFWLRQ
,QRUGHUWRPD[LPLVHWKHSURGXFWLRQHIILFLHQFLHVRI3KDVHDQG3KDVHDGHYHORSPHQWRIWKH:UHVVOH
ILHOGWKH$VKRYHU*ULWDQG:LQJILHOG)ODJVZLOOEHSURGXFHGDVDFRPLQJOHGRLODQGJDVVWUHDP



)LJXUH  &RQFHSWXDO :UHVVOH 3KDVH ,, 3HQLVWRQH )ODJV 'HYHORSPHQW %URXJKWRQ  DQG SRVVLEO\
%URXJKWRQZLOOEHGULOOHGIURPWKHH[LVWLQJ%URXJKWRQVLWH6XEMHFWWRWKHUHVXOWVRI%URXJKWRQDQG
FRQVLGHUDWLRQZLOOEHJLYHQWRDSRVVLEOHVLGHWUDFNRI:UHVVOHDQGWKHGULOOLQJRIWKUHHZHOOVIURPDQHZ
SRWHQWLDOVLWHHDVWRIWKHILHOG
%ODFNZDWFK3HWUROHXP6HUYLFHV/LPLWHG
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'ULOOLQJDQG3URGXFWLRQ)DFLOLWLHV

3KDVH,RIWKH:UHVVOH)LHOG'HYHORSPHQW3ODQZLOOIRFXVRQWKH$VKRYHU*ULWUHVHUYRLU1RIXUWKHU
ZHOOVZLOOEHGULOOHGWRGHYHORSWKH$VKRYHU*ULWUHVRXUFHV7KHH[LVWLQJZHOOZLOOUHTXLUHUHFRPSOHWLRQ
SULRUWRLPSOHPHQWLQJWKH,PSURYHG5HFRYHU\7HFKQLTXHVZKLFKZLOOLQFOXGHDµSURSSDQWVTXHH]H¶
RSHUDWLRQ

2LOZLOOEHH[SRUWHGE\URDGWDQNHUWRWKH,PPLQJKDPUHILQHU\5RDGWDQNHUFDSDFLW\LVEDUUHOVVR
WKHSURGXFWLRQIRUHFDVWRXWSXWRIESGZLOOUHTXLUHXSWRWDQNHUPRYHPHQWVSHUZHHN OHVVWKDQ
WKUHHSHUGD\ 

)DFLOLWLHVZLWKWKHFDSDELOLW\WRVHSDUDWHDQGVWDELOL]HSURGXFWLRQLQH[FHVVRIERSG00VFIG
JDV DQG  EZSG ZLOO EH LQVWDOOHG DW WKH :UHVVOH ORFDWLRQ 7KHVH IDFLOLWLHV ZLOO SURYLGH VXUSOXV
FDSDFLW\WRWKHH[SHFWHGESGOLTXLG RLODQGZDWHUFRPELQHG DQG00VFIGJDVIURPWKLVVLQJOH
ZHOO GHYHORSPHQW 'HWDLOV RI WKH SURGXFWLRQ IDFLOLWLHV DUH GHVFULEHG LQ GHWDLO LQ WKH :UHVVOH )LHOG
'HYHORSPHQW3ODQGRFXPHQWVVXEPLWWHGWRWKH2*$RQWK6HSWHPEHU

$IWHUFRPPLVVLRQLQJDQGVWDUWXSLWLVH[SHFWHGWKDWWKHVLWHZLOORSHUDWHRQDEDVLVRIPHQRQGD\V
DQGRQHRQQLJKWVXQWLOSURGXFWLRQVWDELOLVHV2QFHVWDELOLW\LVDFKLHYHGWKHVLWHZLOOEHPDQQHGRQ
GD\VRQO\ZLWKVLQJOHPDQRSHUDWLRQ


:UHVVOH'HYHORSPHQWDQG3URGXFWLRQ(FRQRPLFV
$V SDUWRIWKH H[WHQVLYH UHYLHZDQG DXGLW RIWKH:UHVVOH GLVFRYHU\ DQG %URXJKWRQ1RUWKSURVSHFW
(5&(FXUULHGRXWDQHFRQRPLFDVVHVVPHQWXVLQJWKH(5&(RLOSULFLQJDVVXPSWLRQVDVDWWK-XQH


(5&(HFRQRPLFPRGHODOVRXVHGDQRPLQDOGLVFRXQWUDWHDQGGLVFRXQWLQJWRWKHPLGဨ\HDUSRLQW
KDVEHHQDSSOLHGWRDOOIXWXUHQHWFDVKIORZVZLWKHIIHFWIURP-DQXDU\ZKLFKZHILQGUHDVRQDEOH
7KH139FDOFXODWLRQVDUHEDVHGRQWKHFXUUHQWILVFDOWHUPVIRU8.7KH8.ILVFDOWHUPVFRPSULVH8.
ULQJ IHQFH &RUSRUDWLRQ 7D[ RI  RISURILWV DQGWKH XS WR WKHWHQ\HDU RI ULQJ IHQFH ([SHQGLWXUH
6XSSOHPHQWSOXVWKHUDWHIRU6XSSOHPHQWDU\&KDUJHRIRISURILWV&DSLWDODOORZDQFHVDUHDYDLODEOH
DWZULWHGRZQDQGWKHRQVKRUHDOORZDQFHRQ&$3(;7KHRLOSULFHDVVXPSWLRQVXVHGDUH
JLYHQLQ7DEOH



7DEOH2LO3ULFH)RUHFDVW


(5&(UHYLHZHGWKHGHYHORSPHQWDQGSURGXFWLRQFRVWVFRQVLGHUWKHPUHDVRQDEOHDQGKDYHXVHGWKHP
LQWKHLUHFRQRPLFDQDO\VLV
2Q WKH EDVLV RI RXU UHYLHZ RI WKH 2SHUDWRUV :UHVVOH )LHOG 'HYHORSPHQW 3ODQ GHWDLOV DQG (5&(
HFRQRPLFDQDO\VLVZHILQGWKH(5&(HFRQRPLFVUHDVRQDEOHDQGFDQEHXVHGWRFRQILUPWKHSURMHFW
YLDELOLW\WRSURGXFHWKHUHVHUYHVVXPPDULVHGLQVHFWLRQEHORZ


 3('/ 3('/5HVHUYHV 5HVRXUFHV
2Q WKH EDVLV RI RXU DXGLWHYDOXDWLRQ LQ VHFWLRQV  WKURXJK  DERYH ZH FRQFOXGH WKDW WKH
VWUDWLJUDSKLF DQG VWUXFWXUDO LQWHUSUHWDWLRQ FDUULHG RXW E\ (JGRQ DQG YHULILHG E\ (5&( DIWHU VRPH
DPHQGPHQWV LVRIDKLJKVWDQGDUG
%ODFNZDWFK3HWUROHXP6HUYLFHV/LPLWHG
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:HKDYHDOVRUHYLHZHGDQGDVVHVVHGWKHFRUUHVSRQGLQJYROXPHWULFUHVHUYHVDQGUHVRXUFHVHVWLPDWHV
UHSRUWHGE\(5&(WRJHWKHUZLWKWKH:UHVVOHILHOGGHYHORSPHQWSODQVXEPLWWHGE\(JGRQWRWKH2*$
DQGILQGWKHILQDO(5&(HVWLPDWHVWREHUHDVRQDEOHDQGFRUUHFWO\UHIOHFWWKHUDQJHVRIXQFHUWDLQWLHVLQ
WKHUDZGDWD

2XUUHYLHZDXGLWRIWKHGDWDSURYLGHGDQGWKHWHFKQLFDOZRUNFDUULHGRXWE\(JGRQDQG(5&(DQGZH
KDYHFHUWLILHGWKHHVWLPDWHVRIUHVHUYHVFRQWLQJHQWUHVRXUFHVDQGSURVSHFWLYHUHVRXUFHVDVVXPPDULVHG
LQ7DEOHEHORZ

ZĞƐĞƌǀĞƐΘŽŶƚŝŶŐĞŶƚZĞƐŽƵƌĐĞƐĨŽƌƚŚĞtƌĞƐƐůĞŝƐĐŽǀĞƌǇ͕W>ϭϴϬĂŶĚW>ϭϴϮ

ĂƚĞŐŽƌǇ

ZĞƐĞƌǀŽŝƌ

ZĞƐĞƌǀĞƐΎΎ

ƐŚŽǀĞƌ
tŝŶŐĨŝĞůĚ

ϭW
Ϭ͕Ϯϲ
Ϭ͘Ϭϯ
ϭ
Ϭ͘ϲϴ

WĞŶŝƐƚŽŶĞ
ƐŚŽǀĞƌ
tŝŶŐĨŝĞůĚ

ŽŶƚŝŶŐĞŶƚZĞƐŽƵƌĐĞƐ

Kŝů;DDƐƚďͿ
ϮW
ϯW
Ϭ͘ϱϰ
ϭ͘ϭϮ
Ϭ͘Ϭϴ
Ϭ͘ϭϳ
Ϯ
ϯ
ϭ͘ϱ
Ϯ͘ϳϲ

ϭWΎ
Ϭ͘Ϭϴ
Ϭ͘ϬϮ
ϭΎΎΎ
Ϭ͘ϴϲ
Ϭ͘Ϭϰ
Ϭ͘Ϭϳ

'ĂƐ;ƐĐĨͿ
ϮWΎ
Ϭ͘ϭϲ
Ϭ͘Ϭϰ
ϮΎΎΎ
Ϯ͘ϬϬ
Ϭ͘Ϭϵ
Ϭ͘ϭϯ

ϯWΎ
Ϭ͘ϯϭ
Ϭ͘Ϭϵ
ϯΎΎΎ
ϯ͘ϱϳ
Ϭ͘Ϯϭ
Ϭ͘Ϯϰ

Ύ /ŶĐůƵĚŝŶŐƐŽůƵƚŝŽŶŐĂƐ
ΎΎ ZĞƐĞƌǀĞƐĂƚƚƌŝďƵƚĂďůĞƚŽƚŚĞƐŚŽǀĞƌ'ƌŝƚĂŶĚtŝŶŐĨŝĞůĚ&ůĂŐƐĂƌĞĚĞƉĞŶĚĞŶƚŽŶĂĚĞǀĞůŽƉŵĞŶƚƉůĂŶƚŚĂƚŝŶǀŽůǀĞƐĐŽŵŵŝŶŐůĞĚƉƌŽĚƵĐƚŝŽŶ͕ĂŶĚ
ĐĂŶŶŽƚďĞĂƐƐŝŐŶĞĚƚŽƐƚĂŶĚĂůŽŶĞĚĞǀĞůŽƉŵĞŶƚƐŽĨĞŝƚŚĞƌƌĞƐĞƌǀŽŝƌ
ΎΎΎ /ŶĐůƵĚŝŶŐƐŽůƵƚŝŽŶŐĂƐͬ^ŽůƵƚŝŽŶŐĂƐŽŶůǇ


hŶƌŝƐŬĞĚWƌŽƐƉĞĐƚŝǀĞZĞƐŽƵƌĐĞƐĨŽƌƚŚĞƌŽƵŐŚƚŽŶEŽƌƚŚWƌŽƐƉĞĐƚ͕W>ϭϴϬĂŶĚW>ϭϴϮ

ZĞƐĞƌǀŽŝƌ

ŚĂŶĐĞŽĨ^ƵĐĐĞƐƐ;йͿ

WĞŶŝƐƚŽŶĞ
ƐŚŽǀĞƌ

ϰϵй
ϰϬй

>Žǁ
Ϭ͘ϭϬ
Ϭ͘Ϭϱ

Kŝů;DDƐƚďͿͲhŶƌŝƐŬĞĚ
ĞƐƚ
,ŝŐŚ
DĞĂŶ
Ϭ͘Ϯϳ
Ϭ͘ϱϴ
Ϭ͘ϯϭ
Ϭ͘ϭϱ
Ϭ͘ϰϭ
Ϭ͘ϮϬ

>Žǁ
Ϭ͘ϭϱ
Ϭ͘ϬϮ

Ύ /ŶĐůƵĚŝŶŐƐŽůƵƚŝŽŶŐĂƐ

'ĂƐ;ƐĐĨͿΎͲhŶƌŝƐŬĞĚ
ĞƐƚ
,ŝŐŚ
DĞĂŶ
Ϭ͘ϯϵ
Ϭ͘ϴϬ
Ϭ͘ϰϰ
Ϭ͘Ϭϲ
Ϭ͘ϭϱ
Ϭ͘Ϭϳ





7DEOH5HVHUYHVDQG5HVRXUFHV(VWLPDWHVIRUWKH:UHVVOH'LVFRYHU\DQG%URXJKWRQ1RUWK3URVSHFW
3('/3('/


 +DUGVWRIW)LHOG3('/

(60$&(65

%ODFNZDWFKLVVXHGD&35WR8SODQGLQ2FWREHUIRU/LFHQFH%ORFNV6.FDQG6.ERQVKRUH
8. )LJXUH 7KLVVHFWLRQRIWKLV&35FRYHUV%ORFN6.FLQFOXGLQJWKH+DUGVWRIWILHOGZKLFKLV
QRZXQGHUD3HWUROHXP([SORUDWLRQ 'HYHORSPHQW/LFHQFH3('/7KHOLFHQFHGDUHDRI%ORFN
6.FFRPSULVHV.P

7KLVVHFWLRQRI WKLV&35KHUHLQZKLFKFRYHUV+DUGVWRIW3('/LV DQ H[WUDFWIURP %ODFNZDWFK
&35LVVXHGLQ2FWREHU)RUWKHSXUSRVHRIWKLV&35KHUHLQLWVKRXOGWKHUHIRUHEHQRWHGWKDW
ZKHUHYHUWKHUHLVPHQWLRQRI6.&LWDFWXDOO\UHIHUVWR3('/


%ODFNZDWFK3HWUROHXP6HUYLFHV/LPLWHG
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)LJXUH%ORFNV6.F 6.E/RFDWLRQ0DS




)LJXUH+DUGVWRIW)LHOG/RFDWLRQ




+DUGVWRIW'DWDEDVH

7KHVHLVPLFGDWDZHUHSURYLGHGZLWKLQ.LQJGRPSURMHFWV UHVWULFWHGWRWKH6.F6.EDUHDDQG
RIDPRUHUHJLRQDOH[WHQW DUHLQ6(*<IRUPDWOLQHILOHV$VPDQ\RIWKH6(*<OLQHVZHUHORFDWHG
LQWKHDUHDRILQWHUHVWWKH\ZHUHVXEVHTXHQWO\ORDGHGLQWRWKH.LQJGRPSURMHFWFRQWDLQLQJ8SODQG¶V
LQWHUSUHWDWLRQ2QO\RIWKHZHOOVIRUZKLFKGDWDZHUHDYDLODEOHUHOHYDQWWRWKLVHYDOXDWLRQKDGEHHQ
ORDGHGLQWRWKH.LQJGRPSURMHFW7RDLGLQWHUSUHWDWLRQGDWDIRUWKHUHPDLQLQJZHOOVZHUHORDGHGWR
SURGXFHWKHPDSVKRZQLQ)LJXUHEHORZ
%ODFNZDWFK3HWUROHXP6HUYLFHV/LPLWHG
5HJLVWHUHGLQ6FRWODQG1R6&+XQWO\6WUHHW,QYHUQHVV,935
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7RDVVHVVWKHUHOHYDQFHRIWKHDYDLODEOHVHLVPLFOLQHVWRWKH+DUGVWRIWILHOGDQGSURVSHFWVPDSVRIWKHVH
IHDWXUHVZHUHORDGHGLQWR.LQJGRPDQGSRO\JRQVGUDZQDURXQGWKHLUH[WHQWV$VVKRZQLQ)LJXUH
VHYHUDOVHLVPLFOLQHVDUHSUHVHQWRYHUWKH+DUGVWRIW)LHOG,WZDVDOVRQRWHGWKDWRQHVHLVPLFOLQHORFDWHG
RYHUWKHDQWLFOLQHWRWKHHDVWRIWKH+DUGVWRIW)LHOGZDVQRWSURYLGHG

0RVWRIWKHVHLVPLFOLQHVZHUHDFTXLUHGE\%3GXULQJDQGDUHRIPRGHUDWHTXDOLW\7KH\DSSHDU
WRIROORZORFDOURDGVDQGWUDFNVDQGKHQFHH[KLELWPDQ\EHQGVDQGFXUYHVZKLFKKDYHGHJUDGHGTXDOLW\
5HSURFHVVLQJZKLFKLQFOXGHVPLJUDWLRQKDVEHHQXQGHUWDNHQRQOLQHVEXWGRHVQRWDSSHDUWRKDYH
EHHQ SDUWLFXODUO\ VXFFHVVIXO 7KH LQWHUSUHWDWLRQV SURYLGHG ZHUH EDVHG RQ XQPLJUDWHG VWDFN GDWD
2YHUDOO GDWD TXDOLW\ IRU WKH WRS 'LQDQWLDQ /LPHVWRQH UHIOHFWRU ZKLFK UHSUHVHQWV WRS UHVHUYRLU DW
+DUGVWRIW LV RI PRGHUDWH WR SRRU TXDOLW\ RYHU WKH FUHVWV RI DQWLFOLQHV DQG IDLU WR PRGHUDWHO\ JRRG
HOVHZKHUH

 :HOO+LVWRU\
7KHILUVWZHOOLQWKHILHOG+DUGVWRIWZDVFRPSOHWHGLQ,WZDVWKHILUVWVLJQLILFDQWRLOGLVFRYHU\
LQWKH8.DQGSURGXFHG QDWXUDOO\DW DQLQLWLDOUDWHRI DSSUR[LPDWHO\EEOVGD\ ZKLFK LQFUHDVHG WR
DURXQGEEOVGD\ZLWKSXPSLQJ1RVLJQLILFDQWZDWHUFXWZDVREVHUYHGXQWLO
,QWKHZHOOZDVGHHSHQHGIURPIW0'WRIW0'SHQHWUDWLQJLQWHUEHGGHGYROFDQLFDVKHV
DQGOLJKWEURZQOLPHVWRQHVEHORZFKHUW\EODFNOLPHVWRQHV:DWHUZDVUHSRUWHGEHWZHHQIWDQG
IW0'DQGLWLVXQFOHDULIRLOVKRZVZHUHSUHVHQWDW7'+RZHYHUQRDGGLWLRQDOSURGXFWLRQZDV
DFKLHYHGIURPGHHSHQLQJDQGDFLGLVLQJWKHZHOO,WLVHVWLPDWHGWKDWWRWDOSURGXFWLRQIURPWKHZHOOZDV
DSSUR[LPDWHO\EEOVRLO

7ZR DSSUDLVDO ZHOOV +DUGVWRIW ZHUH GULOOHG LQ  DQG  UHVSHFWLYHO\ EXW IDLOHG WR DGG
SURGXFWLRQ

 +DUGVWRIW)LHOG6HLVPLF5HYLHZ
7KH+DUGVWRIW)LHOGSURGXFHGRLOIURPWKH'LQDQWLDQOLPHVWRQHZKLFKZDVGLVFRYHUHGLQ+DUGVWRIW
DWDGHSWKRIIHHW0'7KHILHOGVWUXFWXUHKDVEHHQPDSSHGDVDIDXOWHGDQWLFOLQHE\ERWK(XURSD
LQ$SSHQGL[%DQGE\8SODQGZLWKLQWKH.LQJGRPSURMHFW,WLVFRQVWUDLQHGE\VHLVPLFOLQHVWKDWDUH
RULHQWDWHGLQDQDSSUR[LPDWHGLSGLUHFWLRQDQGOLQNHGE\VWULNHOLQH/LQHVDUHDWNPLQWHUYDOVLQWKH
DUHDRIWKH+DUGVWRIWZHOOVDQGDWNPLQWHUYDOVWRWKHHDVW6HLVPLFOLQHVFOHDUO\VKRZWKHSUHVHQFH
RIDKLJKUHOLHIIDXOWHGDQWLFOLQH7KHUHDUHYHU\OLPLWHGYHORFLW\GDWDWRWLHWKHWRS'LQDQWLDQOLPHVWRQH
VHLVPLFKRUL]RQWRWKHIRUPDWLRQWRSVLQWKHZHOOV7KLVFRPSULVHGDVRQLFORJIRU%UDPOH\0RRUWR
WKHQRUWKDQGYHORFLW\GDWDIRU(DNULQJWRWKHHDVW1RGLUHFWVHLVPLFWLHWRWKH+DUGVWRIWOLQHVIURP
HLWKHURIWKHVHZHOOVFRXOGEHPDGH6FDQQHGLPDJHVRIWKH%3VHLVPLFVXUYH\VKRZWKDWWKH\ZHUH
SURFHVVHGWRDPHDQVHDOHYHOGDWXP&KHFNLQJWKHVHLVPLFWZRZD\WLPHZLWKWKHGHSWKRIWKHWRS
'LQDQWLDQOLPHVWRQHDWWKH+DUGVWRIWORFDWLRQJLYHVDQDYHUDJHYHORFLW\RIPV$VWKLVYHORFLW\
LV LQ WKH H[SHFWHG UDQJH IRU WKH &DUERQLIHURXV VHGLPHQWV RI WKH RYHUEXUGHQ WKHUH LV UHDVRQDEOH
FRQILGHQFHWKDWWKHWRSUHVHUYRLUUHIOHFWLRQKDVEHHQFRUUHFWO\UHFRJQLVHG

7KH(XURSDWRS'LQDQWLDQUHVHUYRLUPDSVKRZVWKH+DUGVWRIWVWUXFWXUHDVDQHORQJDWHIDXOWHGDQWLFOLQH
ZLWKWKHFUHVWWRWKHVRXWKHDVWRIWKHZHOOV )LJXUH 7KHDQWLFOLQHFRQWDLQVWZRVHFRQGDU\FORVXUHV
RQHZLWKLQ6.FDQGDVHFRQGRXWVLGHWKHEORFNIXUWKHUWRWKHHDVW7KHPRVWHDVWHUO\FORVXUHFRQWDLQV
WKH /DG\EURRN ZHOOZKLFK ZDV GULOOHG GHYLDWHG WKHQRUWK 7KHFRPSRVLWHORJIRUWKLVZHOO VKRZV
1DPXULDQ VHGLPHQWV DW D 7' RI P 79'VV KRZHYHU WKH (XURSD PDS VKRZV WKH XQGHUO\LQJ
'LQDQWLDQUHVHUYRLUDWP79'VV7KHUHIRUHDVLJQLILFDQWHUURULVSUHVHQWLQWKLVSDUWRI(XURSD¶V
LQWHUSUHWDWLRQ ZKLFK UHGXFHV WKHLU PRVW OLNHO\ DUHD RI FORVXUH LQ WKH HDVW DQG FRQILGHQFH LQ WKHLU
LQWHUSUHWDWLRQ
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)LJXUH+DUGVWRIW7RS'LQDQWLDQ'HSWK0DS (XURSD$SSHQGL[% 


$QDOWHUQDWLYHGHSWKPDSIRUWKH'LQDQWLDQUHVHUYRLUZDVSUHVHQWZLWKLQRQHRIWKHSURYLGHG.LQJGRP
SURMHFWV )LJXUH 7KHDXWKRU8SODQGEDVHGWKHLQWHUSUHWDWLRQRQRQO\VHLVPLFOLQHV$UHYLHZRI
WKHVHOLQHVVKRZHGWKHSLFNVWREHUHDVRQDEO\FRQVLVWHQWZLWKWKHUHIOHFWLRQVEXWWKHUHVXOWDQWGHSWK
PDS VKRZV YDOXHV WKDW ZHUH DSSUR[LPDWHO\ P JUHDWHU WKDQ 79'VV IURP WKH ZHOOV ,W LV XQFOHDU
ZKHWKHUDGLIIHUHQWGDWXPKDVEHHQXVHGLQWKHFUHDWLRQRIWKLVGHSWKPDSWKDWZRXOGH[SODLQWKHFRQWRXU
GHSWKVVKRZQ

)LJXUH+DUGVWRIW7RS5HVHUYRLU'HSWK0DS 8SODQG 


&RPSDULVRQ RI WKH 8SODQG DQG (XURSD PDSV UHYHDOV VLJQLILFDQW GLIIHUHQFHV &RQVHTXHQWO\ LW ZDV
GHFLGHGWRXQGHUWDNHDQLQGHSHQGHQWLQWHUSUHWDWLRQRIWKH+DUGVWRIW)LHOGLQFRUSRUDWLQJWKHUHFHQWO\
ORDGHGOLQHV7KH8SODQG'LQDQWLDQUHVHUYRLUSLFNZDVFRSLHGUHYLVHGDQGH[WHQGHGWRWKHHDVWRQWKH
DGGLWLRQDOOLQHV6LPLODUWRSUHYLRXVLQWHUSUHWDWLRQVWKH+DUGVWRIW)LHOGZDVLQWHUSUHWHGDVDIDXOWHG
DQWLFOLQH ZLWK WKH FUHVW WR WKH VRXWKHDVW RI +DUGVWRIW 'HSWK FRQYHUVLRQ ZDV XQGHUWDNHQ XVLQJ D
SRO\QRPLDOIXQFWLRQEDVHGRQWKH(DNULQJYHORFLW\GDWD7KHILQDOWRS'LQDQWLDQOLPHVWRQHGHSWK
PDS )LJXUH ZDVWLHGDWZHOOORFDWLRQVXVLQJDUHVLGXDOJULG
%ODFNZDWFK3HWUROHXP6HUYLFHV/LPLWHG
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)LJXUH6HLVPLFOLQH%3%WKURXJK+DUGVWRIW)LHOG

7KH DQWLFOLQH LV FRPSOH[ EHLQJ FURVV FXW E\ VHYHUDO ODUJH IDXOWV 7KHUH LV VLJQLILFDQW XQFHUWDLQW\
DVVRFLDWHGZLWKVRPHRIWKHVHIDXOWVDVWKHUHDUHLQVXIILFLHQWVHLVPLFOLQHVWRXQDPELJXRXVO\GHILQH
WKHLURULHQWDWLRQ,WLVDOVRKLJKO\OLNHO\WKDWPRUHIDXOWVZRXOGEHPDSSHGZLWKLQWKHDUHDLIDGGLWLRQDO
VHLVPLF OLQHV ZHUH DFTXLUHG 7KH DQWLFOLQDO WUHQG H[WHQGV WR WKH HDVW DV VKRZQ E\ (XURSD EXW DW
VLJQLILFDQWO\JUHDWHU GHSWK +RZHYHU WKH VPDOO FORVXUH DURXQG WKH +DUGVWRIW ZHOOV LV VLPLODU RQ DOO
PDSV



)LJXUH+DUGVWRIW7RS'LQDQWLDQ/LPHVWRQH'HSWK0DS %ODFNZDWFK 




(60$&(65

+DUGVWRIW*HRORJ\

7KH+DUGVWRIWSURVSHFWFRPSULVHVDQ(6(WUHQGLQJLQYHUVLRQDQWLFOLQHSUHYLRXVO\WHVWHGE\WKUHHZHOOV
%ODFNZDWFK KDV UHLQWHUSUHWHG WKH VWUXFWXUH LGHQWLILHG E\ (XURSD EXW WKH PDLQ HOHPHQWV FRPSULVLQJ
FORVXUHWRWKHVRXWKDQGQRUWKGHILQHGE\UHYHUVHIDXOWVDQGGLSFORVXUHWRWKHHDVWDQGZHVWKDVEHHQ
%ODFNZDWFK3HWUROHXP6HUYLFHV/LPLWHG
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FRQILUPHG,WVKRXOGEHQRWHGWKDWSUHYLRXVZHOOVZHUHORFDWHGFORVHWRWKHFUHVWRIWKHDQWLFOLQHDQGOLH
ZLWKLQWKH&( &KDWVZRUWK(VWDWHV DFUHDJH$VPDOOXQWHVWHGDUHDLVORFDWHGXSGLSWRWKHVRXWKHDVW
RI+DUGVWRIWZLWKWKHFUHVWRIWKHVWUXFWXUHLQWHUSUHWHGDWDSSUR[LPDWHO\PEPVO2QWKHQRUWKHUQ
IODQNRIWKHDQWLFOLQHDVHFRQGDU\FRPELQDWLRQWKUHHZD\GLSDQGIDXOWFORVXUH³+DUGVWRIW(DVW´KDV
EHHQLGHQWLILHG

7KHREMHFWLYH'LQDQWLDQOLPHVWRQHLVRYHUODLQDQGVHDOHGE\KLJKJDPPD³KRW´1DPXULDQVKDOHVRXUFH
URFNV SHUPLWWLQJ GLUHFW PLJUDWLRQ RI K\GURFDUERQV IURP VRXUFH WR UHVHUYRLU 7KH VWUXFWXUH LV UDWKHU
ZHDNO\GHILQHGE\VSDUVH'VHLVPLFGDWDDVVKRZQRQWKHORFDWLRQPDSDERYHEXWDSSHDUVWRVSLOO
QRUWKZDUGV WRZDUGV WKH +HDWK ZHOO LQ ZKLFK WUDFHV RI PLJUDQW RLO ZHUH UHSRUWHG DW WKH WRS RI
'LQDQWLDQOLPHVWRQHVWRJHWKHUZLWKELWXPHQLPSUHJQDWLRQRIWKHRYHUO\LQJEDVDO1DPXULDQVKDOHV7KH
/DG\EURRN  ZHOO ORFDWHG DW WKH HDVWHUQ H[WUHPLW\ RI WKH SURVSHFW GLG QRW UHDFK WKH 'LQDQWLDQ
VXJJHVWLQJVLJQLILFDQWHUURULQ(XURSD¶VGHSWKPDSV

2XUUHYLHZKDVEHHQXQDEOHWRDFFXUDWHO\GHILQHWKH2:&LQ+DUGVWRIW1RVLJQLILFDQWRLOVKRZV
ZHUH UHFRUGHG LQ +DUGVWRIW RU +DUGVWRIW WKRXJKWKH\ OLH ZLWKLQ VWUXFWXUDO FORVXUH DV UHDVRQDEO\
GHILQHG E\ IRXU ' OLQHV  :H HVWLPDWH WRS 'LQDQWLDQ OLPHVWRQH LQ +DUGVWRIW  DW P EPVO
+DUGVWRIWDWPEPVODQG+DUGVWRIWDWPEPVO%HFDXVHRIWKHXQFHUWDLQW\LQPDSSLQJ
EDVHGRQYHU\OLPLWHG'GDWDDQGWKHSRRUO\GHILQHG2:&WKHUHLVVLJQLILFDQWXQFHUWDLQW\ZLWKUHVSHFW
WR WUDS YROXPH DQG SRWHQWLDOO\ UHFRYHUDEOH UHVRXUFHV WKDW PD\ EH DFFHVVHG E\ UHGHYHORSLQJ WKH
VWUXFWXUH

,QYLHZRIPDSSLQJXQFHUWDLQW\DQGWKHZLGHUDQJHRISRVVLEOHWUDSVL]HVWKDWPD\EHLQWHUSUHWHGZH
KDYHFRQVLGHUHGWZRPRGHOV7KHVHDUH WKDWRLOLVVWUDWLJUDSKLFDOO\FRQILQHGZLWKLQDNDUVWLILHG]RQH
DWWKHWRSRIWKH'LQDQWLDQVHFWLRQDQG WKDWRLOSURGXFWLRQDWWKHFRUHRIWKH+DUGVWRIWVWUXFWXUHZDV
DFKLHYHGIURPDGXDOSRURVLW\V\VWHPLQZKLFKIUDFWXULQJLVDNH\HOHPHQWRIWKHSRURSHUP3UHYLRXV
SURGXFWLRQRIRLOLQFRPPHUFLDOYROXPHVIURPWKLVFORVXUHGHPRQVWUDWHVWKDWDOOWKHHVVHQWLDOHOHPHQWV
RIWKHSHWUROHXPV\VWHPDQGWUDSDUHSUHVHQWDQGWKDWIXUWKHUGULOOLQJDQGH[SORLWDWLRQLVORZULVN7KH
PDLQ XQFHUWDLQW\ LV WKH HIIHFWLYHQHVV RI UHVHUYRLU IDFLHV RYHU D EURDGHU DUHD  $ VHFRQGDU\ FORVXUH
+DUGVWRIW (DVW ORFDWHG LPPHGLDWHO\ WR WKH QRUWKHDVW KDV QRW EHHQ WHVWHG E\ SUHYLRXV GULOOLQJ
3URVSHFWLYHUHVRXUFHVKDYHDOVREHHQHVWLPDWHGIRUWKLVSURVSHFW$VQRWHGDERYHRXUDQDO\VLVLVWKDW
WKHWRS'LQDQWLDQOLPHVWRQHLQ+DUGVWRIWLVDWDGHSWKRIPEPVO IW0' DQGEDVHGRQWKH
LQLWLDO\HDUVRISURGXFWLRQZLWKRXWZDWHURLOZDVSUHVHQWGRZQWRDWOHDVW7'DWIW0' P
EPVO $UHIHUHQFHWRZDWHUEHLQJ³EDLOHG´DWIW0'LVDVVXPHGWREHLQFRQQHFWLRQZLWKRSHUDWLRQV
WRGHHSHQWKHZHOOLQ:HKDYHWDNHQPEPVOWRGHILQHWKHVKDOORZHVW2:&DQGPLQLPXP
3 FORVXUH

 +DUGVWRIW9ROXPHWULFV


6WUDWLJUDSKLF0RGHO

7KHSUHPLVHIRUWKLVPRGHOLVWKDW+DUGVWRIWGLGQRWSHQHWUDWHD)UHH:DWHU/HYHO ):/ DQGWKDWWKH
RLOEHDULQJLQWHUYDOLVDWWKHWRSRIWKH'LQDQWLDQOLPHVWRQHZKHUHNDUVWLILFDWLRQKDVHQKDQFHGWKHPDWUL[
SRURVLW\DQGSHUPHDELOLW\VXIILFLHQWO\WRIRUPDQHIIHFWLYHUHVHUYRLUURFN,WLVDVVXPHGWKDWQDWXUDO
IUDFWXULQJ FRQWULEXWHV OLWWOH WR WKH SRURVLW\ DQG SHUPHDELOLW\ EHLQJ SULQFLSDOO\ LQ WKH IRUP RI
VWUDWLJUDSKLFDOO\ FRQILQHG MRLQWLQJ :H DFFHSW D YHU\ ODUJH DUHDO FORVXUH DERXW  .P  DW WRS
'LQDQWLDQOLPHVWRQHDVPDSSHGE\(XURSDLVSUHVHQWDQGSRWHQWLDOO\ILOOHGE\RLODQGWKDWWKHVWUXFWXUH
VSLOOVQRUWKZDUGVWRZDUGV+HDWK+RZHYHUJLYHQWKHODFNRIVLJQLILFDQWRLOVKRZVLQZHOOV+DUGVWRIW
DQG+DUGVWRIWWKHXQFHUWDLQW\LQPDSSLQJDQGWKHSHUYDVLYHQDWXUHRIDVWHHSO\GLSSLQJIUDFWXUH
V\VWHPVREVHUYHGLQDQDORJRXVRXWFURSZHEHOLHYHVXFKDPRGHOLVULVN\DQGFRQFXUZLWK(XURSD¶V
YLHZRI3RUOHVVIRUWKLV³XSVLGH´FDVH)RUVFRSLQJSXUSRVHVZHKDYHPDGHDGHWHUPLQLVWLFHVWLPDWH
RI 00672,,3  00EEOV SURVSHFWLYH UHFRYHUDEOH  LQ WRWDO ZLWK  00 EEOV 672,,3 DQG 
00EEOVUHFRYHUDEOHLQ6.F'HWDLOVRIWKHVHHVWLPDWHVDUHWDEXODWHGEHORZ


%ODFNZDWFK3HWUROHXP6HUYLFHV/LPLWHG
5HJLVWHUHGLQ6FRWODQG1R6&+XQWO\6WUHHW,QYHUQHVV,935

130







Competent Person’s Report on Wressle Discovery &
Broughton North Prospect in Licence PEDL 180, 182 and
Hardstoft Field & Hardstoft East Prospect in PEDL 299,
Onshore UK



'Zs
DDŵϯ

Eͬ'

WŽƌŽƐŝƚǇ

ϭͲ^ǁ

&s&



^dK//W
DD^d

ZĞĐŽǀĞƌǇ
&ĂĐƚŽƌ

ZĞƐŽƵƌĐĞƐ
DD^d

ϰϭϮ

Ϭ͘ϳϱ

Ϭ͘Ϭϱ

Ϭ͘ϳ

ϭ͘ϭ

ϲ͘Ϯϴϵϴϭ

ϲϭ͘ϳϲ

Ϭ͘ϯϱ

Ϯϭ͘ϲϮ

7DEOH+DUGVWRIW9ROXPHWULF6FHQDULRV±6WUDWLJUDSKLF0RGHO:KROH6WUXFWXUH %ODFNZDWFK 




'Zs
DDŵϯ

Eͬ'

WŽƌŽƐŝƚǇ

ϭͲ^ǁ

&s&



^dK//W
DD^d

ZĞĐŽǀĞƌǇ
&ĂĐƚŽƌ

ZĞƐŽƵƌĐĞƐ
DD^d

ϯϲϲ

Ϭ͘ϳϱ

Ϭ͘Ϭϱ

Ϭ͘ϳ

ϭ͘ϭ

ϲ͘Ϯϴϵϴϭ

ϱϰ͘ϴϳ

Ϭ͘ϯϱ

ϭϵ͘ϮϬ

7DEOH+DUGVWRIW9ROXPHWULF6FHQDULRV±6WUDWLJUDSKLF0RGHO2Q%ORFN %ODFNZDWFK 




'XDO3RURVLW\6\VWHP0RGHO

7KHSUHPLVH IRUWKLV PRGHOLVWKDWRLOLVWUDSSHGZLWKLQ WKHFRUHRIWKH+DUGVWRIWDQWLFOLQHDQGWKDW
QDWXUDO IUDFWXULQJ DW WKH FUHVW RI WKH DQWLFOLQH KDV DOORZHG SUHIHUHQWLDO NDUVWLILFDWLRQ  $ VHFRQGDU\
FORVXUH+DUGVWRIW(DVWLVGRZQWKURZQRQWKHQRUWKHUQIODQNRIWKHDQWLFOLQH )LJXUH 



)LJXUH7RS'LQDQWLDQ/LPHVWRQH'HSWK0DS6KRZLQJ+DUGVWRIW(DVW3URVSHFW %ODFNZDWFK 


:HDFFHSWLWLVSRVVLEOHWKDW+DUGVWRIWPD\QRWKDYHSHQHWUDWHGDQ2:&DQGWKDWWKHRLOVKRZV
UHSRUWHGPD\LQGLFDWH2'7OHYHOVZLWKLQDQDOWHUQDWLQJVHULHVRIWLJKWDQGSHUPHDEOHOLPHVWRQHV
+RZHYHUEDVHGRQRXWFURSDQGDQDORJXHVWXGLHVVLJQLILFDQWSHUPHDELOLW\DQGSRURVLW\DW+DUGVWRIW
LVPRVWOLNHO\GXHWRNDUVWGRORPLWLVDWLRQDQGDSHUYDVLYHVXEYHUWLFDOIUDFWXUHV\VWHP

2XUSUHIHUUHGLQWHUSUHWDWLRQLVRQHRIDGXDOSRURVLW\V\VWHP7KHUHIRUHZHEHOLHYHLWXQOLNHO\
WKDWRLOLQ+DUGVWRIWZRXOGEHVWUDWLJUDSKLFDOO\FRQILQHGWRDUHODWLYHO\WKLQXSSHUOD\HURIOLPHVWRQH
DQGWKDWREVHUYHGRLOVKRZVOLNHO\LQGLFDWHRLOSUHVHQWLQIUDFWXUHVGRZQWRDQ2:&7KH2:&LQ
+DUGVWRIWLVQRWFOHDUO\GHILQHGEXWDUDQJHRIPLQPODQGPD[LPXPFORVXUHVZDVGHULYHGIURP
WKHIROORZLQJREVHUYDWLRQV
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)RUWKHPD[LPXPFDVHZHFRQVLGHUFORVXUHDWPEPVOEDVHGRQWKHZDWHUIURP
IW0'ZKLFKZDVVKXWRIIZLWKDFHPHQWSOXJDIWHUGHHSHQLQJWKHZHOOWKHUHEHLQJQR
UHSRUWHGRLOVKRZVEHORZWKLVGHSWKDW+DUGVWRIW
)RUWKHPRVWOLNHO\FDVHZHFRQVLGHUFORVXUHDWPEPVOZKLFKDW+DUGVWRIWLVWKHWRSRI
WKHLQWHUEHGGHGYROFDQLFDVKVHFWLRQ IW0' 1RLQFUHDVHLQRLOSURGXFWLYLW\ZDVDFKLHYHG
EHORZWKLVOHYHO DWHVWDWIW0'UHVXOWHGLQLQFUHDVHLQZDWHUSURGXFWLRQRI
JDOORQVKRXU 
)RUWKHPLQLPXPFDVHZHFRQVLGHUFORVXUHDWPEPVOEDVHGRQWKHLQLWLDOILYH\HDUVRIRLO
SURGXFWLRQZLWKQRVLJQLILFDQWZDWHUFXWWRWKHZHOO7'RIPEPVO


,Q WRWDO WKH +DUGVWRIW DQWLFOLQH LV HVWLPDWHG WR FRQWDLQ  0067% 2,,3 ZLWK  0067%
UHFRYHUDEOH7KHVHHVWLPDWHVLQFOXGHWKHDUHDFRYHUHGE\WKH&(/LFHQFH7KHVDPHHVWLPDWHGLQSXW
SDUDPHWHUV QRHORJRUFRUHGDWDDYDLODEOH ZHUHXVHGLQD0RQWH&DUORVLPXODWLRQDQGWKHUHVXOWVDUH
VKRZQLQ7DEOHV 

:HVXJJHVW+DUGVWRIWLVORZULVNDQGDUHLQDJUHHPHQWZLWK(XURSD¶VHVWLPDWHG*HRORJLFDO&KDQFHRI
6XFFHVVRI LQ :HFRQVLGHUWKHXQWHVWHG+DUGVWRIW(DVWVWUXFWXUHWKDWLVDOVRVOLJKWO\
GRZQGLSFDUULHVDVOLJKWO\KLJKHUULVNDQGDVVLJQD*&6RI LQ 
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7DEOH+DUGVWRIW9ROXPHWULF6FHQDULRV±'XDO3RURVLW\6\VWHP0RGHO %ODFNZDWFK 'HWHUPLQLVWLF
$OO9ROXPHWULFV,QFOXGHWKH&(/LFHQFH

:HKDYHPDGHDULWKPHWLFHVWLPDWHVRI672,,3DQG5HVRXUFHVIRUERWKWKH+DUGVWRIWDQG+DUGVWRIW
(DVWWUDSV
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7DEOH+DUGVWRIW9ROXPHWULF6FHQDULRV±'XDO3RURVLW\6\VWHP0RGHO %ODFNZDWFK 3UREDELOLVWLF
(VWLPDWHIRUWKH+DUGVWRIW7UDS$OO9ROXPHWULFV,QFOXGHWKH&(/LFHQFH





7DEOH+DUGVWRIW9ROXPHWULF6FHQDULRV±'XDO3RURVLW\6\VWHP0RGHO %ODFNZDWFK 3UREDELOLVWLF
(VWLPDWHIRUWKH+DUGVWRIW(DVW7UDS$OO9ROXPHWULFV,QFOXGHWKH&(/LFHQFH


2QWKHEDVLVRIRXUUHYLHZRIWKHGDWDDQGRXUDVVHVVPHQWRI+DUGVWRIW6WUXFWXUHZHFRQVLGHUWKH
UHVRXUFHVLQ+DUGVWRIWDV&RQWLQJHQW5HVRXUFHVDQGWKHUHVRXUFHVLQ+DUGVWRIW(DVWDV3URVSHFWLYH
5HVRXUFHV%ODFNZDWFKHVWLPDWHRIUHVRXUFHVLQ%ORFN6.FDUHJLYHQLQ7DEOHEHORZ
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dĂďůĞϯͲϲͲ
'Zs^ƉůŝƚďĞƚǁĞĞŶůŽĐŬ^<ϰϲĐ>ŝĐĞŶĐĞĂŶĚϬϬϭ>ŝĐĞŶĐĞ
^<ϰϲĐ
ϬϬϭ
DŝŶ'Zs
D>'Zs
DĂǆ'Zs

ϵϯ͘ϲϲй
ϵϭ͘ϴϵй
ϵϬ͘ϲϵй

ϲ͘ϯϰй
ϴ͘ϭϭй
ϵ͘ϯϭй




dĂďůĞϯͲϲͲ

hŶͲƌŝƐŬĞĚKŝůZĞƐŽƵƌĐĞƐ;DDƐƚďͿ

,ĂƌĚƐƚŽĨƚ&ŝĞůĚ͕W>Ϯϵϵ
'ƌŽƐƐŽŶ>ŝĐĞŶĐĞ
EĞƚƚŽhƉůĂŶĚ;ďĂƐĞĚŽŶϮϱй ZŝƐŬ&ĂĐƚŽƌ
;ŚĂŶĐĞŽĨ
WĂƌƚŝĐŝƉĂƚŝŶŐ/ŶƚĞƌĞƐƚ
^ƵĐĐĞƐƐͿ
ϭ
Ϯ
ϯ
ϭ
Ϯ
ϯ
,ĂƌĚƐƚŽĨƚ&ŝĞůĚͲǆĐůƵĚŝŶŐϬϬϭ
ŽŶƚŝŶŐĞŶƚ
Ϭ͘ϴ
ƐƚĂƚĞƉŽƌƚŝŽŶ;ŝŶĂŶƚŝĂŶ
Ϭ͘ϰϵ
ϯ͘ϭϬ
ϭϴ͘ϰϲ
Ϭ͘ϭϮ
Ϭ͘ϳϴ
ϰ͘ϲϭ
,ĂƌĚƐƚŽĨƚĂƐƚWƌŽƐƉĞĐƚ;ŝŶĂŶƚŝĂŶ
>Žǁ
ĞƐƚ
,ŝŐŚ
>Žǁ
ĞƐƚ
,ŝŐŚ
WƌŽƐƉĞĐƚŝǀĞ
Ϭ͘ϲϰ
>ŝŵĞƐƚŽŶĞͿ
Ϭ͘ϱϴ
ϯ͘ϲϱ
Ϯϲ͘Ϭϲ
Ϭ͘ϭϰ
Ϭ͘ϵϭ
ϲ͘ϱϭ
ΎĂƐĞĚŽŶWZD^ůĂƐƐŝĨŝĐĂƚŝŽŶ;&ŝŐƵƌĞϭͲϭƉƉĞŶĚŝǆϭͿ
&ŝĞůĚͬWƌŽƐƉĞĐƚͬ>ĞĂĚ

ZĞƐŽƵƌĐĞƐ
ĂƚĞŐŽƌǇΎ

KƉĞƌĂƚŽƌ

/EK^



7DEOH%ODFNZDWFK8QULVNHG5HVRXUFHV(VWLPDWHLQ+DUGVWRIW3('/ 3UHYLRXVO\%ORFN6.F 




5LVNLQJ

6LQFHWKHSUHVHQFHRIHIIHFWLYHVHDOUHVHUYRLUVRXUFHDQGWUDSKDYHEHHQSURYHGE\SURGXFWLRQWKH
PDLQULVNVDUHFRQWLQXLW\RIWKHUHVHUYRLUIDFLHVDQGIUDFWXUHV\VWHPDQGWUDSGHILQLWLRQ GXHWROLPLWHG
GDWDDYDLODEOH 
7KHHIIHFWLYHQHVVRIWKHUHVHUYRLUDQGWUDSDW+DUGVWRIW(DVWLVQRWSURYHQDQGDWWUDFWVDKLJKHUULVN
WKRXJKLWVSUR[LPLW\WR+DUGVWRIWVXJJHVWVWKLVLVDOVRDORZULVNSURVSHFW

&RUUHODWLRQ EHWZHHQ WKH +DUGVWRIW ZHOOV LV VKRZQ LQ )LJXUH  EHORZ YHUWLFDO VFDOH RI ZHOO
H[DJJHUDWHG  7KHVH ORJV UHYHDO OLWWOH GHWDLO RI WKH IDFLHV DQG OLNHO\ FRPSOH[  GLDJHQHWLF DOWHUDWLRQ
WKRXJKWKHOLJKWEURZQOLPHVWRQHVDQG³VDQG\´OLPHVWRQHVVXJJHVWWKHUHPD\EH]RQHVRISRURSHUP
HQKDQFHPHQWE\GRORPLWL]DWLRQ LQZKLFKPDWUL[SRURVLW\FRXOGEHXSWR 2IFRQFHUQLVWKH
UHIHUHQFH WR VDOW ZDWHU LQ +DUGVWRIW  DW DQ HOHYDWLRQ RQO\ P EHORZ WKH WRS RI WKH UHVHUYRLU LQ
+DUGVWRIW±DOWKRXJKELWXPHQLPSUHJQDWLRQZDVQRWHGLQWKHRYHUO\LQJ1DPXULDQVKDOHV

3RVVLEO\WKHWRSSDUWRIWKH'LQDQWLDQLQWKLVZHOOFRPSULVHVLQWHUEHGGHGOLPHVWRQHDQGEODFNVKDOH
DQGVWUDWLJUDSKLFWRS'LQDQWLDQPD\WKHUHIRUHEHDERYHWKHWRSRIWKH³VROLG³OLPHVWRQHVHFWLRQEXW
WKLVLVXQFOHDUIURPDYDLODEOHGDWD6LPLODUO\QRVLJQLILFDQWVKRZVZHUHUHSRUWHGLQ+DUGVWRIWZKHUH
WKHURFNGHVFULSWLRQDSSHDUVVLPLODUWRWKHSUHYLRXVZHOOV7KHORZHUSDUWRIWKHVHFWLRQSHQHWUDWHGE\
+DUGVWRIWDQG+DUGVWRIWFRPSULVHVPDLQO\YROFDQLFDVKHVDQGODYDV8QIRUWXQDWHO\OLPLWHGVHLVPLF
FRYHUDJHLVLQVXIILFLHQWWRLGHQWLI\WKHWUXHFRPSOH[LW\RIWKHVWUXFWXUHRUOLWKRORJLFDOFKDQJHVZLWKLQ
WKHPDSSHGVWUXFWXUH
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)LJXUH&RUUHODWLRQEHWZHHQWKH+DUGVWRIWZHOOV YHUWLFDOVFDOHRIZHOOH[DJJHUDWHG 


'HSRVLWLRQDOPRGHOV IRU WKH 'LQDQWLDQ UHVHUYRLU EDVHG RQGHWDLOHG ILHOG PDSSLQJ KDYH EHHQ ZLGHO\
SXEOLVKHGDQGDQH[DPSOHLVLOOXVWUDWHGLQ)LJXUHEHORZ7KHDQWLFOLQDOVWUXFWXUHDW+DUGVWRIWLV
SUREDEO\ WKH UHVXOW RI LQYHUVLRQ RI EDVHPHQW LQYROYHG IDXOWV DW D ORFDWLRQ WUDQVLWLRQDO EHWZHHQ WKH
SODWIRUPDQGEDVLQ7\SLFDOO\WKHEHVWUHVHUYRLUIDFLHVPD\EHH[SHFWHGDWWKHVKHOIPDUJLQ)URPWKH
GDWDDYDLODEOHWKHSDODHRJHRJUDSK\DQGIDFLHVGLVWULEXWLRQLVQRWFOHDUWKRXJKFOHDUO\WKHEHVWPDWUL[
SRURSHUPPD\QRWFRLQFLGHZLWKSRVWLQYHUVLRQVWUXFWXUDOKLJKV

7\SLFDOO\WKHPDWUL[SRURVLW\LQ'LQDQWLDQFDUERQDWHVLVYHU\ORZUDQJLQJEHWZHHQDQG3RRU
PDWUL[ SRURVLW\ LV GXH WR FRPSDFWLRQ RI OLPH PXGV GXULQJ EXULDO LQ WKH DEVHQFH RI UHHI EXLOGLQJ
RUJDQLVPVZKLFKEHFDPHHVWDEOLVKHGODWHULQWKH&DUERQLIHURXV
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)LJXUH6FKHPDWLFVHFWLRQLOOXVWUDWLQJ'LQDQWLDQFDUERQDWHSHWUROHXPV\VWHP SUHLQYHUVLRQVWUXFWXUH 


7KHUHIRUHWKHGHYHORSPHQWRIHIIHFWLYHUHVHUYRLUTXDOLW\LQ'LQDQWLDQFDUERQDWHVGHSHQGVRQIUDFWXULQJ
NDUVWLILFDWLRQDQGGRORPLWLVDWLRQ2SHQIUDFWXUHVDQGPDFURSRUHVGXHWRNDUVWLFGLVVROXWLRQDUHYHU\
GLIILFXOW WR GHWHFW RU TXDQWLI\ IURP HORJV 7KH IUDFWXUH V\VWHP LV PDLQO\ UHODWHG WR VWUXFWXUH LQ
SDUWLFXODU9DULVFDQ /DWH&DUERQLIHURXV(DUO\3HUPLDQ LQYHUVLRQ.DUVWLFSRURVLW\LVDVVRFLDWHGZLWK
VHTXHQFHERXQGDULHVIRUH[DPSOHDWWKHWRSRIWKH%ULJDQWLDQ$VELDQ$UXQGLDQDQG&KDGLDQDQGLV
XVXDOO\EHVWGHYHORSHGDORQJWKHVKHOI±HGJHZKHUHDVQRNDUVWLFSRURVLW\HQKDQFHPHQWRFFXUUHGLQ
PRUH VHDZDUG ORFDWLRQV (QKDQFHG SRURSHUP FKDUDFWHU LV JHQHUDOO\ LQIHUUHG IURP PXG ORVVHV DQG
GULOOLQJEUHDNVUDWKHUWKDQHORJVWKRXJKJDPPDVSLNHVPD\VRPHWLPHVLQGLFDWHNDUVW±ILOO$Q$VELDQ
VKHOIPDUJLQRXWFURSDW:LQG\.QROOQHDU&DVWOHWRQ'HUE\VKLUHZKHUHIUDFWXUHVDQGYXJVDUHILOOHGE\
ELWXPHQ SURYLGHV D XVHIXO DQDORJXH  +HUH WKH XQGHUO\LQJ IDXOW V\VWHP DSSHDUV WR KDYH IDFLOLWDWHG
OHDFKLQJ DQG HQKDQFHPHQW RI SUHH[LVWLQJ IUDFWXUH DQG NDUVW QHWZRUNV E\ ODWHU FLUFXODWLQJ IOXLGV
(YLGHQFH IRU GRORPLWLVDWLRQ DW +DUGVWRIW LV HTXLYRFDO  1R SRURVLW\ ORJV RU FRUH LQIRUPDWLRQ DUH
DYDLODEOH


6RXUFH5RFNV
$ GLUHFW PLJUDWLRQ SDWKZD\ E\ RQODS DQG RU IDXOW MX[WDSRVLWLRQ VXJJHVWV WKDW WKH VRXUFH RI RLO
GLVFRYHUHGLQWKH'LQDQWLDQLVPRVWOLNHO\SURGHOWDPDULQHVKDOHVRI1DPXULDQDJH PDLQO\3HQGOHLDQ 
7KHVHVKDOHVFRQWDLQW\SH,,NHURJHQDQGDUHRLOSURQHVRXUFHURFNVWKDWUHJLRQDOO\H[KLELWDUHVLGXDO
72&RIDQGDUHDEOHWRJHQHUDWHRLORUFRQGHQVDWHULFKJDV7KHEHVWVRXUFHSRWHQWLDOLVEHOLHYHG
WRRFFXUZLWKLQWKHUHODWLYHO\VHGLPHQWVWDUYHG:1:(6(:LGPHUSRRODQG*DLQVERURXJKWURXJKV,Q
SDUWWKHVRXUFHVKDOHVPD\EHFRHYDOZLWKGHSRVLWLRQRI'LQDQWLDQFDUERQDWHUHVHUYRLUIDFLHVRQWKH
VKHOIXSWKURZQEORFNV





6RXUFH$5HJLRQDO5HYLHZRIWKH'LQDQWLDQ&DUERQDWH3OD\6RXWKHUQ1RUWK6HD

IRU8.'%(55E\7RWDO( 38.±1RYHPEHU

2QVKRUH8.$UHSRUWSUHSDUHG
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63($$3*:3&63((µ3HWUROHXP5HVRXUFHV0DQDJHPHQW6\VWHP¶ZZZVSHFRP



/RQGRQ6WRFN([FKDQJH-XQHµ$,01RWHIRU0LQLQJDQG2LO *DV&RPSDQLHV¶



$5HJLRQDO5HYLHZRIWKH'LQDQWLDQ&DUERQDWH3OD\6RXWKHUQ1RUWK6HD 2QVKRUH8.$
UHSRUW SUHSDUHG IRU 8. '%(55 E\ 7RWDO ( 3 8. ± 1RYHPEHU 
KWWSVLWSRUWDOGHFFJRYXNZHEBILOHVUHOLQTVSVQVSGI







%ODFNZDWFK3HWUROHXP6HUYLFHV/LPLWHG
5HJLVWHUHGLQ6FRWODQG1R6&+XQWO\6WUHHW,QYHUQHVV,935

137









Competent Person’s Report on Wressle Discovery &
Broughton North Prospect in Licence PEDL 180, 182 and
Hardstoft Field & Hardstoft East Prospect in PEDL 299,
Onshore UK

$SSHQGL[


3HWUROHXP5HVRXUFHV0DQDJHPHQW6\VWHP


6SRQVRUHGE\
6RFLHW\RI3HWUROHXP(QJLQHHUV 63( 
$PHULFDQ$VVRFLDWLRQRI3HWUROHXP*HRORJLVWV $$3* 
:RUOG3HWUROHXP&RXQFLO :3& 
6RFLHW\RI3HWUROHXP(YDOXDWLRQ(QJLQHHUV 63(( 


3UHDPEOH
3HWUROHXPUHVRXUFHVDUHWKHHVWLPDWHGTXDQWLWLHVRIK\GURFDUERQVQDWXUDOO\RFFXUULQJRQRUZLWKLQWKH
(DUWK¶V FUXVW 5HVRXUFH DVVHVVPHQWV HVWLPDWH WRWDO TXDQWLWLHV LQ NQRZQ DQG \HWWREH GLVFRYHUHG
DFFXPXODWLRQVUHVRXUFHVHYDOXDWLRQVDUHIRFXVHGRQWKRVHTXDQWLWLHVWKDWFDQSRWHQWLDOO\EHUHFRYHUHG
DQG PDUNHWHG E\ FRPPHUFLDO SURMHFWV $ SHWUROHXP UHVRXUFHV PDQDJHPHQW V\VWHP SURYLGHV D
FRQVLVWHQW DSSURDFK WR HVWLPDWLQJ SHWUROHXP TXDQWLWLHV HYDOXDWLQJ GHYHORSPHQW SURMHFWV DQG
SUHVHQWLQJUHVXOWVZLWKLQDFRPSUHKHQVLYHFODVVLILFDWLRQIUDPHZRUN
,QWHUQDWLRQDOHIIRUWVWRVWDQGDUGL]HWKHGHILQLWLRQVRISHWUROHXPUHVRXUFHVDQGKRZWKH\DUHHVWLPDWHG
EHJDQLQWKHV(DUO\JXLGDQFHIRFXVHGRQ3URYHG5HVHUYHV%XLOGLQJRQZRUNLQLWLDWHGE\WKH
6RFLHW\ RI 3HWUROHXP (YDOXDWLRQ (QJLQHHUV 63((  63( SXEOLVKHG GHILQLWLRQV IRU DOO 5HVHUYHV
FDWHJRULHVLQ,QWKHVDPH\HDUWKH:RUOG3HWUROHXP&RXQFLO :3&WKHQNQRZQDVWKH:RUOG
3HWUROHXP &RQJUHVV  ZRUNLQJ LQGHSHQGHQWO\ SXEOLVKHG 5HVHUYHV GHILQLWLRQV WKDW ZHUH VWULNLQJO\
VLPLODU ,Q  WKH WZRRUJDQL]DWLRQV MRLQWO\ UHOHDVHG D VLQJOH VHW RI GHILQLWLRQV IRU 5HVHUYHV WKDW
FRXOGEHXVHGZRUOGZLGH,QWKH$PHULFDQ$VVRFLDWLRQRI3HWUROHXP*HRORJLVWV $$3* 63(
DQG:3&MRLQWO\GHYHORSHGDFODVVLILFDWLRQV\VWHPIRUDOOSHWUROHXPUHVRXUFHV7KLVZDVIROORZHGE\
DGGLWLRQDOVXSSRUWLQJGRFXPHQWVVXSSOHPHQWDODSSOLFDWLRQHYDOXDWLRQJXLGHOLQHV  DQGDJORVVDU\
RI WHUPV XWLOL]HG LQ UHVRXUFHV GHILQLWLRQV   63( DOVR SXEOLVKHG VWDQGDUGV IRU HVWLPDWLQJ DQG
DXGLWLQJUHVHUYHVLQIRUPDWLRQ UHYLVHG 
7KHVHGHILQLWLRQVDQGWKHUHODWHGFODVVLILFDWLRQV\VWHPDUHQRZLQFRPPRQXVHLQWHUQDWLRQDOO\ZLWKLQ
WKHSHWUROHXPLQGXVWU\7KH\SURYLGHDPHDVXUHRIFRPSDUDELOLW\DQGUHGXFHWKHVXEMHFWLYHQDWXUHRI
UHVRXUFHV HVWLPDWLRQ +RZHYHU WKH WHFKQRORJLHV HPSOR\HG LQ SHWUROHXP H[SORUDWLRQ GHYHORSPHQW
SURGXFWLRQDQGSURFHVVLQJFRQWLQXHWRHYROYHDQGLPSURYH7KH63(2LODQG*DV5HVHUYHV&RPPLWWHH
ZRUNVFORVHO\ZLWKRWKHURUJDQL]DWLRQVWRPDLQWDLQWKHGHILQLWLRQVDQGLVVXHVSHULRGLFUHYLVLRQVWRNHHS
FXUUHQWZLWKHYROYLQJWHFKQRORJLHVDQGFKDQJLQJFRPPHUFLDORSSRUWXQLWLHV
7KLV GRFXPHQW FRQVROLGDWHV EXLOGV RQ DQG UHSODFHV JXLGDQFH SUHYLRXVO\ FRQWDLQHG LQ WKH 
3HWUROHXP 5HVHUYHV 'HILQLWLRQV WKH  3HWUROHXP 5HVRXUFHV &ODVVLILFDWLRQ DQG 'HILQLWLRQV
SXEOLFDWLRQVDQGWKH³*XLGHOLQHVIRUWKH(YDOXDWLRQRI3HWUROHXP5HVHUYHVDQG5HVRXUFHV´WKH
ODWWHU GRFXPHQW UHPDLQV D YDOXDEOH VRXUFH RI PRUH GHWDLOHG EDFNJURXQG LQIRUPDWLRQ DQG VSHFLILF
FKDSWHUV DUH UHIHUHQFHG KHUHLQ $SSHQGL[ $ LV D FRQVROLGDWHG JORVVDU\ RI WHUPV XVHG LQ UHVRXUFHV
HYDOXDWLRQVDQGUHSODFHVWKRVHSXEOLVKHGLQ
7KHVH GHILQLWLRQV DQG JXLGHOLQHV DUH GHVLJQHG WR SURYLGH D FRPPRQ UHIHUHQFH IRU WKH LQWHUQDWLRQDO
SHWUROHXP LQGXVWU\ LQFOXGLQJ QDWLRQDO UHSRUWLQJ DQG UHJXODWRU\ GLVFORVXUH DJHQFLHV DQG WR VXSSRUW
SHWUROHXPSURMHFW DQGSRUWIROLR PDQDJHPHQWUHTXLUHPHQWV7KH\DUHLQWHQGHG WRLPSURYH FODULW\ LQ
JOREDO FRPPXQLFDWLRQV UHJDUGLQJ SHWUROHXP UHVRXUFHV ,W LV H[SHFWHG WKDW WKLV GRFXPHQW ZLOO EH
VXSSOHPHQWHG ZLWK LQGXVWU\ HGXFDWLRQ SURJUDPV DQG DSSOLFDWLRQ JXLGHV DGGUHVVLQJ WKHLU
LPSOHPHQWDWLRQLQDZLGHVSHFWUXPRIWHFKQLFDODQGRUFRPPHUFLDOVHWWLQJV
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,WLVXQGHUVWRRGWKDWWKHVHGHILQLWLRQVDQGJXLGHOLQHVDOORZIOH[LELOLW\IRUXVHUVDQGDJHQFLHVWRWDLORU
DSSOLFDWLRQ IRU WKHLU SDUWLFXODU QHHGV KRZHYHU DQ\ PRGLILFDWLRQV WR WKH JXLGDQFH FRQWDLQHG KHUHLQ
VKRXOGEHFOHDUO\LGHQWLILHG7KHGHILQLWLRQVDQGJXLGHOLQHVFRQWDLQHGLQWKLVGRFXPHQWPXVWQRWEH
FRQVWUXHG DV PRGLI\LQJ WKH LQWHUSUHWDWLRQ RU DSSOLFDWLRQ RI DQ\ H[LVWLQJ UHJXODWRU\ UHSRUWLQJ
UHTXLUHPHQWV
7KH 63(:3&$$3*63(( 3HWUROHXP 5HVRXUFHV 0DQDJHPHQW 6\VWHP GRFXPHQW LQFOXGLQJ LWV
$SSHQGL[PD\EHUHIHUUHGWRE\WKHDEEUHYLDWHGWHUP³63(3506´ZLWKWKHFDYHDWWKDWWKHIXOOWLWOH
LQFOXGLQJFOHDUUHFRJQLWLRQRIWKHFRVSRQVRULQJRUJDQL]DWLRQVKDVEHHQLQLWLDOO\VWDWHG
%DVLF3ULQFLSOHVDQG'HILQLWLRQV
7KHHVWLPDWLRQRISHWUROHXPUHVRXUFHTXDQWLWLHVLQYROYHVWKHLQWHUSUHWDWLRQRIYROXPHVDQGYDOXHVWKDW
KDYHDQLQKHUHQWGHJUHHRIXQFHUWDLQW\7KHVHTXDQWLWLHVDUHDVVRFLDWHGZLWKGHYHORSPHQWSURMHFWVDW
YDULRXV VWDJHV RI GHVLJQ DQG LPSOHPHQWDWLRQ 8VH RI D FRQVLVWHQW FODVVLILFDWLRQ V\VWHP HQKDQFHV
FRPSDULVRQVEHWZHHQSURMHFWVJURXSVRISURMHFWVDQGWRWDOFRPSDQ\SRUWIROLRVDFFRUGLQJWRIRUHFDVW
SURGXFWLRQSURILOHVDQGUHFRYHULHV6XFKDV\VWHPPXVWFRQVLGHUERWKWHFKQLFDODQGFRPPHUFLDOIDFWRUV
WKDWLPSDFWWKHSURMHFW¶VHFRQRPLFIHDVLELOLW\LWVSURGXFWLYHOLIHDQGLWVUHODWHGFDVKIORZV
3HWUROHXP5HVRXUFHV&ODVVLILFDWLRQ)UDPHZRUN
3HWUROHXPLVGHILQHGDVDQDWXUDOO\RFFXUULQJPL[WXUHFRQVLVWLQJRIK\GURFDUERQVLQWKHJDVHRXVOLTXLG
RUVROLGSKDVH3HWUROHXPPD\DOVRFRQWDLQQRQK\GURFDUERQVFRPPRQH[DPSOHVRIZKLFKDUHFDUERQ
GLR[LGHQLWURJHQK\GURJHQVXOILGHDQGVXOIXU,QUDUHFDVHVQRQK\GURFDUERQFRQWHQWFRXOGEHJUHDWHU
WKDQ
7KHWHUP ³UHVRXUFHV´ DVXVHG KHUHLQLV LQWHQGHGWRHQFRPSDVV DOOTXDQWLWLHVRISHWUROHXP QDWXUDOO\
RFFXUULQJRQRUZLWKLQWKH(DUWK¶VFUXVWGLVFRYHUHGDQGXQGLVFRYHUHG UHFRYHUDEOHDQGXQUHFRYHUDEOH 
SOXVWKRVHTXDQWLWLHVDOUHDG\SURGXFHG)XUWKHULWLQFOXGHVDOOW\SHVRISHWUROHXPZKHWKHUFXUUHQWO\
FRQVLGHUHG³FRQYHQWLRQDO´RU³XQFRQYHQWLRQDO´
)LJXUHLVDJUDSKLFDOUHSUHVHQWDWLRQRIWKH63(:3&$$3*63((UHVRXUFHVFODVVLILFDWLRQV\VWHP
7KH V\VWHP GHILQHV WKH PDMRU UHFRYHUDEOH UHVRXUFHV FODVVHV 3URGXFWLRQ 5HVHUYHV &RQWLQJHQW
5HVRXUFHVDQG3URVSHFWLYH5HVRXUFHVDVZHOODV8QUHFRYHUDEOHSHWUROHXP

)LJXUH5HVRXUFHV&ODVVLILFDWLRQ)UDPHZRUN
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7KH³5DQJHRI8QFHUWDLQW\´UHIOHFWVDUDQJHRIHVWLPDWHGTXDQWLWLHVSRWHQWLDOO\UHFRYHUDEOHIURPDQ
DFFXPXODWLRQE\DSURMHFWZKLOHWKHYHUWLFDOD[LVUHSUHVHQWVWKH³&KDQFHRI&RPPHUFLDOLW\WKDWLVWKH
FKDQFHWKDWWKHSURMHFWWKDWZLOOEHGHYHORSHGDQGUHDFKFRPPHUFLDOSURGXFLQJVWDWXV7KHIROORZLQJ
GHILQLWLRQVDSSO\WRWKHPDMRUVXEGLYLVLRQVZLWKLQWKHUHVRXUFHVFODVVLILFDWLRQ
727$/3(752/(80,1,7,$//<,13/$&(LVWKDWTXDQWLW\RISHWUROHXPWKDWLVHVWLPDWHGWR
H[LVW RULJLQDOO\ LQ QDWXUDOO\ RFFXUULQJ DFFXPXODWLRQV ,W LQFOXGHV WKDW TXDQWLW\ RI SHWUROHXP WKDW LV
HVWLPDWHGDVRIDJLYHQGDWHWREHFRQWDLQHGLQNQRZQDFFXPXODWLRQVSULRUWRSURGXFWLRQSOXVWKRVH
HVWLPDWHGTXDQWLWLHVLQDFFXPXODWLRQV\HWWREHGLVFRYHUHG HTXLYDOHQWWR³WRWDOUHVRXUFHV´ 
',6&29(5(' 3(752/(80 ,1,7,$//<,13/$&( LV WKDW TXDQWLW\ RI SHWUROHXP WKDW LV
HVWLPDWHGDVRIDJLYHQGDWHWREHFRQWDLQHGLQNQRZQDFFXPXODWLRQVSULRUWRSURGXFWLRQ
352'8&7,21LVWKHFXPXODWLYHTXDQWLW\RISHWUROHXPWKDWKDVEHHQUHFRYHUHGDWDJLYHQGDWH:KLOH
DOO UHFRYHUDEOH UHVRXUFHV DUH HVWLPDWHG DQG SURGXFWLRQ LV PHDVXUHG LQ WHUPV RI WKH VDOHV SURGXFW
VSHFLILFDWLRQV UDZ SURGXFWLRQ VDOHV SOXV QRQVDOHV  TXDQWLWLHV DUH DOVR PHDVXUHG DQG UHTXLUHG WR
VXSSRUWHQJLQHHULQJDQDO\VHVEDVHGRQUHVHUYRLUYRLGDJH VHH3URGXFWLRQ0HDVXUHPHQWVHFWLRQ 
0XOWLSOH GHYHORSPHQW SURMHFWV PD\ EH DSSOLHG WR HDFK NQRZQ DFFXPXODWLRQ DQG HDFK SURMHFW ZLOO
UHFRYHUDQHVWLPDWHGSRUWLRQRIWKHLQLWLDOO\LQSODFHTXDQWLWLHV7KHSURMHFWVVKDOOEHVXEGLYLGHGLQWR
&RPPHUFLDO DQG 6XE&RPPHUFLDO ZLWK WKH HVWLPDWHG UHFRYHUDEOH TXDQWLWLHV EHLQJ FODVVLILHG DV
5HVHUYHVDQG&RQWLQJHQW5HVRXUFHVUHVSHFWLYHO\DVGHILQHGEHORZ
5(6(59(6 DUH WKRVH TXDQWLWLHV RI SHWUROHXP DQWLFLSDWHG WR EH FRPPHUFLDOO\ UHFRYHUDEOH E\
DSSOLFDWLRQRIGHYHORSPHQWSURMHFWVWRNQRZQDFFXPXODWLRQVIURPDJLYHQGDWHIRUZDUGXQGHUGHILQHG
FRQGLWLRQV 5HVHUYHV PXVW IXUWKHU VDWLVI\ IRXU FULWHULD WKH\ PXVW EH GLVFRYHUHG UHFRYHUDEOH
FRPPHUFLDODQGUHPDLQLQJ DVRIWKHHYDOXDWLRQGDWH EDVHGRQWKHGHYHORSPHQWSURMHFW V DSSOLHG
5HVHUYHVDUHIXUWKHUFDWHJRUL]HGLQDFFRUGDQFHZLWKWKHOHYHORIFHUWDLQW\DVVRFLDWHGZLWKWKHHVWLPDWHV
DQG PD\ EH VXEFODVVLILHG EDVHG RQ SURMHFW PDWXULW\ DQGRU FKDUDFWHUL]HG E\ GHYHORSPHQW DQG
SURGXFWLRQVWDWXV
&217,1*(175(6285&(6DUHWKRVHTXDQWLWLHVRISHWUROHXPHVWLPDWHGDVRIDJLYHQGDWHWREH
SRWHQWLDOO\UHFRYHUDEOHIURPNQRZQDFFXPXODWLRQVEXWWKHDSSOLHGSURMHFW V DUHQRW\HWFRQVLGHUHG
PDWXUHHQRXJKIRUFRPPHUFLDOGHYHORSPHQWGXHWRRQHRUPRUHFRQWLQJHQFLHV&RQWLQJHQW5HVRXUFHV
PD\ LQFOXGH IRU H[DPSOH SURMHFWV IRU ZKLFK WKHUH DUH FXUUHQWO\ QR YLDEOH PDUNHWV RU ZKHUH
FRPPHUFLDO UHFRYHU\ LV GHSHQGHQW RQ WHFKQRORJ\ XQGHU GHYHORSPHQW RU ZKHUH HYDOXDWLRQ RI WKH
DFFXPXODWLRQ LV LQVXIILFLHQW WR FOHDUO\ DVVHVV FRPPHUFLDOLW\ &RQWLQJHQW 5HVRXUFHV DUH IXUWKHU
FDWHJRUL]HG LQ DFFRUGDQFH ZLWK WKH OHYHO RI FHUWDLQW\ DVVRFLDWHG ZLWK WKH HVWLPDWHV DQG PD\ EH
VXEFODVVLILHGEDVHGRQSURMHFWPDWXULW\DQGRUFKDUDFWHUL]HGE\WKHLUHFRQRPLFVWDWXV
81',6&29(5(' 3(752/(80 ,1,7,$//<,13/$&( LV WKDW TXDQWLW\ RI SHWUROHXP
HVWLPDWHGDVRIDJLYHQGDWHWREHFRQWDLQHGZLWKLQDFFXPXODWLRQV\HWWREHGLVFRYHUHG
35263(&7,9(5(6285&(6DUHWKRVHTXDQWLWLHVRISHWUROHXPHVWLPDWHGDVRIDJLYHQGDWHWREH
SRWHQWLDOO\ UHFRYHUDEOH IURP XQGLVFRYHUHG DFFXPXODWLRQV E\ DSSOLFDWLRQ RI IXWXUH GHYHORSPHQW
SURMHFWV 3URVSHFWLYH 5HVRXUFHV KDYH ERWK DQ DVVRFLDWHG FKDQFH RI GLVFRYHU\ DQG D FKDQFH RI
GHYHORSPHQW3URVSHFWLYH5HVRXUFHVDUHIXUWKHUVXEGLYLGHGLQDFFRUGDQFHZLWKWKHOHYHORIFHUWDLQW\
DVVRFLDWHG ZLWK UHFRYHUDEOH HVWLPDWHV DVVXPLQJ WKHLU GLVFRYHU\ DQG GHYHORSPHQW DQG PD\ EH VXE
FODVVLILHGEDVHGRQSURMHFWPDWXULW\
815(&29(5$%/( LV WKDW SRUWLRQ RI 'LVFRYHUHG RU 8QGLVFRYHUHG 3HWUROHXP ,QLWLDOO\LQ3ODFH
TXDQWLWLHVZKLFKLVHVWLPDWHGDVRIDJLYHQGDWHQRWWREHUHFRYHUDEOHE\IXWXUHGHYHORSPHQWSURMHFWV
$ SRUWLRQ RI WKHVH TXDQWLWLHV PD\ EHFRPH UHFRYHUDEOH LQ WKH IXWXUH DV FRPPHUFLDO FLUFXPVWDQFHV
FKDQJHRUWHFKQRORJLFDOGHYHORSPHQWVRFFXUWKHUHPDLQLQJSRUWLRQPD\QHYHUEHUHFRYHUHGGXHWR
SK\VLFDOFKHPLFDOFRQVWUDLQWVUHSUHVHQWHGE\VXEVXUIDFHLQWHUDFWLRQRIIOXLGVDQGUHVHUYRLUURFNV
(VWLPDWHG8OWLPDWH5HFRYHU\ (85 LVQRWDUHVRXUFHVFDWHJRU\EXWDWHUPWKDWPD\EHDSSOLHGWRDQ\
DFFXPXODWLRQ RU JURXS RI DFFXPXODWLRQV GLVFRYHUHG RU XQGLVFRYHUHG  WR GHILQH WKRVH TXDQWLWLHV RI
%ODFNZDWFK3HWUROHXP6HUYLFHV/LPLWHG
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SHWUROHXP HVWLPDWHG DV RI D JLYHQ GDWH WR EH SRWHQWLDOO\ UHFRYHUDEOH XQGHU GHILQHG WHFKQLFDO DQG
FRPPHUFLDOFRQGLWLRQVSOXVWKRVHTXDQWLWLHVDOUHDG\SURGXFHG WRWDORIUHFRYHUDEOHUHVRXUFHV 
,QVSHFLDOL]HGDUHDVVXFKDVEDVLQSRWHQWLDOVWXGLHVDOWHUQDWLYHWHUPLQRORJ\KDVEHHQXVHGWKHWRWDO
UHVRXUFHVPD\EHUHIHUUHGWRDV7RWDO5HVRXUFH%DVHRU+\GURFDUERQ(QGRZPHQW7RWDOUHFRYHUDEOH
RU(85PD\EHWHUPHG%DVLQ3RWHQWLDO7KHVXPRI5HVHUYHV&RQWLQJHQW5HVRXUFHVDQG3URVSHFWLYH
5HVRXUFHVPD\EHUHIHUUHGWRDV³UHPDLQLQJUHFRYHUDEOHUHVRXUFHV´:KHQVXFKWHUPVDUHXVHGLWLV
LPSRUWDQW WKDW HDFK FODVVLILFDWLRQ FRPSRQHQW RI WKH VXPPDWLRQ DOVR EH SURYLGHG 0RUHRYHU WKHVH
TXDQWLWLHVVKRXOGQRWEHDJJUHJDWHGZLWKRXWGXHFRQVLGHUDWLRQRIWKHYDU\LQJGHJUHHVRIWHFKQLFDODQG
FRPPHUFLDOULVNLQYROYHGZLWKWKHLUFODVVLILFDWLRQ
3URMHFW%DVHG5HVRXUFHV(YDOXDWLRQV
7KHUHVRXUFHVHYDOXDWLRQSURFHVVFRQVLVWVRILGHQWLI\LQJDUHFRYHU\SURMHFWRUSURMHFWVDVVRFLDWHGZLWK
DSHWUROHXPDFFXPXODWLRQ V HVWLPDWLQJWKHTXDQWLWLHVRI3HWUROHXP,QLWLDOO\LQ3ODFHHVWLPDWLQJWKDW
SRUWLRQRIWKRVHLQSODFHTXDQWLWLHVWKDWFDQEHUHFRYHUHGE\HDFKSURMHFWDQGFODVVLI\LQJWKHSURMHFW V 
EDVHGRQLWVPDWXULW\VWDWXVRUFKDQFHRIFRPPHUFLDOLW\
7KLVFRQFHSWRIDSURMHFWEDVHGFODVVLILFDWLRQV\VWHPLVIXUWKHUFODULILHGE\H[DPLQLQJWKHSULPDU\GDWD
VRXUFHV FRQWULEXWLQJ WR DQ HYDOXDWLRQ RI QHW UHFRYHUDEOH UHVRXUFHV VHH )LJXUH   WKDW PD\ EH
GHVFULEHGDVIROORZV


)LJXUH5HVRXUFHV(YDOXDWLRQ'DWD6RXUFHV
•
•

•

7KH5HVHUYRLU DFFXPXODWLRQ .H\DWWULEXWHVLQFOXGHWKHW\SHVDQGTXDQWLWLHVRI3HWUROHXP
,QLWLDOO\LQ3ODFHDQGWKHIOXLGDQGURFNSURSHUWLHVWKDWDIIHFWSHWUROHXPUHFRYHU\

7KH 3URMHFW (DFK SURMHFW DSSOLHG WR D VSHFLILF UHVHUYRLU GHYHORSPHQW JHQHUDWHV D XQLTXH
SURGXFWLRQ DQG FDVK IORZ VFKHGXOH 7KH WLPH LQWHJUDWLRQ RI WKHVH VFKHGXOHV WDNHQ WR WKH
SURMHFW¶VWHFKQLFDOHFRQRPLFRUFRQWUDFWXDOOLPLWGHILQHVWKHHVWLPDWHGUHFRYHUDEOHUHVRXUFHV
DQGDVVRFLDWHGIXWXUHQHWFDVKIORZSURMHFWLRQVIRUHDFKSURMHFW7KHUDWLRRI(85WR7RWDO
,QLWLDOO\LQ3ODFH TXDQWLWLHV GHILQHV WKH XOWLPDWH UHFRYHU\ HIILFLHQF\ IRU WKH GHYHORSPHQW
SURMHFW V $SURMHFWPD\EHGHILQHGDWYDULRXVOHYHOVDQGVWDJHVRIPDWXULW\LWPD\LQFOXGH
RQH RU PDQ\ ZHOOV DQG DVVRFLDWHG SURGXFWLRQ DQG SURFHVVLQJ IDFLOLWLHV 2QH SURMHFW PD\
GHYHORSPDQ\UHVHUYRLUVRUPDQ\SURMHFWVPD\EHDSSOLHGWRRQHUHVHUYRLU

7KH3URSHUW\ OHDVHRUOLFHQVHDUHD (DFKSURSHUW\PD\KDYHXQLTXHDVVRFLDWHGFRQWUDFWXDO
ULJKWVDQGREOLJDWLRQVLQFOXGLQJWKHILVFDOWHUPV6XFKLQIRUPDWLRQDOORZVGHILQLWLRQRIHDFK
SDUWLFLSDQW¶VVKDUH RI SURGXFHGTXDQWLWLHV HQWLWOHPHQW DQGVKDUHRILQYHVWPHQWV H[SHQVHV
DQGUHYHQXHVIRUHDFKUHFRYHU\SURMHFWDQGWKHUHVHUYRLUWRZKLFKLWLVDSSOLHG2QHSURSHUW\
PD\ HQFRPSDVV PDQ\ UHVHUYRLUV RU RQH UHVHUYRLU PD\ VSDQ VHYHUDO GLIIHUHQW SURSHUWLHV $
SURSHUW\PD\FRQWDLQERWKGLVFRYHUHGDQGXQGLVFRYHUHGDFFXPXODWLRQV

%ODFNZDWFK3HWUROHXP6HUYLFHV/LPLWHG
5HJLVWHUHGLQ6FRWODQG1R6&+XQWO\6WUHHW,QYHUQHVV,935

141







Competent Person’s Report on Wressle Discovery &
Broughton North Prospect in Licence PEDL 180, 182 and
Hardstoft Field & Hardstoft East Prospect in PEDL 299,
Onshore UK


,Q FRQWH[W RI WKLV GDWD UHODWLRQVKLS ³SURMHFW´ LV WKH SULPDU\ HOHPHQW FRQVLGHUHG LQ WKLV UHVRXUFHV
FODVVLILFDWLRQDQGQHWUHFRYHUDEOHUHVRXUFHVDUHWKHLQFUHPHQWDOTXDQWLWLHVGHULYHGIURPHDFKSURMHFW
3URMHFWUHSUHVHQWVWKHOLQNEHWZHHQWKHSHWUROHXPDFFXPXODWLRQDQGWKHGHFLVLRQPDNLQJSURFHVV$
SURMHFWPD\IRUH[DPSOHFRQVWLWXWHWKHGHYHORSPHQWRIDVLQJOHUHVHUYRLURUILHOGRUDQLQFUHPHQWDO
GHYHORSPHQW IRU D SURGXFLQJ ILHOG RU WKH LQWHJUDWHG GHYHORSPHQW RI VHYHUDO ILHOGV DQG DVVRFLDWHG
IDFLOLWLHVZLWKDFRPPRQRZQHUVKLS,QJHQHUDODQLQGLYLGXDOSURMHFWZLOOUHSUHVHQWWKHOHYHODWZKLFK
DGHFLVLRQLVPDGHZKHWKHURUQRWWRSURFHHG LHVSHQGPRUHPRQH\ DQGWKHUHVKRXOGEHDQDVVRFLDWHG
UDQJHRIHVWLPDWHGUHFRYHUDEOHTXDQWLWLHVIRUWKDWSURMHFW
$QDFFXPXODWLRQRUSRWHQWLDODFFXPXODWLRQRISHWUROHXPPD\EHVXEMHFWWRVHYHUDOVHSDUDWHDQGGLVWLQFW
SURMHFWVWKDWDUHDWGLIIHUHQWVWDJHVRIH[SORUDWLRQRUGHYHORSPHQW7KXVDQDFFXPXODWLRQPD\KDYH
UHFRYHUDEOHTXDQWLWLHVLQVHYHUDOUHVRXUFHFODVVHVVLPXOWDQHRXVO\
,QRUGHUWRDVVLJQUHFRYHUDEOHUHVRXUFHVRIDQ\FODVVDGHYHORSPHQWSODQQHHGVWREHGHILQHGFRQVLVWLQJ
RIRQHRUPRUHSURMHFWV(YHQIRU3URVSHFWLYH5HVRXUFHVWKHHVWLPDWHVRIUHFRYHUDEOHTXDQWLWLHVPXVW
EH VWDWHG LQ WHUPV RI WKH VDOHV SURGXFWV GHULYHG IURP D GHYHORSPHQW SURJUDP DVVXPLQJ VXFFHVVIXO
GLVFRYHU\DQGFRPPHUFLDOGHYHORSPHQW*LYHQWKHPDMRUXQFHUWDLQWLHVLQYROYHGDWWKLVHDUO\VWDJHWKH
GHYHORSPHQW SURJUDP ZLOO QRW EH RI WKH GHWDLO H[SHFWHG LQ ODWHU VWDJHV RI PDWXULW\ ,Q PRVW FDVHV
UHFRYHU\HIILFLHQF\PD\EHODUJHO\EDVHGRQDQDORJRXVSURMHFWV,QSODFHTXDQWLWLHVIRUZKLFKDIHDVLEOH
SURMHFW FDQQRW EH GHILQHG XVLQJ FXUUHQW RU UHDVRQDEO\ IRUHFDVW LPSURYHPHQWV LQ WHFKQRORJ\ DUH
FODVVLILHGDV8QUHFRYHUDEOH
1RW DOO WHFKQLFDOO\ IHDVLEOH GHYHORSPHQW SODQV ZLOO EH FRPPHUFLDO 7KH FRPPHUFLDO YLDELOLW\ RI D
GHYHORSPHQWSURMHFWLVGHSHQGHQWRQDIRUHFDVWRIWKHFRQGLWLRQVWKDWZLOOH[LVWGXULQJWKHWLPHSHULRG
HQFRPSDVVHG E\ WKH SURMHFW¶V DFWLYLWLHV VHH &RPPHUFLDO (YDOXDWLRQV VHFWLRQ   ³&RQGLWLRQV´
LQFOXGH WHFKQRORJLFDO HFRQRPLF OHJDO HQYLURQPHQWDO VRFLDO DQG JRYHUQPHQWDO IDFWRUV :KLOH
HFRQRPLFIDFWRUVFDQEHVXPPDUL]HGDVIRUHFDVWFRVWVDQGSURGXFWSULFHVWKHXQGHUO\LQJLQIOXHQFHV
LQFOXGHEXWDUHQRWOLPLWHGWRPDUNHWFRQGLWLRQVWUDQVSRUWDWLRQDQGSURFHVVLQJLQIUDVWUXFWXUHILVFDO
WHUPVDQGWD[HV
7KH UHVRXUFH TXDQWLWLHV EHLQJ HVWLPDWHG DUH WKRVH YROXPHV SURGXFLEOH IURP D SURMHFW DV PHDVXUHG
DFFRUGLQJWRGHOLYHU\VSHFLILFDWLRQVDWWKHSRLQWRIVDOHRUFXVWRG\WUDQVIHU VHH5HIHUHQFH3RLQWVHFWLRQ
 7KHFXPXODWLYHSURGXFWLRQIURPWKHHYDOXDWLRQGDWHIRUZDUGWRFHVVDWLRQRISURGXFWLRQLVWKH
UHPDLQLQJUHFRYHUDEOHTXDQWLW\7KHVXPRIWKHDVVRFLDWHGDQQXDOQHWFDVKIORZV\LHOGVWKHHVWLPDWHG
IXWXUHQHWUHYHQXH:KHQWKHFDVKIORZVDUHGLVFRXQWHGDFFRUGLQJWRDGHILQHGGLVFRXQWUDWHDQGWLPH
SHULRGWKHVXPPDWLRQRIWKHGLVFRXQWHGFDVKIORZVLVWHUPHGQHWSUHVHQWYDOXH 139 RIWKHSURMHFW
VHH(YDOXDWLRQDQG5HSRUWLQJ*XLGHOLQHV6HFWLRQ 
7KH VXSSRUWLQJ GDWD DQDO\WLFDO SURFHVVHV DQG DVVXPSWLRQV XVHG LQ DQ HYDOXDWLRQ VKRXOG EH
GRFXPHQWHGLQVXIILFLHQWGHWDLOWRDOORZDQLQGHSHQGHQWHYDOXDWRURUDXGLWRUWRFOHDUO\XQGHUVWDQGWKH
EDVLVIRUHVWLPDWLRQDQGFDWHJRUL]DWLRQRIUHFRYHUDEOHTXDQWLWLHVDQGWKHLUFODVVLILFDWLRQ
&ODVVLILFDWLRQDQG&DWHJRUL]DWLRQ*XLGHOLQHV
7RFRQVLVWHQWO\FKDUDFWHUL]HSHWUROHXPSURMHFWVHYDOXDWLRQVRIDOOUHVRXUFHVVKRXOGEHFRQGXFWHGLQ
WKHFRQWH[WRIWKHIXOOFODVVLILFDWLRQV\VWHPDVVKRZQLQ)LJXUH7KHVHJXLGHOLQHVUHIHUHQFHWKLV
FODVVLILFDWLRQV\VWHPDQGVXSSRUWDQHYDOXDWLRQLQZKLFKSURMHFWVDUH³FODVVLILHG´EDVHGRQWKHLUFKDQFH
RIFRPPHUFLDOLW\ WKHYHUWLFDOD[LV DQGHVWLPDWHVRIUHFRYHUDEOHDQGPDUNHWDEOHTXDQWLWLHVDVVRFLDWHG
ZLWKHDFKSURMHFWDUH³FDWHJRUL]HG´WRUHIOHFWXQFHUWDLQW\ WKHKRUL]RQWDOD[LV 7KHDFWXDOZRUNIORZRI
FODVVLILFDWLRQYVFDWHJRUL]DWLRQYDULHVZLWKLQGLYLGXDOSURMHFWVDQGLVRIWHQDQLWHUDWLYHDQDO\VLVSURFHVV
OHDGLQJWRDILQDOUHSRUW³5HSRUW´DVXVHGKHUHLQUHIHUVWRWKHSUHVHQWDWLRQRIHYDOXDWLRQUHVXOWVZLWKLQ
WKHEXVLQHVVHQWLW\FRQGXFWLQJWKHDVVHVVPHQWDQGVKRXOGQRWEHFRQVWUXHGDVUHSODFLQJJXLGHOLQHVIRU
SXEOLFGLVFORVXUHVXQGHUJXLGHOLQHVHVWDEOLVKHGE\UHJXODWRU\DQGRURWKHUJRYHUQPHQWDJHQFLHV
$GGLWLRQDOEDFNJURXQGLQIRUPDWLRQRQUHVRXUFHVFODVVLILFDWLRQLVVXHVFDQEHIRXQGLQ&KDSWHURIWKH
 63(:3&$$3* SXEOLFDWLRQ ³*XLGHOLQHV IRU WKH (YDOXDWLRQ RI 3HWUROHXP 5HVHUYHV DQG
5HVRXUFHV´KHUHDIWHUUHIHUUHGWRDVWKH³6XSSOHPHQWDO*XLGHOLQHV´
%ODFNZDWFK3HWUROHXP6HUYLFHV/LPLWHG
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7KHEDVLFFODVVLILFDWLRQUHTXLUHVHVWDEOLVKPHQWRIFULWHULDIRUDSHWUROHXPGLVFRYHU\DQGWKHUHDIWHUWKH
GLVWLQFWLRQ EHWZHHQ FRPPHUFLDO DQG VXEFRPPHUFLDO SURMHFWV LQ NQRZQ DFFXPXODWLRQV DQG KHQFH
EHWZHHQ5HVHUYHVDQG&RQWLQJHQW5HVRXUFHV 
'HWHUPLQDWLRQRI'LVFRYHU\6WDWXV
$GLVFRYHU\LVRQHSHWUROHXPDFFXPXODWLRQRUVHYHUDOSHWUROHXPDFFXPXODWLRQVFROOHFWLYHO\IRUZKLFK
RQH RU VHYHUDO H[SORUDWRU\ ZHOOV KDYH HVWDEOLVKHG WKURXJK WHVWLQJ VDPSOLQJ DQGRU ORJJLQJ WKH
H[LVWHQFHRIDVLJQLILFDQWTXDQWLW\RISRWHQWLDOO\PRYHDEOHK\GURFDUERQV
,Q WKLV FRQWH[W ³VLJQLILFDQW´ LPSOLHV WKDW WKHUH LV HYLGHQFH RI D VXIILFLHQW TXDQWLW\ RI SHWUROHXP WR
MXVWLI\HVWLPDWLQJWKHLQSODFHYROXPHGHPRQVWUDWHGE\WKHZHOO V DQGIRUHYDOXDWLQJWKHSRWHQWLDOIRU
HFRQRPLF UHFRYHU\ (VWLPDWHG UHFRYHUDEOH TXDQWLWLHV ZLWKLQ VXFK D GLVFRYHUHG NQRZQ 
DFFXPXODWLRQ V  VKDOO LQLWLDOO\ EH FODVVLILHG DV &RQWLQJHQW 5HVRXUFHV SHQGLQJ GHILQLWLRQ RI SURMHFWV
ZLWKVXIILFLHQWFKDQFHRIFRPPHUFLDOGHYHORSPHQWWRUHFODVVLI\DOORUDSRUWLRQDV5HVHUYHV
:KHUH LQSODFH K\GURFDUERQV DUH LGHQWLILHG EXW DUH QRW FRQVLGHUHG FXUUHQWO\ UHFRYHUDEOH VXFK
TXDQWLWLHV PD\ EH FODVVLILHG DV 'LVFRYHUHG 8QUHFRYHUDEOH LI FRQVLGHUHG DSSURSULDWH IRU UHVRXUFH
PDQDJHPHQWSXUSRVHVDSRUWLRQRIWKHVHTXDQWLWLHVPD\EHFRPHUHFRYHUDEOHUHVRXUFHVLQWKHIXWXUHDV
FRPPHUFLDOFLUFXPVWDQFHVFKDQJHRUWHFKQRORJLFDOGHYHORSPHQWVRFFXU
'HWHUPLQDWLRQRI&RPPHUFLDOLW\
'LVFRYHUHGUHFRYHUDEOHYROXPHV &RQWLQJHQW5HVRXUFHV PD\EHFRQVLGHUHGFRPPHUFLDOO\SURGXFLEOH
DQGWKXV5HVHUYHVLIWKHHQWLW\FODLPLQJFRPPHUFLDOLW\KDVGHPRQVWUDWHGILUPLQWHQWLRQWRSURFHHG
ZLWKGHYHORSPHQWDQGVXFKLQWHQWLRQLVEDVHGXSRQDOORIWKHIROORZLQJFULWHULD






(YLGHQFHWRVXSSRUWDUHDVRQDEOHWLPHWDEOHIRUGHYHORSPHQW
$ UHDVRQDEOH DVVHVVPHQW RI WKH IXWXUH HFRQRPLFV RI VXFK GHYHORSPHQW SURMHFWV PHHWLQJ
GHILQHGLQYHVWPHQWDQGRSHUDWLQJFULWHULD
$ UHDVRQDEOH H[SHFWDWLRQ WKDW WKHUH ZLOO EH D PDUNHW IRU DOO RU DW OHDVW WKH H[SHFWHG VDOHV
TXDQWLWLHVRISURGXFWLRQUHTXLUHGWRMXVWLI\GHYHORSPHQW
(YLGHQFH WKDW WKH QHFHVVDU\ SURGXFWLRQ DQG WUDQVSRUWDWLRQ IDFLOLWLHV DUH DYDLODEOH RU FDQ EH
PDGHDYDLODEOH
(YLGHQFHWKDWOHJDOFRQWUDFWXDOHQYLURQPHQWDODQGRWKHUVRFLDODQGHFRQRPLFFRQFHUQVZLOO
DOORZIRUWKHDFWXDOLPSOHPHQWDWLRQRIWKHUHFRYHU\SURMHFWEHLQJHYDOXDWHG

7REHLQFOXGHGLQWKH5HVHUYHVFODVVDSURMHFWPXVWEHVXIILFLHQWO\GHILQHGWRHVWDEOLVKLWVFRPPHUFLDO
YLDELOLW\7KHUHPXVWEHDUHDVRQDEOHH[SHFWDWLRQWKDWDOOUHTXLUHGLQWHUQDODQGH[WHUQDODSSURYDOVZLOO
EH IRUWKFRPLQJ DQG WKHUH LV HYLGHQFH RI ILUP LQWHQWLRQ WR SURFHHG ZLWK GHYHORSPHQW ZLWKLQ D
UHDVRQDEOH WLPH IUDPH $ UHDVRQDEOH WLPH IUDPH IRU WKH LQLWLDWLRQ RI GHYHORSPHQW GHSHQGV RQ WKH
VSHFLILFFLUFXPVWDQFHVDQGYDULHVDFFRUGLQJWRWKHVFRSHRIWKHSURMHFW:KLOH\HDUVLVUHFRPPHQGHG
DVDEHQFKPDUNDORQJHUWLPHIUDPHFRXOGEHDSSOLHGZKHUHIRUH[DPSOHGHYHORSPHQWRIHFRQRPLF
SURMHFWVDUHGHIHUUHGDWWKHRSWLRQRIWKHSURGXFHUIRUDPRQJRWKHUWKLQJVPDUNHWUHODWHGUHDVRQVRU
WRPHHWFRQWUDFWXDORUVWUDWHJLFREMHFWLYHV,QDOOFDVHVWKHMXVWLILFDWLRQIRUFODVVLILFDWLRQDV5HVHUYHV
VKRXOGEHFOHDUO\GRFXPHQWHG
7REHLQFOXGHGLQWKH5HVHUYHVFODVVWKHUHPXVWEHDKLJKFRQILGHQFHLQWKHFRPPHUFLDOSURGXFLELOLW\
RIWKHUHVHUYRLUDVVXSSRUWHGE\DFWXDOSURGXFWLRQRUIRUPDWLRQWHVWV,QFHUWDLQFDVHV5HVHUYHVPD\EH
DVVLJQHG RQ WKH EDVLV RI ZHOO ORJV DQGRU FRUH DQDO\VLV WKDW LQGLFDWH WKDW WKH VXEMHFW UHVHUYRLU LV
K\GURFDUERQEHDULQJ DQG LV DQDORJRXV WR UHVHUYRLUV LQ WKH VDPH DUHD WKDW DUH SURGXFLQJ RU KDYH
GHPRQVWUDWHGWKHDELOLW\WRSURGXFHRQIRUPDWLRQWHVWV
3URMHFW6WDWXVDQG&RPPHUFLDO5LVN
(YDOXDWRUVKDYHWKHRSWLRQWRHVWDEOLVKDPRUHGHWDLOHGUHVRXUFHVFODVVLILFDWLRQUHSRUWLQJV\VWHPWKDW
FDQDOVRSURYLGHWKHEDVLVIRUSRUWIROLRPDQDJHPHQWE\VXEGLYLGLQJWKHFKDQFHRIFRPPHUFLDOLW\D[LV
%ODFNZDWFK3HWUROHXP6HUYLFHV/LPLWHG
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DFFRUGLQJWRSURMHFWPDWXULW\6XFKVXEFODVVHVPD\EHFKDUDFWHUL]HGE\VWDQGDUGSURMHFWPDWXULW\OHYHO
GHVFULSWLRQV TXDOLWDWLYH DQGRUE\WKHLUDVVRFLDWHGFKDQFHRIUHDFKLQJSURGXFLQJVWDWXV TXDQWLWDWLYH 
$V D SURMHFW PRYHV WR D KLJKHU OHYHO RI PDWXULW\ WKHUH ZLOO EH DQ LQFUHDVLQJ FKDQFH WKDW WKH
DFFXPXODWLRQ ZLOOEH FRPPHUFLDOO\ GHYHORSHG )RU&RQWLQJHQWDQG3URVSHFWLYH5HVRXUFHV WKLV FDQ
IXUWKHU EH H[SUHVVHG DV D TXDQWLWDWLYH FKDQFH HVWLPDWH WKDW LQFRUSRUDWHV WZR NH\ XQGHUO\LQJ ULVN
FRPSRQHQWV



7KHFKDQFHWKDWWKHSRWHQWLDODFFXPXODWLRQZLOOUHVXOWLQWKHGLVFRYHU\RISHWUROHXP7KLVLV
UHIHUUHGWRDVWKH³FKDQFHRIGLVFRYHU\´
2QFHGLVFRYHUHGWKHFKDQFHWKDWWKHDFFXPXODWLRQZLOOEHFRPPHUFLDOO\GHYHORSHGLVUHIHUUHG
WRDVWKH³FKDQFHRIGHYHORSPHQW´

7KXVIRUDQXQGLVFRYHUHGDFFXPXODWLRQWKH³FKDQFHRIFRPPHUFLDOLW\´LVWKHSURGXFWRIWKHVHWZR
ULVNFRPSRQHQWV)RUDGLVFRYHUHGDFFXPXODWLRQZKHUHWKH³FKDQFHRIGLVFRYHU\´LVWKH³FKDQFH
RIFRPPHUFLDOLW\´EHFRPHVHTXLYDOHQWWRWKH³FKDQFHRIGHYHORSPHQW´
3URMHFW0DWXULW\6XE&ODVVHV
$VLOOXVWUDWHGLQ)LJXUHGHYHORSPHQWSURMHFWV DQGWKHLUDVVRFLDWHGUHFRYHUDEOHTXDQWLWLHV PD\EH
VXEFODVVLILHG DFFRUGLQJ WR SURMHFW PDWXULW\ OHYHOV DQG WKH DVVRFLDWHG DFWLRQV EXVLQHVV GHFLVLRQV 
UHTXLUHGWRPRYHDSURMHFWWRZDUGFRPPHUFLDOSURGXFWLRQ


)LJXUH6XEFODVVHVEDVHGRQ3URMHFW0DWXULW\
3URMHFW0DWXULW\WHUPLQRORJ\DQGGHILQLWLRQVKDYHEHHQPRGLILHGIURPWKHH[DPSOHSURYLGHGLQWKH
 6XSSOHPHQWDO *XLGHOLQHV &KDSWHU  'HWDLOHG GHILQLWLRQV DQG JXLGHOLQHV IRU HDFK 3URMHFW
0DWXULW\ VXEFODVV DUH SURYLGHG LQ 7DEOH , 7KLV DSSURDFK VXSSRUWV PDQDJLQJ SRUWIROLRV RI
RSSRUWXQLWLHVDWYDULRXVVWDJHVRIH[SORUDWLRQDQGGHYHORSPHQWDQGPD\EHVXSSOHPHQWHGE\DVVRFLDWHG
TXDQWLWDWLYHHVWLPDWHVRIFKDQFHRIFRPPHUFLDOLW\7KHERXQGDULHVEHWZHHQGLIIHUHQWOHYHOVRISURMHFW
PDWXULW\PD\EHUHIHUUHGWRDV³GHFLVLRQJDWHV´
'HFLVLRQVZLWKLQWKH5HVHUYHVFODVVDUHEDVHGRQWKRVHDFWLRQVWKDWSURJUHVVDSURMHFWWKURXJKILQDO
DSSURYDOVWRLPSOHPHQWDWLRQDQGLQLWLDWLRQRISURGXFWLRQDQGSURGXFWVDOHV)RU&RQWLQJHQW5HVRXUFHV
VXSSRUWLQJDQDO\VLVVKRXOGIRFXVRQJDWKHULQJGDWDDQGSHUIRUPLQJDQDO\VHVWRFODULI\DQGWKHQPLWLJDWH
WKRVHNH\FRQGLWLRQVRUFRQWLQJHQFLHVWKDWSUHYHQWFRPPHUFLDOGHYHORSPHQW
%ODFNZDWFK3HWUROHXP6HUYLFHV/LPLWHG
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)RU3URVSHFWLYH5HVRXUFHVWKHVHSRWHQWLDODFFXPXODWLRQVDUHHYDOXDWHGDFFRUGLQJWRWKHLUFKDQFHRI
GLVFRYHU\ DQG DVVXPLQJ D GLVFRYHU\ WKH HVWLPDWHG TXDQWLWLHV WKDW ZRXOG EH UHFRYHUDEOH XQGHU
DSSURSULDWHGHYHORSPHQWSURMHFWV7KHGHFLVLRQDWHDFKSKDVHLVWRXQGHUWDNHIXUWKHUGDWDDFTXLVLWLRQ
DQGRUVWXGLHVGHVLJQHGWRPRYHWKHSURMHFWWRDOHYHORIWHFKQLFDODQGFRPPHUFLDOPDWXULW\ZKHUHD
GHFLVLRQFDQEHPDGHWRSURFHHGZLWKH[SORUDWLRQGULOOLQJ
(YDOXDWRUV PD\ DGRSW DOWHUQDWLYH VXEFODVVHV DQG SURMHFW PDWXULW\ PRGLILHUV EXW WKH FRQFHSW RI
LQFUHDVLQJ FKDQFH RI FRPPHUFLDOLW\ VKRXOG EH D NH\ HQDEOHU LQ DSSO\LQJ WKH RYHUDOO FODVVLILFDWLRQ
V\VWHPDQGVXSSRUWLQJSRUWIROLRPDQDJHPHQW
5HVHUYHV6WDWXV
2QFH SURMHFWV VDWLVI\ FRPPHUFLDO ULVN FULWHULD WKH DVVRFLDWHG TXDQWLWLHV DUH FODVVLILHG DV 5HVHUYHV
7KHVHTXDQWLWLHVPD\EHDOORFDWHGWRWKHIROORZLQJVXEGLYLVLRQVEDVHGRQWKHIXQGLQJDQGRSHUDWLRQDO
VWDWXVRIZHOOVDQGDVVRFLDWHGIDFLOLWLHVZLWKLQWKHUHVHUYRLUGHYHORSPHQWSODQ GHWDLOHGGHILQLWLRQVDQG
JXLGHOLQHVDUHSURYLGHGLQ7DEOH 




'HYHORSHG5HVHUYHVDUHH[SHFWHGTXDQWLWLHVWREHUHFRYHUHGIURPH[LVWLQJZHOOVDQGIDFLOLWLHV

o 'HYHORSHG 3URGXFLQJ 5HVHUYHV DUH H[SHFWHG WR EH UHFRYHUHG IURP FRPSOHWLRQ
LQWHUYDOVWKDWDUHRSHQDQGSURGXFLQJDWWKHWLPHRIWKHHVWLPDWH
o 'HYHORSHG1RQ3URGXFLQJ5HVHUYHVLQFOXGHVKXWLQDQGEHKLQGSLSH5HVHUYHV

8QGHYHORSHG5HVHUYHVDUHTXDQWLWLHVH[SHFWHGWREHUHFRYHUHGWKURXJKIXWXUHLQYHVWPHQWV

:KHUH5HVHUYHVUHPDLQXQGHYHORSHGEH\RQGDUHDVRQDEOHWLPHIUDPHRUKDYHUHPDLQHGXQGHYHORSHG
GXHWRUHSHDWHGSRVWSRQHPHQWVHYDOXDWLRQVVKRXOGEHFULWLFDOO\UHYLHZHGWRGRFXPHQWUHDVRQVIRUWKH
GHOD\LQLQLWLDWLQJGHYHORSPHQWDQGMXVWLI\UHWDLQLQJWKHVHTXDQWLWLHVZLWKLQWKH5HVHUYHVFODVV:KLOH
WKHUHDUHVSHFLILFFLUFXPVWDQFHVZKHUHDORQJHUGHOD\ VHH'HWHUPLQDWLRQRI&RPPHUFLDOLW\VHFWLRQ
 LVMXVWLILHGDUHDVRQDEOHWLPHIUDPHLVJHQHUDOO\FRQVLGHUHGWREHOHVVWKDQ\HDUV
'HYHORSPHQW DQG SURGXFWLRQ VWDWXV DUH RI VLJQLILFDQW LPSRUWDQFH IRU SURMHFW PDQDJHPHQW :KLOH
5HVHUYHV6WDWXVKDVWUDGLWLRQDOO\RQO\EHHQDSSOLHGWR3URYHG5HVHUYHVWKHVDPHFRQFHSWRI'HYHORSHG
DQG8QGHYHORSHG6WDWXVEDVHGRQWKHIXQGLQJDQGRSHUDWLRQDOVWDWXVRIZHOOVDQGSURGXFLQJIDFLOLWLHV
ZLWKLQ WKH GHYHORSPHQW SURMHFW DUH DSSOLFDEOH WKURXJKRXW WKH IXOO UDQJH RI 5HVHUYHV XQFHUWDLQW\
FDWHJRULHV 3URYHG3UREDEOHDQG3RVVLEOH 
4XDQWLWLHV PD\ EH VXEGLYLGHG E\ 5HVHUYHV 6WDWXV LQGHSHQGHQW RI VXEFODVVLILFDWLRQ E\ 3URMHFW
0DWXULW\ ,I DSSOLHG LQ FRPELQDWLRQ 'HYHORSHG DQGRU 8QGHYHORSHG 5HVHUYHV TXDQWLWLHV PD\ EH
LGHQWLILHGVHSDUDWHO\ZLWKLQHDFK5HVHUYHVVXEFODVV 2Q3URGXFWLRQ$SSURYHGIRU'HYHORSPHQWDQG
-XVWLILHGIRU'HYHORSPHQW 
(FRQRPLF6WDWXV
3URMHFWV PD\EHIXUWKHU FKDUDFWHUL]HGE\ WKHLU (FRQRPLF6WDWXV$OOSURMHFWV FODVVLILHG DV 5HVHUYHV
PXVW EH HFRQRPLF XQGHU GHILQHG FRQGLWLRQV VHH &RPPHUFLDO (YDOXDWLRQV VHFWLRQ   %DVHG RQ
DVVXPSWLRQV UHJDUGLQJ IXWXUH FRQGLWLRQV DQG WKHLU LPSDFW RQ XOWLPDWH HFRQRPLF YLDELOLW\ SURMHFWV
FXUUHQWO\FODVVLILHGDV&RQWLQJHQW5HVRXUFHVPD\EHEURDGO\GLYLGHGLQWRWZRJURXSV




0DUJLQDO &RQWLQJHQW 5HVRXUFHV DUH WKRVH TXDQWLWLHV DVVRFLDWHG ZLWK WHFKQLFDOO\ IHDVLEOH
SURMHFWV WKDW DUH HLWKHU FXUUHQWO\ HFRQRPLF RU SURMHFWHG WR EH HFRQRPLF XQGHU UHDVRQDEO\
IRUHFDVWHG LPSURYHPHQWV LQ FRPPHUFLDO FRQGLWLRQV EXW DUH QRW FRPPLWWHG IRU GHYHORSPHQW
EHFDXVHRIRQHRUPRUHFRQWLQJHQFLHV

6XE0DUJLQDO&RQWLQJHQW5HVRXUFHVDUHWKRVHTXDQWLWLHVDVVRFLDWHGZLWKGLVFRYHULHVIRUZKLFK
DQDO\VLVLQGLFDWHVWKDWWHFKQLFDOO\IHDVLEOHGHYHORSPHQWSURMHFWVZRXOGQRWEHHFRQRPLFDQGRU
RWKHU FRQWLQJHQFLHV ZRXOG QRW EH VDWLVILHG XQGHU FXUUHQW RU UHDVRQDEO\ IRUHFDVWHG
LPSURYHPHQWVLQFRPPHUFLDOFRQGLWLRQV7KHVHSURMHFWVQRQHWKHOHVVVKRXOGEHUHWDLQHGLQWKH
%ODFNZDWFK3HWUROHXP6HUYLFHV/LPLWHG
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LQYHQWRU\ RI GLVFRYHUHG UHVRXUFHV SHQGLQJ XQIRUHVHHQ PDMRU FKDQJHV LQ FRPPHUFLDO
FRQGLWLRQV

:KHUH HYDOXDWLRQV DUH LQFRPSOHWH VXFK WKDW LW LV SUHPDWXUH WR FOHDUO\ GHILQH XOWLPDWH FKDQFH RI
FRPPHUFLDOLW\ LW LV DFFHSWDEOH WR QRWH WKDW SURMHFW HFRQRPLF VWDWXV LV ³XQGHWHUPLQHG´ $GGLWLRQDO
HFRQRPLFVWDWXVPRGLILHUVPD\EHDSSOLHGWRIXUWKHUFKDUDFWHUL]HUHFRYHUDEOHTXDQWLWLHVIRUH[DPSOH
QRQVDOHV OHDVHIXHOIODUHDQG ORVVHV  PD\EH VHSDUDWHO\ LGHQWLILHG DQGGRFXPHQWHGLQDGGLWLRQ WR
VDOHV TXDQWLWLHV IRU ERWK SURGXFWLRQ DQG UHFRYHUDEOH UHVRXUFH HVWLPDWHV VHH DOVR 5HIHUHQFH 3RLQW
VHFWLRQ 7KRVHGLVFRYHUHGLQSODFHYROXPHVIRUZKLFKDIHDVLEOHGHYHORSPHQWSURMHFWFDQQRWEH
GHILQHG XVLQJ FXUUHQW RU UHDVRQDEO\ IRUHFDVW LPSURYHPHQWV LQ WHFKQRORJ\ DUH FODVVLILHG DV
8QUHFRYHUDEOH
(FRQRPLF6WDWXVPD\EHLGHQWLILHGLQGHSHQGHQWO\RIRUDSSOLHGLQFRPELQDWLRQZLWK3URMHFW0DWXULW\
VXEFODVVLILFDWLRQWRPRUHFRPSOHWHO\GHVFULEHWKHSURMHFWDQGLWVDVVRFLDWHGUHVRXUFHV
5HVRXUFHV&DWHJRUL]DWLRQ
7KH KRUL]RQWDO D[LV LQ WKH 5HVRXUFHV &ODVVLILFDWLRQ )LJXUH   GHILQHV WKH UDQJH RI XQFHUWDLQW\ LQ
HVWLPDWHV RI WKH TXDQWLWLHV RI UHFRYHUDEOH RU SRWHQWLDOO\ UHFRYHUDEOH SHWUROHXP DVVRFLDWHG ZLWK D
SURMHFW7KHVHHVWLPDWHVLQFOXGHERWKWHFKQLFDODQGFRPPHUFLDOXQFHUWDLQW\FRPSRQHQWVDVIROORZV




7KHWRWDOSHWUROHXPUHPDLQLQJZLWKLQWKHDFFXPXODWLRQ LQSODFHUHVRXUFHV 
7KDW SRUWLRQ RI WKH LQSODFH SHWUROHXP WKDW FDQ EH UHFRYHUHG E\ DSSO\LQJ D GHILQHG
GHYHORSPHQWSURMHFWRUSURMHFWV
9DULDWLRQV LQ WKH FRPPHUFLDO FRQGLWLRQV WKDW PD\ LPSDFW WKH TXDQWLWLHV UHFRYHUHG DQG VROG
HJPDUNHWDYDLODELOLW\FRQWUDFWXDOFKDQJHV 

:KHUH FRPPHUFLDO XQFHUWDLQWLHV DUH VXFK WKDW WKHUH LV VLJQLILFDQW ULVN WKDW WKH FRPSOHWH SURMHFW DV
LQLWLDOO\GHILQHG ZLOOQRWSURFHHGLWLVDGYLVHGWRFUHDWHDVHSDUDWHSURMHFWFODVVLILHGDV&RQWLQJHQW
5HVRXUFHVZLWKDQDSSURSULDWHFKDQFHRIFRPPHUFLDOLW\
5DQJHRI8QFHUWDLQW\
7KHUDQJHRIXQFHUWDLQW\RIWKHUHFRYHUDEOHDQGRUSRWHQWLDOO\UHFRYHUDEOHYROXPHVPD\EHUHSUHVHQWHG
E\HLWKHUGHWHUPLQLVWLFVFHQDULRVRUE\DSUREDELOLW\GLVWULEXWLRQ VHH'HWHUPLQLVWLFDQG3UREDELOLVWLF
0HWKRGVVHFWLRQ 
:KHQ WKH UDQJH RI XQFHUWDLQW\ LV UHSUHVHQWHG E\ D SUREDELOLW\ GLVWULEXWLRQ D ORZ EHVW DQG KLJK
HVWLPDWHVKDOOEHSURYLGHGVXFKWKDW




7KHUHVKRXOGEHDWOHDVWDSUREDELOLW\ 3 WKDWWKHTXDQWLWLHVDFWXDOO\UHFRYHUHGZLOO
HTXDORUH[FHHGWKHORZHVWLPDWH
7KHUHVKRXOGEHDWOHDVWDSUREDELOLW\ 3 WKDWWKHTXDQWLWLHVDFWXDOO\UHFRYHUHGZLOO
HTXDORUH[FHHGWKHEHVWHVWLPDWH
7KHUHVKRXOGEHDWOHDVWDSUREDELOLW\ 3 WKDWWKHTXDQWLWLHVDFWXDOO\UHFRYHUHGZLOO
HTXDORUH[FHHGWKHKLJKHVWLPDWH

:KHQ XVLQJ WKH GHWHUPLQLVWLF VFHQDULR PHWKRG W\SLFDOO\ WKHUH VKRXOG DOVR EH ORZ EHVW DQG KLJK
HVWLPDWHV ZKHUH VXFK HVWLPDWHV DUH EDVHG RQ TXDOLWDWLYH DVVHVVPHQWV RI UHODWLYH XQFHUWDLQW\ XVLQJ
FRQVLVWHQW LQWHUSUHWDWLRQ JXLGHOLQHV 8QGHU WKH GHWHUPLQLVWLF LQFUHPHQWDO ULVNEDVHG  DSSURDFK
TXDQWLWLHVDWHDFKOHYHORIXQFHUWDLQW\DUHHVWLPDWHGGLVFUHWHO\DQGVHSDUDWHO\ VHH&DWHJRU\'HILQLWLRQV
DQG*XLGHOLQHVVHFWLRQ 
7KHVHVDPHDSSURDFKHVWRGHVFULELQJXQFHUWDLQW\PD\EHDSSOLHGWR5HVHUYHV&RQWLQJHQW5HVRXUFHV
DQG3URVSHFWLYH5HVRXUFHV:KLOHWKHUHPD\EHVLJQLILFDQWULVNWKDWVXEFRPPHUFLDODQGXQGLVFRYHUHG
DFFXPXODWLRQVZLOOQRWDFKLHYHFRPPHUFLDOSURGXFWLRQLWXVHIXOWRFRQVLGHUWKHUDQJHRISRWHQWLDOO\
UHFRYHUDEOHTXDQWLWLHVLQGHSHQGHQWO\RIVXFKDULVNRUFRQVLGHUDWLRQRIWKHUHVRXUFHFODVVWRZKLFKWKH
TXDQWLWLHVZLOOEHDVVLJQHG
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(YDOXDWRUV PD\ DVVHVV UHFRYHUDEOH TXDQWLWLHV DQG FDWHJRUL]H UHVXOWV E\ XQFHUWDLQW\ XVLQJ WKH
GHWHUPLQLVWLFLQFUHPHQWDO ULVNEDVHG DSSURDFKWKHGHWHUPLQLVWLFVFHQDULR FXPXODWLYH DSSURDFKRU
SUREDELOLVWLF PHWKRGV VHH ³ 6XSSOHPHQWDO *XLGHOLQHV´ &KDSWHU   ,Q PDQ\ FDVHV D
FRPELQDWLRQRIDSSURDFKHVLVXVHG
8VHRIFRQVLVWHQWWHUPLQRORJ\ )LJXUH SURPRWHVFODULW\LQFRPPXQLFDWLRQRIHYDOXDWLRQUHVXOWV
)RU 5HVHUYHV WKH JHQHUDO FXPXODWLYH WHUPV ORZEHVWKLJK HVWLPDWHV DUH GHQRWHG DV 333
UHVSHFWLYHO\7KHDVVRFLDWHGLQFUHPHQWDOTXDQWLWLHVDUHWHUPHG3URYHG3UREDEOHDQG3RVVLEOH5HVHUYHV
DUHDVXEVHWRIDQGPXVWEHYLHZHGZLWKLQFRQWH[WRIWKHFRPSOHWHUHVRXUFHVFODVVLILFDWLRQV\VWHP
:KLOH WKHFDWHJRUL]DWLRQ FULWHULD DUHSURSRVHG VSHFLILFDOO\IRU5HVHUYHV LQ PRVWFDVHVWKH\FDQEH
HTXDOO\DSSOLHGWR&RQWLQJHQWDQG3URVSHFWLYH5HVRXUFHVFRQGLWLRQDOXSRQWKHLUVDWLVI\LQJWKHFULWHULD
IRUGLVFRYHU\DQGRUGHYHORSPHQW
)RU &RQWLQJHQW 5HVRXUFHV WKH JHQHUDO FXPXODWLYH WHUPV ORZEHVWKLJK HVWLPDWHV DUH GHQRWHG DV
&&& UHVSHFWLYHO\ )RU 3URVSHFWLYH 5HVRXUFHV WKH JHQHUDO FXPXODWLYH WHUPV ORZEHVWKLJK
HVWLPDWHVVWLOODSSO\1RVSHFLILFWHUPVDUHGHILQHGIRULQFUHPHQWDOTXDQWLWLHVZLWKLQ&RQWLQJHQWDQG
3URVSHFWLYH5HVRXUFHV
:LWKRXW QHZ WHFKQLFDO LQIRUPDWLRQ WKHUH VKRXOG EH QR FKDQJH LQ WKH GLVWULEXWLRQ RI WHFKQLFDOO\
UHFRYHUDEOHYROXPHVDQGWKHLUFDWHJRUL]DWLRQERXQGDULHVZKHQFRQGLWLRQVDUHVDWLVILHGVXIILFLHQWO\WR
UHFODVVLI\DSURMHFWIURP&RQWLQJHQW5HVRXUFHVWR5HVHUYHV$OOHYDOXDWLRQVUHTXLUHDSSOLFDWLRQRID
FRQVLVWHQWVHWRIIRUHFDVWFRQGLWLRQVLQFOXGLQJDVVXPHGIXWXUHFRVWVDQGSULFHVIRUERWKFODVVLILFDWLRQ
RI SURMHFWV DQG FDWHJRUL]DWLRQ RI HVWLPDWHG TXDQWLWLHV UHFRYHUHG E\ HDFK SURMHFW VHH &RPPHUFLDO
(YDOXDWLRQVVHFWLRQ 
7DEOH ,,, SUHVHQWV FDWHJRU\ GHILQLWLRQV DQG SURYLGHV JXLGHOLQHV GHVLJQHG WR SURPRWH FRQVLVWHQF\ LQ
UHVRXUFHDVVHVVPHQWV7KHIROORZLQJVXPPDUL]HVWKHGHILQLWLRQVIRUHDFK5HVHUYHVFDWHJRU\LQWHUPV
RIERWKWKHGHWHUPLQLVWLFLQFUHPHQWDODSSURDFKDQGVFHQDULRDSSURDFKDQGDOVRSURYLGHVWKHSUREDELOLW\
FULWHULDLISUREDELOLVWLFPHWKRGVDUHDSSOLHG






3URYHG 5HVHUYHV DUH WKRVH TXDQWLWLHV RI SHWUROHXP ZKLFK E\ DQDO\VLV RI JHRVFLHQFH DQG
HQJLQHHULQJGDWDFDQEHHVWLPDWHGZLWKUHDVRQDEOHFHUWDLQW\WREHFRPPHUFLDOO\UHFRYHUDEOH
IURPDJLYHQGDWHIRUZDUGIURPNQRZQUHVHUYRLUVDQGXQGHUGHILQHGHFRQRPLFFRQGLWLRQV
RSHUDWLQJPHWKRGVDQGJRYHUQPHQWUHJXODWLRQV,IGHWHUPLQLVWLFPHWKRGVDUHXVHGWKHWHUP
UHDVRQDEOHFHUWDLQW\LVLQWHQGHGWRH[SUHVVDKLJKGHJUHHRIFRQILGHQFHWKDWWKHTXDQWLWLHVZLOO
EHUHFRYHUHG,ISUREDELOLVWLFPHWKRGVDUHXVHGWKHUHVKRXOGEHDWOHDVWDSUREDELOLW\WKDW
WKHTXDQWLWLHVDFWXDOO\UHFRYHUHGZLOOHTXDORUH[FHHGWKHHVWLPDWH
3UREDEOH5HVHUYHVDUHWKRVHDGGLWLRQDO5HVHUYHVZKLFKDQDO\VLVRIJHRVFLHQFHDQGHQJLQHHULQJ
GDWD LQGLFDWH DUH OHVV OLNHO\ WR EH UHFRYHUHG WKDQ 3URYHG 5HVHUYHV EXW PRUH FHUWDLQ WR EH
UHFRYHUHGWKDQ3RVVLEOH5HVHUYHV,WLVHTXDOO\OLNHO\WKDWDFWXDOUHPDLQLQJTXDQWLWLHVUHFRYHUHG
ZLOOEHJUHDWHUWKDQRUOHVVWKDQWKHVXPRIWKHHVWLPDWHG3URYHGSOXV3UREDEOH5HVHUYHV 3 
,QWKLVFRQWH[WZKHQSUREDELOLVWLFPHWKRGVDUHXVHGWKHUHVKRXOGEHDWOHDVWDSUREDELOLW\
WKDWWKHDFWXDOTXDQWLWLHVUHFRYHUHGZLOOHTXDORUH[FHHGWKH3HVWLPDWH
3RVVLEOH5HVHUYHVDUHWKRVHDGGLWLRQDOUHVHUYHVZKLFKDQDO\VLVRIJHRVFLHQFHDQGHQJLQHHULQJ
GDWD VXJJHVW DUH OHVV OLNHO\ WR EH UHFRYHUDEOH WKDQ 3UREDEOH 5HVHUYHV 7KH WRWDO TXDQWLWLHV
XOWLPDWHO\UHFRYHUHGIURPWKHSURMHFWKDYHDORZSUREDELOLW\WRH[FHHGWKHVXPRI3URYHGSOXV
3UREDEOHSOXV3RVVLEOH 3 5HVHUYHVZKLFKLVHTXLYDOHQWWRWKHKLJKHVWLPDWHVFHQDULR,QWKLV
FRQWH[WZKHQSUREDELOLVWLFPHWKRGVDUHXVHGWKHUHVKRXOGEHDWOHDVWDSUREDELOLW\WKDW
WKHDFWXDOTXDQWLWLHVUHFRYHUHGZLOOHTXDORUH[FHHGWKH3HVWLPDWH

%DVHG RQ DGGLWLRQDO GDWD DQG XSGDWHG LQWHUSUHWDWLRQV WKDW LQGLFDWH LQFUHDVHG FHUWDLQW\ SRUWLRQV RI
3RVVLEOHDQG3UREDEOH5HVHUYHVPD\EHUHFDWHJRUL]HGDV3UREDEOHDQG3URYHG5HVHUYHV
8QFHUWDLQW\ LQ UHVRXUFH HVWLPDWHV LV EHVW FRPPXQLFDWHG E\ UHSRUWLQJ D UDQJH RI SRWHQWLDO UHVXOWV
+RZHYHULILWLVUHTXLUHGWRUHSRUWDVLQJOHUHSUHVHQWDWLYHUHVXOWWKH³EHVWHVWLPDWH´LVFRQVLGHUHGWKH
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PRVWUHDOLVWLFDVVHVVPHQWRIUHFRYHUDEOHTXDQWLWLHV,WLVJHQHUDOO\FRQVLGHUHGWRUHSUHVHQWWKHVXPRI
3URYHG DQG 3UREDEOH HVWLPDWHV 3  ZKHQ XVLQJ WKH GHWHUPLQLVWLF VFHQDULR RU WKH SUREDELOLVWLF
DVVHVVPHQWPHWKRGV,WVKRXOGEHQRWHGWKDWXQGHUWKHGHWHUPLQLVWLFLQFUHPHQWDO ULVNEDVHG DSSURDFK
GLVFUHWH HVWLPDWHV DUH PDGH IRU HDFK FDWHJRU\ DQG WKH\ VKRXOG QRW EH DJJUHJDWHG ZLWKRXW GXH
FRQVLGHUDWLRQRIWKHLUDVVRFLDWHGULVN VHH³6XSSOHPHQWDO*XLGHOLQHV´&KDSWHU 
,QFUHPHQWDO3URMHFWV
7KH LQLWLDO UHVRXUFH DVVHVVPHQW LV EDVHG RQ DSSOLFDWLRQ RI D GHILQHG LQLWLDO GHYHORSPHQW SURMHFW
,QFUHPHQWDO SURMHFWV DUH GHVLJQHG WR LQFUHDVH UHFRYHU\ HIILFLHQF\ DQGRU WR DFFHOHUDWH SURGXFWLRQ
WKURXJK PDNLQJ FKDQJHV WR ZHOOV RU IDFLOLWLHV LQILOO GULOOLQJ RU LPSURYHG UHFRYHU\ 6XFK SURMHFWV
VKRXOGEHFODVVLILHGDFFRUGLQJWRWKHVDPHFULWHULDDVLQLWLDOSURMHFWV5HODWHGLQFUHPHQWDOTXDQWLWLHVDUH
VLPLODUO\FDWHJRUL]HGRQFHUWDLQW\RIUHFRYHU\7KHSURMHFWHGLQFUHDVHGUHFRYHU\FDQEHLQFOXGHGLQ
HVWLPDWHG5HVHUYHVLIWKHGHJUHHRIFRPPLWPHQWLVVXFKWKDWWKHSURMHFWZLOOEHGHYHORSHGDQGSODFHG
RQSURGXFWLRQZLWKLQDUHDVRQDEOHWLPHIUDPH
&LUFXPVWDQFHVZKHUHGHYHORSPHQWZLOOEHVLJQLILFDQWO\GHOD\HGVKRXOGEHFOHDUO\GRFXPHQWHG,IWKHUH
LVVLJQLILFDQWSURMHFWULVNIRUHFDVWLQFUHPHQWDOUHFRYHULHVPD\EHVLPLODUO\FDWHJRUL]HGEXWVKRXOGEH
FODVVLILHGDV&RQWLQJHQW5HVRXUFHV VHH'HWHUPLQDWLRQRI&RPPHUFLDOLW\VHFWLRQ 
:RUNRYHUV7UHDWPHQWVDQG&KDQJHVRI(TXLSPHQW
,QFUHPHQWDOUHFRYHU\DVVRFLDWHGZLWKIXWXUHZRUNRYHUWUHDWPHQW LQFOXGLQJK\GUDXOLFIUDFWXULQJ UH
WUHDWPHQWFKDQJHVRIHTXLSPHQWRURWKHUPHFKDQLFDOSURFHGXUHVZKHUHVXFKSURMHFWVKDYHURXWLQHO\
EHHQ VXFFHVVIXO LQ DQDORJRXV UHVHUYRLUV PD\ EH FODVVLILHG DV 'HYHORSHG RU 8QGHYHORSHG 5HVHUYHV
GHSHQGLQJRQWKHPDJQLWXGHRIDVVRFLDWHGFRVWVUHTXLUHG VHH5HVHUYHV6WDWXVVHFWLRQ 
&RPSUHVVLRQ
5HGXFWLRQLQWKHEDFNSUHVVXUHWKURXJKFRPSUHVVLRQFDQLQFUHDVHWKHSRUWLRQRILQSODFHJDVWKDWFDQ
EH FRPPHUFLDOO\ SURGXFHG DQG WKXV LQFOXGHG LQ 5HVHUYHV HVWLPDWHV ,I WKH HYHQWXDO LQVWDOODWLRQ RI
FRPSUHVVLRQZDVSODQQHGDQGDSSURYHGDVSDUWRIWKHRULJLQDOGHYHORSPHQWSODQLQFUHPHQWDOUHFRYHU\
LVLQFOXGHGLQ8QGHYHORSHG5HVHUYHV+RZHYHULIWKHFRVWWRLPSOHPHQWFRPSUHVVLRQLVQRWVLJQLILFDQW
UHODWLYHWRWKHFRVWRIDQHZZHOO WKHLQFUHPHQWDOTXDQWLWLHVPD\EHFODVVLILHGDV'HYHORSHG5HVHUYHV
,IFRPSUHVVLRQIDFLOLWLHVZHUHQRWSDUWRIWKHRULJLQDODSSURYHGGHYHORSPHQWSODQDQGVXFKFRVWVDUH
VLJQLILFDQWLWVKRXOGEHWUHDWHGDVDVHSDUDWHSURMHFWVXEMHFWWRQRUPDOSURMHFWPDWXULW\FULWHULD
,QILOO'ULOOLQJ
7HFKQLFDO DQG FRPPHUFLDO DQDO\VHV PD\ VXSSRUW GULOOLQJ DGGLWLRQDO SURGXFLQJ ZHOOV WR UHGXFH WKH
VSDFLQJEH\RQGWKDWXWLOL]HGZLWKLQWKHLQLWLDOGHYHORSPHQWSODQVXEMHFWWRJRYHUQPHQWUHJXODWLRQV LI
VXFK DSSURYDOV DUH UHTXLUHG  ,QILOO GULOOLQJ PD\ KDYH WKH FRPELQHG HIIHFW RI LQFUHDVLQJ UHFRYHU\
HIILFLHQF\DQGDFFHOHUDWLQJSURGXFWLRQ2QO\WKHLQFUHPHQWDOUHFRYHU\FDQEHFRQVLGHUHGDVDGGLWLRQDO
5HVHUYHVWKLVDGGLWLRQDOUHFRYHU\PD\QHHGWREHUHDOORFDWHGWRLQGLYLGXDOZHOOVZLWKGLIIHUHQWLQWHUHVW
RZQHUVKLSV
,PSURYHG5HFRYHU\
,PSURYHG UHFRYHU\ LV WKH DGGLWLRQDO SHWUROHXP REWDLQHG EH\RQG SULPDU\ UHFRYHU\ IURP QDWXUDOO\
RFFXUULQJUHVHUYRLUVE\VXSSOHPHQWLQJWKHQDWXUDOUHVHUYRLUSHUIRUPDQFH,WLQFOXGHVZDWHUIORRGLQJ
VHFRQGDU\ RU WHUWLDU\ UHFRYHU\ SURFHVVHV DQG DQ\ RWKHU PHDQV RI VXSSOHPHQWLQJ QDWXUDO UHVHUYRLU
UHFRYHU\SURFHVVHV
,PSURYHGUHFRYHU\SURMHFWVPXVWPHHWWKHVDPH5HVHUYHVFRPPHUFLDOLW\FULWHULDDVSULPDU\UHFRYHU\
SURMHFWV 7KHUH VKRXOG EH DQ H[SHFWDWLRQ WKDW WKH SURMHFW ZLOO EH HFRQRPLF DQG WKDW WKH HQWLW\ KDV
FRPPLWWHGWRLPSOHPHQWWKHSURMHFWLQDUHDVRQDEOHWLPHIUDPH JHQHUDOO\ZLWKLQ\HDUVIXUWKHUGHOD\V
VKRXOGEHFOHDUO\MXVWLILHG 
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7KHMXGJPHQWRQFRPPHUFLDOLW\LVEDVHGRQSLORWWHVWLQJZLWKLQWKHVXEMHFWUHVHUYRLURUE\FRPSDULVRQ
WR D UHVHUYRLU ZLWK DQDORJRXV URFN DQG IOXLG SURSHUWLHV DQG ZKHUH D VLPLODU HVWDEOLVKHG LPSURYHG
UHFRYHU\SURMHFWKDVEHHQVXFFHVVIXOO\DSSOLHG
,QFUHPHQWDOUHFRYHULHVWKURXJKLPSURYHGUHFRYHU\PHWKRGVWKDWKDYH\HWWREHHVWDEOLVKHG WKURXJK
URXWLQH FRPPHUFLDOO\ VXFFHVVIXO DSSOLFDWLRQV DUH LQFOXGHG DV 5HVHUYHV RQO\ DIWHU D IDYRUDEOH
SURGXFWLRQUHVSRQVHIURPWKHVXEMHFWUHVHUYRLUIURPHLWKHU D DUHSUHVHQWDWLYHSLORWRU E DQLQVWDOOHG
SURJUDPZKHUHWKHUHVSRQVHSURYLGHVVXSSRUWIRUWKHDQDO\VLVRQZKLFKWKHSURMHFWLVEDVHG
7KHVH LQFUHPHQWDO UHFRYHULHV LQ FRPPHUFLDO SURMHFWV DUH FDWHJRUL]HG LQWR 3URYHG 3UREDEOH DQG
3RVVLEOH5HVHUYHVEDVHGRQFHUWDLQW\GHULYHGIURPHQJLQHHULQJDQDO\VLVDQGDQDORJRXVDSSOLFDWLRQVLQ
VLPLODUUHVHUYRLUV
8QFRQYHQWLRQDO5HVRXUFHV
7ZRW\SHVRISHWUROHXPUHVRXUFHVKDYHEHHQGHILQHGWKDWPD\UHTXLUHGLIIHUHQWDSSURDFKHVIRUWKHLU
HYDOXDWLRQV




&RQYHQWLRQDO UHVRXUFHV H[LVW LQ GLVFUHWH SHWUROHXP DFFXPXODWLRQV UHODWHG WR D ORFDOL]HG
JHRORJLFDOVWUXFWXUDOIHDWXUHDQGRUVWUDWLJUDSKLFFRQGLWLRQW\SLFDOO\ZLWKHDFKDFFXPXODWLRQ
ERXQGHG E\ D GRZQGLS FRQWDFW ZLWK DQ DTXLIHU DQG ZKLFK LV VLJQLILFDQWO\ DIIHFWHG E\
K\GURG\QDPLFLQIOXHQFHVVXFKDVEXR\DQF\RISHWUROHXPLQZDWHU7KHSHWUROHXPLVUHFRYHUHG
WKURXJKZHOOERUHVDQGW\SLFDOO\UHTXLUHVPLQLPDOSURFHVVLQJSULRUWRVDOH
8QFRQYHQWLRQDOUHVRXUFHVH[LVWLQSHWUROHXPDFFXPXODWLRQVWKDWDUHSHUYDVLYHWKURXJKRXWD
ODUJH DUHD DQG WKDW DUH QRW VLJQLILFDQWO\ DIIHFWHG E\ K\GURG\QDPLF LQIOXHQFHV DOVR FDOOHG
³FRQWLQXRXVW\SHGHSRVLWV´ ([DPSOHVLQFOXGHFRDOEHGPHWKDQH &%0 EDVLQFHQWHUHGJDV
VKDOHJDVJDVK\GUDWHVQDWXUDOELWXPHQDQGRLOVKDOHGHSRVLWV7\SLFDOO\VXFKDFFXPXODWLRQV
UHTXLUH VSHFLDOL]HG H[WUDFWLRQ WHFKQRORJ\ HJ GHZDWHULQJ RI &%0 PDVVLYH IUDFWXULQJ
SURJUDPVIRUVKDOHJDVVWHDPDQGRUVROYHQWVWRPRELOL]HELWXPHQIRULQVLWXUHFRYHU\DQGLQ
VRPH FDVHV PLQLQJ DFWLYLWLHV  0RUHRYHU WKH H[WUDFWHG SHWUROHXP PD\ UHTXLUH VLJQLILFDQW
SURFHVVLQJSULRUWRVDOH HJELWXPHQXSJUDGHUV 

)RU WKHVH SHWUROHXP DFFXPXODWLRQV WKDW DUH QRW VLJQLILFDQWO\ DIIHFWHG E\ K\GURG\QDPLF LQIOXHQFHV
UHOLDQFH RQ FRQWLQXRXV ZDWHU FRQWDFWV DQG SUHVVXUH JUDGLHQW DQDO\VLV WR LQWHUSUHW WKH H[WHQW RI
UHFRYHUDEOH SHWUROHXP PD\ QRW EH SRVVLEOH 7KXV WKHUH W\SLFDOO\ LV D QHHG IRU LQFUHDVHG VDPSOLQJ
GHQVLW\WRGHILQHXQFHUWDLQW\RILQSODFHYROXPHVYDULDWLRQVLQTXDOLW\RIUHVHUYRLUDQGK\GURFDUERQV
DQG WKHLU GHWDLOHG VSDWLDO GLVWULEXWLRQ WR VXSSRUW GHWDLOHG GHVLJQ RI VSHFLDOL]HG PLQLQJ RU LQVLWX
H[WUDFWLRQSURJUDPV
,WLVLQWHQGHGWKDWWKHUHVRXUFHVGHILQLWLRQVWRJHWKHUZLWKWKHFODVVLILFDWLRQV\VWHPZLOOEHDSSURSULDWH
IRUDOOW\SHVRISHWUROHXPDFFXPXODWLRQVUHJDUGOHVVRIWKHLULQSODFHFKDUDFWHULVWLFVH[WUDFWLRQPHWKRG
DSSOLHGRUGHJUHHRISURFHVVLQJUHTXLUHG
6LPLODUWRLPSURYHGUHFRYHU\SURMHFWVDSSOLHGWRFRQYHQWLRQDOUHVHUYRLUVVXFFHVVIXOSLORWVRURSHUDWLQJ
SURMHFWV LQ WKH VXEMHFW UHVHUYRLU RU VXFFHVVIXO SURMHFWV LQ DQDORJRXV UHVHUYRLUV PD\ EH UHTXLUHG WR
HVWDEOLVK D GLVWULEXWLRQ RI UHFRYHU\ HIILFLHQFLHV IRU QRQFRQYHQWLRQDO DFFXPXODWLRQV 6XFK SLORW
SURMHFWV PD\ HYDOXDWH ERWK H[WUDFWLRQ HIILFLHQF\ DQG WKH HIILFLHQF\ RI XQFRQYHQWLRQDO SURFHVVLQJ
IDFLOLWLHVWRGHULYHVDOHVSURGXFWVSULRUWRFXVWRG\WUDQVIHU
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%DUUHOVDVWDQGDUGRLOILHOGXQLWUHIHUULQJWRYROXPHRIIOXLG RLORUZDWHU 
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%DUUHOVRIRLOSHUGD\
%DUUHOVSHUGD\
%DUUHOVRIZDWHUSHUGD\
&KDQFHRIVXFFHVV
([SHFWHGPRQHWDU\YDOXH
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5HFRYHU\IDFWRU
6WDQGDUGFXELFIHHWUHIHUULQJWRJDVDWVWDQGDUGFRQGLWLRQVVXFKDV
SVLDQG)VXFKDVSVLDQG)
2LOVDWXUDWLRQ
6XEVHDUHIHUULQJWRGHSWKVPHDVXUHGEHORZDVHDOHYHOGDWXP
6WRFNWDQNEDUUHOVRIRLO
6WRFNWDQNRLOLQLWLDOO\LQSODFH
:DWHUVDWXUDWLRQ
7ULOOLRQVRIFXELFIHHWUHIHUULQJWRJDVYROXPHVDWVWDQGDUGFRQGLWLRQVVXFK
DVSVLDQG)VXFKDVSVLDQG)
7RWDOGHSWKRIDZHOO
7RWDORUJDQLFFDUERQDQLQGLFDWRURIVRXUFHURFNTXDOLW\
7UXHYHUWLFDOGHSWKVXEVHD
86GROODUV


%ODFNZDWFK3HWUROHXP6HUYLFHV/LPLWHG
5HJLVWHUHGLQ6FRWODQG1R6&+XQWO\6WUHHW,QYHUQHVV,935

151










Competent Person’s Report on Wressle Discovery &
Broughton North Prospect in Licence PEDL 180, 182 and
Hardstoft Field & Hardstoft East Prospect in PEDL 299,
Onshore UK

$SSHQGL[
3ULQFLSDOWHUPVRI3('/VDQG 


8SODQG8.KROGVDLQWHUHVW VXFKLQWHUHVWEHLQJLQFUHDVHGIURPVXEMHFWWRWKHDSSURYDO
RIWKH2*$ LQD8.RQVKRUH3HWUROHXP([SORUDWLRQDQG3URGXFWLRQ/LFHQFH 3('/ GHQRWHG3('/
 FRYHULQJ RQH RQVKRUH EORFN 6.F  LQ WKH (DVW 0LGODQGV DQG KDV HQWHUHG LQWR D FRQGLWLRQDO
DJUHHPHQWZLWK(XURSD2LO *DV/LPLWHGWRDFTXLUHDLQWHUHVW VXEMHFWinter aliaWRWKHDSSURYDO
RIWKH2*$ LQHDFKRI3('/VDQGFRYHULQJUHVSHFWLYHO\EORFNV6(DDQG6(ELQ1RUWK
/LQFROQVKLUH

7KH WHUPV RI 3('/  LQFOXGH WKH PRGHO FODXVHV  PRVW UHFHQWO\ XSGDWHG LQ 6FKHGXOH  WR 7KH
3HWUROHXP/LFHQVLQJ ([SORUDWLRQDQG3URGXFWLRQ  /DQGZDUG$UHDV 5HJXODWLRQV ZKLFKFDPH
LQWRIRUFHRQ-XO\  WKH5HJXODWLRQV DQGWKHWHUPVRI3('/VDQGLQFOXGHWKH
PRGHO FODXVHV  VHW RXW LQ 6FKHGXOH  WR 7KH 3HWUROHXP /LFHQVLQJ ([SORUDWLRQ DQG 3URGXFWLRQ 
6HDZDUGDQG/DQGZDUG$UHDV 5HJXODWLRQV WKH5HJXODWLRQV 7KHSULQFLSDOWHUPVRI
WKHUHOHYDQW3('/DUHDVVHWRXWEHORZ

3('/LVIRUDQLQLWLDOWHUPRI\HDUVXQGHUWKH5HJXODWLRQVDQG3('/VDQGZHUH
HDFKIRUDQLQLWLDOWHUPRI\HDUVXQGHUWKH5HJXODWLRQVEXWH[WHQGHGRQVW0DUFKE\WKH
6HFUHWDU\RI6WDWHIRU(QHUJ\DQG&OLPDWH&KDQJH WKH0LQLVWHU LQWKHFDVHRIERWKVXFK3('/VWR
\HDUVLQHDFKFDVHIURPWKH VWDUWGDWH VHWRXWLQWKH3('/ WKH,QLWLDO7HUP 3('/VFRQIHURQ
WKHOLFHQVHHVWKHH[FOXVLYHULJKWVWRsearch and bore for, and get, PetroleumLQWKHDUHDFRYHUHGE\
WKH3('/ZKHUH 3HWUROHXP DVGHILQHGLQWKH3HWUROHXP$FWHTXDWHVWRQDWXUDOO\RFFXUULQJIOXLG
K\GURFDUERQV7KHVHULJKWVLQFOXGHWKHDELOLW\WRFRQGXFWVHLVPLFVXUYH\VDQGWRGULOOZHOOVIROORZLQJ
WKHQHFHVVDU\VXEPLVVLRQVDQGUHFHLSWRIIXOODSSURYDOVIURPWKH0LQLVWHUDQGRWKHUUHOHYDQWHQWLWLHV
7KHUHDUHWZRH[FHSWLRQVWRWKHVHH[FOXVLYHULJKWVILUVWO\WRXQGHUWDNHPHWKDQHGUDLQDJHIURPFRDO
PLQHVW\SLFDOO\XQGHUWDNHQWRUHQGHUWKHPVDIH7KLVLVFRYHUHGE\WKHDZDUGRIVHSDUDWH0HWKDQH
'UDLQDJH /LFHQFHV 6HFRQGO\ WKH JHQHUDWLRQ RI PHWKDQH E\ WKH SURFHVV RI XQGHUJURXQG FRDO
JDVLILFDWLRQ 8&*  IRU ZKLFK QR OLFHQFH LV UHTXLUHG IURP WKH 2*$  1HLWKHU DFWLYLWLHV DUH
FRQWHPSODWHGE\8SODQG8.DQGLWVFRDSSOLFDQWV

'XULQJWKH,QLWLDO7HUPDQGVXEVHTXHQWWHUPVRIWKH3('/WKHOLFHQVHHVFRPPLWWR
• XQGHUWDNHWKHPLQLPXPZRUNSURJUDPPH
• DWDOOWLPHVDGKHUHWRWKHHQYLURQPHQWDOUHJXODWLRQVLQIRUFH
• DGKHUHWRJRRGRLOILHOGSUDFWLFH
• DYRLGKDUPIXOPHWKRGVRIZRUNLQJ
• SD\WKHDQQXDODFUHDJHIHHV NP\HDUIRUWKH,QLWLDO7HUPHVFDODWLQJDQQXDOO\WKHUHDIWHU
LQWKHFDVHRI3('/DQGFXUUHQWO\ NP\HDUDVHDFKRIVXFK3('/VLVLQWKHWK\HDU
RILWVWHUP DQGHVFDODWLQJDQQXDOO\WKHUHDIWHU LQWKHFDVHRI3('/VDQG
• DSSRLQWDQ RSHUDWRU 
• FRPSO\ZLWK0LQLVWHULDOGLUHFWLRQVRQWUDLQLQJ
• FRRSHUDWHZLWKWKH0LQLVWU\LQPDWWHUVRIMRLQWGHYHORSPHQWRIUHVHUYHVZLWKDGMDFHQWOLFHQVHHV
• NHHSUHFRUGVRIGULOOLQJRSHUDWLRQVDQGSURGXFHPDSVDQGSODQVDQGGHOLYHUFRSLHVRIWKHVHWR
WKH0LQLVWHULIUHTXHVWHG
• SURGXFHDQGGHOLYHUWRWKH0LQLVWHUDQQXDOUHFRUGVRIDFWLYLW\
• NHHSIXOODFFRXQWVRIWKHDPRXQWVRIRLODQGJDVSURGXFHGWRZKRPVROGDQGDWZKDWSULFH
DQG
• RQO\DVVLJQDQLQWHUHVWLQWKHOLFHQFHKDYLQJILUVWJDLQHGZULWWHQFRQVHQWIURPWKH0LQLVWHU

$WDQ\WLPHQRWODWHUWKDQPRQWKEHIRUHWKHH[SLU\RIWKH,QLWLDO7HUPWKHOLFHQVHHVPD\KDYLQJ
FRPSOLHGZLWKWKHDERYHUHTXLUHPHQWVH[WHQGWKH3('/IRUDVHFRQGWHUPRI\HDUV WKH6HFRQG
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PART XVIII
ADDITIONAL INFORMATION
1.
1.1

1.2

1.3

2.
2.1
2.2

2.3
2.4
2.5
2.6

RESPONSIBILITY
The Directors, whose names appear on page 37, and the Company accept responsibility for the
information contained in this document. To the best of the knowledge of the Directors and the
Company (who have each taken all reasonable care to ensure that such is the case), the
information contained in this document is in accordance with the facts and contains no
omission likely to affect its import.
WK Corporate Finance LLP accepts responsibility for its accountants reports set out Parts XI
and XII of this document. To the best of the knowledge of WK Corporate Finance LLP (which has
taken all reasonable care to ensure that such is the case), the information contained in each of
such accountants reports is in accordance with the facts and contains no omission likely to affect
its import.
Blackwatch accepts responsibility for its competent persons reports set out Part XVII of this
document. To the best of the knowledge of Blackwatch (which has taken all reasonable care to
ensure that such is the case), the information contained in each of such competent persons
reports is in accordance with the facts and contains no omission likely to affect its import.

THE COMPANY
The Company was incorporated on 14 March 2012 under the BVI Companies Act and with the
name ‘Ribes Resources Limited’. On 3 September 2013, the Company changed its name to
‘Upland Resources Limited’.

The Company is not regulated by the FCA or any financial services or other regulator. With effect
from the date of the Original Listing, the Company has been subject to the Listing Rules and the
Disclosure and Transparency Rules (and the resulting jurisdiction of the UK Listing Authority),
to the extent such rules apply to companies with a Standard Listing pursuant to Chapter 14 of
the Listing Rules and, since 3 July 2016, also subject to MAR.

Annex I
1.1 & 1.2

Annex III
1.1 & 1.2

Annex I
1.1 & 1.2

Annex III
1.1 & 1.2

Annex I
1.1 & 1.2

Annex III
1.1 & 1.2
LR 2.2.2(2)
Annex I
5.1.3, 5.1.2

The principal legislation under which the Company operates, and pursuant to which the
Ordinary Shares have been created, is the BVI Companies Act.

Annex III
4.2

On 12 October 2015, the Company adopted by a Special Resolution of Members the
Memorandum and Articles in substitution for and to the exclusion of the Company’s then
existing memorandum of association and articles of association, which were filed at the Registry
of Corporate Affairs in the BVI on 13 October 2015.

Annex III
4.6

The Company’s registered office is at Ritter House, Wickhams Cay II, Road Town, Tortola
VG1110, British Virgin Islands. The Company’s managing office is at Unit 4, The Green Man, 10
St John Street, Ashbourne, Derbyshire DE6 1GH. The Company’s telephone number is 01335
300337.

Annex I
5.1.4

As at 25 November 2016, being the latest practicable date prior to publication of this document,
the Company had the following wholly-owned subsidiaries:

Annex I
7.1, 7.2

Name

Upland Resources
(UK Onshore) Limited
Upland (N Tunisia) Limited

Upland (S Tunisia) Limited

Date & Place
of Incorporation

13 January 2014 –
England & Wales
15 July 2014 –
England & Wales
17 July 2014 –
England & Wales
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Registered no.

Principal Activities

08843282

Oil and gas

09131907

09136031

Non-trading

Non-trading

Name

Date & Place
of Incorporation

Upland (El Fahs) Limited

3.
3.1

15 July 2014 –
England & Wales
Upland (Ksar Hadada) Limited 17 July 2014 –
England & Wales

Registered no.

Principal Activities

09131981

Non-trading

09136208

Non-trading

SHARES
The Company’s issued share capital history during the period commencing on 1 July 2013 and
ending on 30 June 2016 (the last date in the period covered by the historical financial
information on the Company set out in Part XI of this document) and since 30 June 2016 is as
follows:

(a) On 19 July 2013, the Company issued 15,000,000 Ordinary Shares to Optiva Securities and
on the same date, the initial 100 shares (issued to Optiva Securities on incorporation of the
Company on 14 March 2012) were cancelled.

Annex I
21.1.1, 21.1.7
LR 2.2.4(2)

Annex I
21.1.1

(b) Between July 2013 and April 2014, the Company issued a further 68,437,861 Ordinary
Shares to shareholders for an aggregate subscription price of £416,500.

(c) On 26 October 2015, 130,000,000 Ordinary Shares were issued at 1p per share pursuant
to the placing carried out in connection with the Original Listing.

3.2

3.3

(d) On 11 November 2016, 500,000 Ordinary Shares were issued to Highland Geology (in
Depositary Interest form) as a bonus payment in connection with the consultancy services
provided by Highland Geology to the Company and as a result of the execution by Upland
UK of PEDL 299 (as described in paragraph 12.4 of this Part XVIII of this document).

The following table shows the issued shares of the Company at the date of this document:
Class of Share

Ordinary

Number

Amount paid

213,937,861

£1,723,401

Number

Amount paid

383,168,631

£3,923,401

Number

Amount paid

406,245,554

£4,223,401

Assuming that the Placing is fully subscribed, the issued shares of the Company immediately
following completion of the Placing and Admission is expected to be as shown in the following
table:
Class of Share

3.4

3.5

(gross of share
issue costs)

Ordinary

(gross of share
issue costs)

The issued shares of the Company immediately following completion of the Wressle Farm-in
Agreement is expected to be as shown in the following table:
Class of Share
Ordinary

for the purposes of, or in connection with, the 2015 Placing;

(ii) for the purposes of, or in connection with, the grant or any exercise of the warrants to
subscribe for Ordinary Shares to Optiva Securities (as referred to in paragraph 12.6 of this
Part XVIII of this document);
155

LR 2.2.4(2)

(gross of share
issue costs)

Pursuant to a Special Resolution of Members passed on 12 October 2015, the Shareholders
resolved that all pre-emption rights in the Articles (whether to issue ‘Equity Securities’ (as
defined in section 560(1) of the UK Companies Act 2006) or sell them from treasury) be waived:
(i)

LR 2.2.4(2)

Annex III
4.6

(iii) for the purposes of, or in connection with, an Acquisition (including in respect of
consideration payable for an Acquisition) or in connection with the restructuring of any
debt or other financial obligation relating to an Acquisition (whether assumed or entered
into by the Company or owed or guaranteed by any company or entity acquired);

(iv) generally for such purposes as the Directors may think fit, for the issue of an aggregate
number of Ordinary Shares not exceeding 100 per cent of the total number of Equity
Securities in issue;

(v) for the purposes of the issue of securities offered (by way of a rights issue, open offer or
otherwise) to existing holders of Ordinary Shares, in proportion (as nearly as may be) to
their existing holdings of Ordinary Shares up to a number equal to the total number of the
Equity Securities in issue;

3.6

on the basis that the authorities in (iv) and (v) above shall expire on the earlier occurrence of
either 30 October 2020 or the annual general meeting of the Company to be held in 2020, save
that the Company shall be entitled to, before expiry of the authorities in (iv) or (v) above, make
an offer or agreement which would or might require Equity Securities to be issued pursuant to
(iv) or (v) above after the expiry of its power to do so, and the Directors shall be entitled to issue
or sell from treasury the Equity Securities pursuant to any such offer or agreement after that
expiry date and provided further that the Directors shall be entitled to sell, as they think fit, any
Equity Securities from treasury.

Save as disclosed in this document:

(a) in the period covered by the historical financial information on the Company set out in Part
XI of this document and since 30 June 2016, no share or loan capital of the Company has
been issued or (save for the Consideration Shares and the Placing Shares) is proposed to
be issued;
(b) no person has any preferential subscription rights for any shares of the Company;

Annex 1
21.1.6

3.7

All Ordinary Shares in the Company are in registered form.

Annex III
4.3

3.9

Applications will be made to the UKLA for the Placing Shares to be admitted to a Standard
Listing and to the London Stock Exchange for the Placing Shares to be admitted to trading on the
LSE’s Main Market. It is expected that Admission will become effective and that dealings in the
Placing Shares will commence on the London Stock Exchange at 8.00 a.m. on 1 December 2016.

(c) no share or loan capital of the Company is unconditionally to be put under option; or

3.8

(d) no commissions, discounts, brokerages or other special terms have been granted by the
Company since its incorporation in connection with the issue or sale of any share or loan
capital of the Company.

The Ordinary Shares comprised in the Existing Share Capital are at the date of this document
listed on the standard listing segment of the Official List and are traded on the LSE’s Main
Market (but are not listed or traded on any other stock exchange or securities market and no
application therefor has been or is being made).

3.10 Applications will, in due course, be made to the UKLA for the Initial Consideration Shares to be
admitted to a Standard Listing and to the London Stock Exchange for the Placing Shares to be
admitted to trading on the LSE’s Main Market.

4.
MEMORANDUM AND ARTICLES OF ASSOCIATION OF THE COMPANY
A summary of the terms of the Memorandum and Articles is set out below. The summary below is not
a complete copy of the terms of the Memorandum and Articles.
4.1

Memorandum of Association
The memorandum of association of the Company provides that the Company has, subject to the
BVI Companies Act and any other British Virgin Islands legislation from time to time in force,
irrespective of corporate benefit, full capacity to carry on or undertake any business or activity,
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4.2

do any act or enter into any transaction and full rights, powers and privileges for these
purposes. For the purposes of Section 9(4) of the BVI Companies Act, there are no limitations on
the business that the Company may carry on.
Articles
New Memorandum and Articles of the Company were adopted by Special Resolution of
Members on 12 October 2015 and filed at the Registry of Corporate Affairs in the BVI on
13 October 2015. The Articles contain, inter alia, provisions to the following effect:

(a) Variation of rights
The rights attached to any class of shares may only, whether or not the Company is being
wound up, be varied by a Special Resolution of the Members.

The rights conferred upon the holders of any shares or of any class issued with preferred,
deferred or other rights shall not (unless otherwise expressly provided by the terms of
issue) be deemed to be varied by the creation of or issue of further shares ranking pari
passu therewith. There are no express provisions under the BVI Companies Act relating to
variation of rights of shareholders.

(b) Depositary Interests and uncertificated shares
The Directors shall, subject always to any applicable laws and regulations and the facilities
and requirements of any relevant system concerned and the Articles, have power to
implement and/or approve any arrangement they may think fit in relation to the
evidencing of title to and transfer of interest in shares in the capital of the Company in the
form of depositary interest or similar interests, instruments or securities. The Board may
permit shares (or interests in shares) to be held in uncertificated form and to be
transferred by means of a relevant system of holding and transferring shares (or interests
in shares) in uncertificated form in such manner as they may determine from time to time.
(c) Pre‐emption rights
(i) Section 46 of the BVI Companies Act (statutory pre-emptive rights) has been
disapplied in the Articles of the Company.

(ii) Unless otherwise agreed by a Special Resolution of the Members or specifically
provided otherwise in the Articles, the Company shall not issue any ‘Equity Securities’
(as defined in section 560(1) of the UK Companies Act 2006) to any person unless it
has made a written offer in accordance with the Articles to all Members on the date of
the offer on the same terms and at the same price as those Equity Securities are
proposed to be offered to other persons.

Annex I
21.2.3
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(iii) The above pre-emption rights shall not apply in relation to the issue of bonus shares,
Equity Securities in the Company if they are, or are to be, wholly or partly paid up
otherwise than in cash, and share options granted pursuant to any option scheme
adopted by the Company from time to time over Equity Securities equivalent to up to
a maximum of 10% of the issued shares in the Company.

(d) Shareholder meetings
Not more than 15 months shall elapse between the date of one annual general meeting and
the date of the next.

Any Director may convene an annual general meeting or other meeting of members at such
times and in such manner and places within or outside the British Virgin Islands as the
Directors consider necessary or desirable. The Directors shall convene a meeting of
members upon the written request of members entitled to exercise ten (10) per cent. or
more of the voting rights in respect of the matter for which the meeting is requested.
The Directors convening: (i) an Annual General Meeting shall give at least 21 clear days’
written notice (ii) all other General Meetings shall give at least 14 clear days written notice,
of the relevant meeting to those members who are entitled to vote at the meeting and
whose names appear in the share register on the date notice is given.
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A meeting of members may be called by shorter notice if members holding at least 90
(ninety) per cent. of the total voting rights on all the matters to be considered at the
meeting have waived notice of the meeting. The inadvertent failure to give notice of a
meeting to, or the non-receipt of notice of a meeting by, any person entitled to receive such
notice shall not invalidate the proceedings at the meeting.

(e) Votes of Members
Holders of Ordinary Shares will have the right to receive notice of and to attend and vote
at any meetings of members. Each holder of Ordinary Shares being present in person or by
proxy at a meeting will, upon a show of hands or on a poll, have one vote for each Ordinary
Share held by him.

(f)

In the case of joint holders of a share, if two or more persons hold shares jointly each of
them may be present in person or by proxy at a meeting of members and may speak as a
member, and if one or more joint holders are present at a meeting of members, in person
or by proxy, they must vote as one.
Share rights
Each Ordinary Share confers upon the holder (in accordance with the Memorandum):
(i)

the right to one vote at a meeting of the Members of the Company or on any
Resolution of the Members;

(ii) the right to an equal share in any dividend paid by the Company; and

(iii) the right to an equal share in the distribution of the surplus assets of the Company on
its liquidation.

(g) Notice requiring disclosure of interest in shares
The Company may, by notice in writing, require a person whom the Company knows to be,
or has reasonable cause to believe is, interested in any shares or at any time during the
three years immediately preceding the date on which the notice is issued to have been
interested in any shares, to confirm that fact or (as the case may be) to indicate whether or
not this is the case and to give such further information as may be required in accordance
with the Articles. Such information may include, without limitation: particulars of the
person’s own past or present interest in any shares; the identity of any other person who
has a present interest in the shares held by him; where the interest is a present interest and
any other interest, in any shares, subsisted during that three year period at any time when
his own interest subsisted to give (so far as is within his knowledge) such particulars with
respect to that other interest as may be required by the notice; and where a person’s
interest is a past interest, (so far as is within his knowledge) like particulars for the person
who held that interest immediately upon his ceasing to hold it.
If any member is in default in supplying to the Company the information required by the
Company within the notice period prescribed in the notice, the Directors in their absolute
discretion may issue a notice of disenfranchisement which shall take effect in the manner
set out in the Articles.

(h) Untraced shareholders
The Company may sell the shares of a Shareholder or the shares to which a person is
entitled by virtue of transmission on death or bankruptcy or otherwise by operation of law
at the best price reasonably obtainable at the time of sale, if (and provided during the
previous period of 12 years):
(i)

no communication has been received by the Company from the Shareholder or the
person entitled by transmission;

(ii) no cheque or warrant sent by the Company to the above mentioned persons have
been cashed or other directed payment system has worked;
(iii) at least three dividends in respect of the shares in question have become payable and
no dividend in respect of those shares has been claimed.
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(i)

Transfer of shares
Subject to the BVI Companies Act and the terms of the Articles, any member may transfer
all or any of his certificated shares by an instrument of transfer signed by the transferor
and containing the name and address of the transferee.

Subject to the BVI Companies Act and the Articles, a transfer of shares in uncertificated
form may be effected by means of a relevant system and the operator of the relevant
system shall act as agent for the Shareholders for the purposes of the transfer of shares.

The Directors may, in their absolute discretion, refuse to register the transfer of a share in
certificated form (not being a fully paid share) provided that the exercise of such power
does not prevent dealings in partly paid shares or disturb the market in the shares.

(j)

The Directors may refuse to register the transfer of a share in uncertificated form (or
interest in such share) in any circumstances where refusal is permitted by the rules and
practices of the operator of the relevant system, provided that the exercise of such power
does not disturb the market in the shares.

Redemption of shares
The Company may, subject to the provisions of the BVI Companies Act (including
satisfaction of the solvency test pursuant to Section 56 of the BVI Companies Act),
purchase, redeem or otherwise acquire its own shares (with the consent of the member
whose shares are to be purchased, redeemed or otherwise acquired) and may hold such
shares as treasury shares.
Sections 60, 61 and 62 of the BVI Companies Act (statutory procedure for a company
purchasing, redeeming or acquiring its own shares), which may be disapplied by a
company’s memorandum or articles of association, shall not apply to the Company.

(k) Interests of Directors and Voting
A Director shall forthwith after becoming aware of the fact that he is interested in a
transaction entered into or to be entered into by the Company, disclose the interest to the
other Directors, except if the relevant transaction is between the Director and the Company
and is or is to be entered into in the ordinary course of business and on an arm’s length
basis.
Disclosure to all other Directors to the effect that a Director is a member, director or officer
of another named entity or has a fiduciary relationship with respect to the entity or a
named individual and is to be regarded as interested in any transaction which may, after
the date of the entry or disclosure, be entered into with that entity or individual, is a
sufficient disclosure of interest in relation to that transaction.
Except as provided in the Articles, a Director may not vote at a meeting of the Board or of
a committee of the Board on any resolution concerning a matter:
(i)

in which he has (either alone or together with any person connected with him, as
provided in section 252 of the UK Companies Act 2006) a material interest, other than
an interest in shares or debentures or other securities of or in the Company; and

(ii) (subject to Regulation 15 of the Articles (which imports Chapters 22 and 3 of part 10
of the UK Companies Act 2006)) which conflicts or may conflict with the interests of
the Company.

A Director is not counted in the quorum at a meeting in relation to any resolution on which
he is debarred from voting.
Notwithstanding the foregoing provisions and Regulation 15 of the Articles, a Director is
entitled to vote and be counted in the quorum in respect of any resolution concerning any
of the following matters:
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(a) the giving of any security, guarantee or indemnity to him in respect of money lent or
obligations incurred by him or by any other person at the request of or for the benefit
of the Company or any of its subsidiaries;

(b) the giving of any security, guarantee or indemnity to a third party in respect of a debt
or obligation of the Company or any of its subsidiaries for which he himself has
assumed responsibility in whole or in part under a guarantee or indemnity or by the
giving of security;

(c) any proposal concerning an offer of shares or debentures or other securities of or by
the Company or any of its subsidiaries for subscription or purchase in which offer he
is or is to be interested as a participant as the holder of such shares, debentures or
other securities or in its underwriting or sub-underwriting;
(d) any contract, arrangement, transaction or other proposal concerning any other
company in which he holds an interest not representing one per cent. or more of any
class of the equity share capital (calculated exclusive of any shares of that class held
as treasury shares) of such company, or of any third company through which his
interest is derived, or of the voting rights available to members of the relevant
company, any such interest being deemed for the purpose of this regulation to be a
material interest in all circumstances;
(e) any contract, arrangement, transaction or other proposal concerning the adoption,
modification or operation of a superannuation fund or retirement, death or disability
benefits scheme under which he may benefit and which has been approved by or is
subject to and conditional upon approval by HM Revenue & Customs in the United
Kingdom;
(f)

(l)

any contract, arrangement, transaction or proposal concerning the adoption,
modification or operation of any scheme for enabling employees including full time
executive Directors of the Company and/or any subsidiary to acquire shares of the
Company or any arrangement for the benefit of employees of the Company or any of
its subsidiaries, which does not award him any privilege or benefit not awarded to the
employees to whom such scheme relates; or

(g) any contract, arrangement, transaction or proposal concerning insurance which the
Company proposes to maintain or purchase for the benefit of Directors or for the
benefit of persons including Directors.
Remuneration and Appointment of Directors
(i) The Directors may by Resolution of Directors fix the emoluments of Directors with
respect to services to be rendered in any capacity to the Company.

(ii) The minimum number of Directors shall be two and there shall be no maximum
number of Directors.

(iii) Without prejudice to the power of a General Meeting to appoint any person as a
director, the Directors shall have power at any time, and from time to time to appoint
any person to be a Director, either to fill a casual vacancy or as an additional Director,
but so that the total number of Directors shall not exceed any maximum number fixed
by or in accordance with the Articles. Any Director so appointed shall only hold office
until the vacancy is filled by the earlier of a General Meeting or an Annual General
Meeting.
Such a Director shall be eligible for re-election at that General Meeting but shall not
be taken into account in determining the Directors or the number of Directors who
are to retire by rotation at such General Meeting.

(iv) There is no maximum limit on the age of a Director.

(m) Retirement, Disqualification and Removal of Directors
(i) A Director is not required to hold a share as a qualification to office.
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(ii) The office of a Director shall be vacated in any of the events following, namely:

(a) if (not being an Executive Director whose contract precludes resignation) the
Director resigns his office by notice in writing delivered to the registered office
or tendered at a meeting of the Board; or
(b) if the Board resolves that he is through physical or mental incapacity or mental
disorder no longer able to perform the functions of a Director; or

(c) if he fails, without leave, to attend (whether or not an alternate director
appointed by him attends) three successive Board meetings or four Board
meetings in any consecutive period of 12 months despite a notice being given to
him prior to such third or fourth meeting (as the case may be) that the
provisions of this paragraph might apply and not less than two-thirds of all the
other Directors (excluding the Director concerned and, in his capacity as such,
any alternate director appointed by the Director concerned) resolving that his
office should be vacated; or

(d) if he becomes bankrupt or insolvent or makes an arrangement or composition
with his creditors or applies to the court for an interim order under section 253
of the United Kingdom Insolvency Act 1986 in connection with a voluntary
arrangement; or
(e) any event analogous to those listed in Regulation 9.16(d) under the laws of any
other jurisdiction occurs in relation to a Director; or
(f)

if he is prohibited by law from being a Director; or

(g) if he ceases to be a Director by virtue of the Act or is removed from office
pursuant to these Articles.
In the case of clauses (b) to (g) above, the Director shall be removed from office.

A Resolution of Directors declaring that a Director has vacated office under foregoing
regulation shall be conclusive as to that fact and as to the ground of vacation as stated
in the resolution.

(iii) At every Annual General Meeting of the Company, one-third of the Directors for the
time being (or if their number is not a multiple of three, then the number nearest to
and not exceeding one-third) shall retire from office and shall be eligible for reelection. In addition, any Director who has been appointed to the Board other than
pursuant to a Resolution of Members since the last Annual General Meeting of the
Company shall retire and shall be eligible for re-election.. The Directors to retire in
accordance with the first sentence above shall be those subject to retirement by
rotation who have been longest in office since their last election, but as between
persons who became or were re-elected Directors on the same day, those to retire
shall (unless they otherwise agree amongst themselves) be determined by lot.

(n) Proceedings of Directors
(i) Subject to the provisions of the Articles, the Directors may regulate their proceedings
as they think fit. A Director may call a meeting of the Directors. Questions arising at a
meeting shall be decided by a majority of votes.
(ii) The quorum for the transaction of the business of the Directors shall be at least two
Directors.

(o) Alternate Directors
Any Director (other than an alternate director) may appoint any other Director or any
other person to be an alternate director to attend and vote in his place at any meeting of
the Directors or to undertake and perform such duties and functions and to exercise such
rights as he would personally.
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(p) Distributions
The Directors may, by sanction of a Resolution of Members, authorise a distribution if they
are satisfied, on reasonable grounds, that, immediately after the distribution, the value of
the Company’s assets will exceed its liabilities and the Company will be able to pay its
debts as they fall due.

(q) Disposition of assets
Section 175 of the BVI Companies Act (any disposition of more than fifty per cent. in value
of the assets of a company (other than a transfer of assets in trust to one or more trustees
pursuant to Section 28(3) of the BVI Companies Act) if not made in the usual or regular
course of the business carried out by the company, requiring approval by a Resolution of
Members) does not apply to the Company.

(r) Continuation
The Company may by Resolution of Directors or Resolution of Members continue as a
company incorporated under the laws of a jurisdiction outside the British Virgin Islands in
the manner provided under those laws.
(s) Indemnification and Insurance
The Company may indemnify against all expenses, including legal fees, and against all
judgments, fines and amounts paid in settlement and reasonably incurred in connection
with legal, administrative or investigative proceedings, any person who is or was a party or
is threatened to be made a party to any threatened, pending or completed proceedings,
whether civil, criminal, administrative or investigative, by reason of the fact that the person
is or was a Director or is or was, at the request of the Company, serving as a director of, or
in any other capacity is or was acting for, another company or a partnership, joint venture,
trust or other enterprise. This indemnity only applies if the person acted honestly and in
good faith with a view to the best interests of the Company and, in the case of criminal
proceedings, the person had no reasonable cause to believe that their conduct was
unlawful.

(t)

5.
5.1

The Company may purchase and maintain insurance in relation to any person who is or
was a Director, officer or liquidator of the Company, or who at the request of the Company
is or was serving as a director, officer or liquidator of, or in any other capacity is or was
acting for, another company or a partnership, joint venture, trust or other enterprise,
against any liability asserted against the person and incurred by the person in that
capacity, whether or not the Company has or would have had the power to indemnify the
person against the liability as provided in the Articles.
Disclosure of interests in shares
Notwithstanding the provisions of the Articles but always subject to the requirements of
the law of the BVI, the provisions of Chapter 5 of the UKLA’s Disclosure Guidance and
Transparency Rules (“DTRs”) or any successor or other regime (whether statutory or nonstatutory) governing the disclosure of interests in shares in the United Kingdom, which
relates to the requirements of persons holding securities conferring voting rights to
disclose their total proportion of voting rights (as defined in the DTRs) shall be deemed to
be incorporated into these Articles and shall bind the Company and its Members, and
references to an issuer, but (for the avoidance of doubt) not a non-UK issuer, in such
provisions shall be deemed to be references to the Company.

SHAREHOLDER NOTIFICATION AND DISCLOSURE REQUIREMENTS
Subject to the requirements of the law of the BVI, the provisions of Chapter 5 of the DTRs, which
relate to the requirement of persons to disclose their interests in shares, will apply to the
Company on the basis that its ‘Home State’ for the purpose of the DTRs is the United Kingdom,
but that it is a ‘non-UK issuer’ for the purpose of Rule 5 of the DTRs.
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5.2

5.3

5.4

6.
6.1

Shareholders are obliged to comply with the shareholding notification and disclosure
requirements set out in Chapter 5 of the DTRs. A Shareholder is required pursuant to Rule 5 of
the DTRs to notify the Company if, as a result of an acquisition or disposal of shares or financial
instruments, the Shareholder’s percentage of voting rights of the Company reaches, exceeds or
falls below 5%, 10%, 15%, 20%, 25%, 30%, 50% or 75% of the nominal value of the Company’s
share capital.

Under Rule 5 of the DTRs and the relevant provisions of the Articles, each Shareholder who from
time to time, either to his knowledge holds, or becomes aware that he holds, voting rights
(through his direct or indirect holding of shares and financial instruments) in 5%, 10%, 15%,
20%, 25%, 30%, 50% or 75% of the issued Ordinary Shares (or of any class of shares in the
Company carrying rights to vote in all circumstances at general meetings of the Company) (the
“Relevant Share Capital”) is deemed to have a notifiable interest and must notify such interest
to the Company. Notification is also required when an interest (i.e. voting rights) falls below or
rises above 5%, 10%, 15%, 20%, 25%, 30%, 50% or 75%. Each Shareholder is also required, to
the extent that he is lawfully able to do so, to notify the Company if any other person acquires
or ceases to have a notifiable interest in Relevant Share Capital of which he is the registered
Shareholder, or, if unable lawfully to provide such notification, to use his reasonable endeavours
to procure that such other person makes notification of his interest to the Company.

The DTRs can be accessed and downloaded from the FCA’s website at
https://www.handbook.fca.org.uk/handbook/DTR.pdf. Shareholders are urged to consider their
notification and disclosure obligations carefully as a failure to make a required disclosure to the
Company may result in, inter alia, disenfranchisement as referred to in paragraph 4.2(g) above.
SHARE INCENTIVE ARRANGEMENTS
Share Option Scheme
The key terms relating to the Unapproved Share Option Scheme (the “Share Option Scheme”)
are as follows:

(a) Options to acquire Ordinary Shares in the Company may be granted at the discretion of the
Board or the remuneration committee of the Board (the “Board”) to directors whose
services are provided to the Company or any other company in the Group either pursuant
to a contract of service or a contract for services (whether entered into directly with the
director or with a company able to procure the provision of the director’s services) (an
“Eligible Person”).
(b) It is not intended to obtain the approval of HM Revenue and Customs in respect of the
Share Option Scheme.

(c) Options may be granted at any time, subject to any restrictions which result from the
application of the Listing Rules or any comparable code which applies to the Company at
the time options are granted. Options may be granted from the date of such restrictions
being lifted.

(d) Options must be granted at a subscription price per Ordinary Share which is not less than
the market value of an Ordinary Share on the date of grant, unless the Board exercises its
discretion to determine otherwise. Whilst the Company’s shares are admitted to the
Official List, the price used for the market value of an Ordinary Share on the date of grant
shall be the average middle market quotation of an Ordinary Shares (as derived from the
Daily Official List of the London Stock Exchange) over the five dealing days immediately
preceding the date of grant.
(e) No consideration is payable for the grant of an option. Options are not transferable or
assignable (other than to a personal representative in the event that an option holder dies).
(f)

The exercise of an option may be made subject to the achievement of specific performance
targets or other conditions to be determined by the Board or the remuneration committee.

(g) In the event that an Eligible Person is transferred to work in another country and the Board
is satisfied that due to the transfer the Eligible Person will either (i) suffer a tax
disadvantage upon exercising his option or (ii) the Eligible Person will become subject to
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restrictions on his ability to exercise his option or deal in the shares obtained on exercise,
the Eligible Person may exercise all or part of his option in the period commencing three
months before and ending three months after the date of transfer (but so that any exercise
before the date of transfer shall be conditional upon such transfer taking place).

(h) The Company envisages that the number of Ordinary Shares which may be utilised under
all share schemes established by the Company shall not exceed 15 per cent. of the
Company’s issued share capital within any 10 year period preceding the date of the grant.
This does not include options which have lapsed or been surrendered or options granted
prior to the date when the Ordinary Shares were first admitted to listing on the Official List.
(i)

(j)

Options will vest (become exercisable) in whole or in part in accordance with the vesting
date set out in the Eligible Person’s option agreement and set by the Board at the date of
grant of an option.

In the event of a general offer to acquire the whole of the share capital of the Company as
a result of which the offeror obtains control of the Company, an Eligible Person may, with
the consent of the acquiring company, release each subsisting and unexercised option for
a new right which is equivalent to his option but relates to shares in a different company
(generally, the offeror). If another company obtains control of the Company, then options
which are not exercised within a restricted period thereafter will lapse.

(k) The number and/or the subscription price of the Ordinary Shares subject to an option may
be varied by the Board in the event of a reorganisation of capital (such as a capitalisation
or rights issue) subject to an opinion of the auditors of the Company that the variations are
fair and reasonable.
(m) Ordinary Shares allotted under the Share Option Scheme will rank equally with all other
Ordinary Shares of the Company for the time being in issue.

(n) Unapproved options are afforded no special tax treatment and an Eligible Person may be
liable for any tax or social security which arises. Accordingly, the Eligible Person may be
required to enter into acceptable arrangements to meet any liability for tax and social
security.

(o) The Board will administer the Share Option Scheme. The Board may from time to time
amend the rules of the Share Option Scheme provided that no amendment may be made
which would materially affect the existing rights of an Eligible Person unless it has been
approved by a majority of option holders and no amendment may be made to certain key
features of the Share Option Scheme (for example any alteration which would extend the
class of person eligible for the grant of options) which is to the advantage of existing or
future option holders except with the consent of the Company.
(p) The Board may terminate the Share Option Scheme at any time with the effect that no
further options may thereafter be granted although in all other respects the Share Option
Scheme will remain in force.
6.2

(q) No options may be granted under the Share Option Scheme after the seventh anniversary
of the date of adoption of the Share Option Scheme.
LTIP
The key terms relating to the Executive Long Term Incentive Plan (the “LTIP”) are as follows:

Purpose
(a) The LTIP forms part of the general remuneration plan of the Company. The LTIP’s purpose
is to incentivise and reward executive directors and senior managers of the Company in
achieving the goals of the Company and aligning the long-term interests of the executives
and shareholders.
General
(b) All executive directors and senior managers are eligible to participate in the LTIP.
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(c) The Company does not currently have a formal Remuneration Committee. In the absence
of such a committee, it shall be the decision of the Board of Directors if others may also join
the LTIP.
(d) Awards under the LTIP are determined by the non-executive directors (“NEDs”) of the
Company, following full consultation with the executive directors.

(e) Awards are to be made every year, measuring performance against goals in a year ending
on 25 October. The NEDs shall use best endeavours to agree and issue LTIP awards before
25 December immediately following the LTIP year end.
Elements
(f) The LTIP is to be composed of two elements:
(i)

a share option plan

(ii) an annual bonus plan.

(g) For an award in any given year, the size of each element shall be determined by reference
to the performance of the LTIP participant against the targets set out in the Company’s
business plan for the year in question.

(h) It is proposed that no maximum shall apply to the number of share options that may be
awarded annually. However a maximum annual cash bonus award of 75% of the
participant’s current base salary is proposed. This maximum may be waived at the
discretion of the NEDs.
(i)

(j)

Share options shall be made under the existing Share Option Scheme or under a new
company scheme.
Cash bonuses shall be awarded without offset.

Targets
(k) It is proposed that in determining the level of LTIP award in a given year, performance
against the following targets is considered:
–

share price appreciation

(i)

Share price appreciation
This target seeks to align the executive’s goals closely with those of shareholders on
an annual basis. The starting reference point for this metric is a float price of
1.00p/share on 26 October 2015.

–
–

increase in market capitalisation
specific targets

Two target levels for annual share price increase are proposed:
–
–

25% compound price increase (e.g. in the year to 25 October 2016, 1.25p/share;
1.56p/share in the year to 25 October 2017)

15% compound price increase in the year to 25 October 2016, 1.15p/share;
1.32p/share in the year to 25 October 2017)

(ii) Increase in market capitalisation
This target seeks to align the executive’s goals closely with those of shareholders, but
on a longer-term basis and so as to reflect the desire to grow the Company through
capital raisings, acquisitions etc. The starting reference point for this metric is a
market capitalisation of £2,134,378 at float on 26 October 2015.
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Two target levels for annual market capitalisation increase are proposed:
–
–

35% compound increase in capitalisation (e.g. in the year to 25 October 2016,
about £2.88 million; £3.89 million in the year to 25 October 2017); and
20% compound increase in capitalisation (e.g. in the year to 25 October 2016,
about £2.56 million; £3.07 million in the year to 25 October 2017)

(iii) Specific targets
In addition to the above targets, due regard will be given to success in achieving
project specific targets. These will be set each year by consultation between the
executives and the NEDs and will reflect the goals set out in the agreed Upland
business plan.

Awards
(l) The level of annual LTIP award shall be made after due consideration of the level of
attainment of the above targets (i) to (iii) during the year, taking into consideration general
market, and specific oil industry, conditions pertaining over the year in question.
7.
7.1

(m) No awards have been made under the LTIP at the date of this document.

DIRECTORS’ AND OTHER INTERESTS
The interests of the Directors and members of their immediate families (all of which are
beneficial), in the existing share capital of the Company as at 25 November 2016 (being the last
practicable date prior to the publication of this document) and as expected to be immediately
following completion of the Placing/on Admission, are as follows:
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Interests immediately prior to and following completion of the Placing/on Admission
Percentage
No. of
of issued
Percentage
Ordinary
Ordinary
No. of
of issued
Shares
Shares
Ordinary
Ordinary
following
following
Shares
Shares
completion
completion
as at
as at
of the
of the
25 November 25 November
Placing/on
Placing/on
Director
2016
2016
Admission
Admission
Stephen Staley
Norza Zakaria
Bolhassan Bin Haji Di
Jeremy King

7.2

7.3

16,287,564
62,876,642
3,000,000
–

7.61% 19,749,102
29.39% 119,568,944
1.40%
6,846,160
–
769,230

5.15%
31.20%
1.79%
0.20%

Whilst Jeremy King is a director and minority shareholder in Optiva Securities Limited which owns 18,000,000
Ordinary Shares, he is not ‘interested’ in such Ordinary Shares for the purposes of section 823 (Interests in shares:
corporate interests) of the UK Companies Act 2006.

On 14 August 2014, the Company entered into an option agreement with Steve Staley pursuant
to which the Company granted options under the Share Option Scheme over a maximum of
9,000,000 Ordinary Shares – 3,000,000 at a subscription price of 1p per share, 3,000,000 at a
subscription price of 1.5p per share and 3,000,000 at a subscription price of 2p per share. The
options may be exercised at any time within 7 years of the date of the Original Listing (being the
vesting date).

Save as disclosed in the table in paragraph 7.1 above and in paragraph 7.2 above, none of the
Directors nor any member of immediate families has or will have on or following Admission any
interests (beneficial or non-beneficial) in the shares of the Company or any of its subsidiaries.
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7.4

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

Current directorships and partnerships

Former directorships and partnerships

Derwent Resources Limited
Derwent Resources (Ksar Hadada) Limited
Cold Gold Company Limited
88 Energy Limited (Australia)

Cove Energy plc
Fastnet Oil & Gas plc (and predecessors)
Fastnet Ireland Limited (Ireland)

Current directorships and partnerships

Former directorships and partnerships

Bintulu Port Holdings Berhad
Citaglobal Sdn Bhd
Citaglobal Engineering Services Sdn Bhd
Citaglobal Hospitality Sdn Bhd
Citaglobal Property Venture Sdn Bhd
TH Plantations Berhad
National Sports Institute of Malaysia

Pelikan International Corporation Berhad
TH Heavy Engineering Berhad
Tropicana Corporation Berhad

Current directorships and partnerships

Former directorships and partnerships

Optiva Securities Limited
Boletus Resources Limited
Senterra Energy Limited

–

Current directorships and partnerships

Former directorships and partnerships

Zecon Berhad
Jiwa Bakti Newspaper
Bomar Properties Ltd

Sarawak Concrete Industry Berhad
Quality Concrete Berhad
Miri Port Authority
Kuching Port Authority
Sarawak Timber Industry Corporation

Norza Zakaria

Jeremy King

Bolhassan Bin Haji Di

7.5

7.6

At the date of this document none of the Directors:

(a) has any convictions in relation to fraudulent offences for at least the previous five years;

(b) has been associated with any bankruptcy, receivership or liquidation while acting in the
capacity of a member of the administrative, management or supervisory body or of senior
manager of any company for at least the previous five years; or
(c) has (save as referred to in paragraph 7.6. below) been subject to any official public
incrimination and/or sanction of him by any statutory or regulatory authority (including
any designated professional bodies) or has ever been disqualified by a court from acting as
a director of a company or from acting as a member of the administrative, management or
supervisory bodies of an issuer or from acting in the management or conduct of the affairs
of any issuer for at least the previous five years.

In December 2014, Bursa Malaysia Securities Berhad (“Bursa Malaysia Securities”) publicly
reprimanded TH Heavy Engineering Berhad (“TH Heavy”), a company of which Norza Zakaria
was (and until 7 October 2015) a director, for failing to ensure that the company’s
announcement dated 28 February 2014 on the fourth quarterly report for the financial year
ended 31 December 2013 took into account the adjustments which were made in the annual
audited accounts for the financial year ended 31 December 2013 announced on 30 April 2014.
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The failure to take into account the adjustments was in contravention of paragraph 9.16(1)(a)
of the Bursa Malaysia Securities Main Market Listing Requirements (“Bursa Malaysia Listing
Requirements”) where a listed issuer must ensure that each announcement made is factual,
clear, unambiguous, accurate, succinct and contains sufficient information to enable investors to
make informed investment decisions.
The public reprimand was imposed pursuant to paragraph 16.19(1) of the Bursa Malaysia
Listing Requirements after taking into consideration all facts and circumstances of the matter
and upon completion of due process.

TH Heavy was also required to review and ensure the adequacy and effectiveness of its financial
reporting function and carry out a limited review on its quarterly report submissions. The
limited review must be performed by the Company’s external auditors for four quarterly reports
commencing no later from the quarterly report for the financial period ended 31 December
2014. In addition, TH Heavy was required to ensure that all its directors and relevant personnel
attended a training programme on compliance with the Bursa Malaysia Listing Requirements
pertaining to financial statements.
While Bursa Malaysia Securities did not find any of TH Heavy’s directors to have caused or
permitted the breach by TH Heavy, Bursa Malaysia Securities highlighted that it is the duty of
the directors to maintain appropriate standards of responsibility and accountability in ensuring
compliance of the Bursa Malaysia Listing Requirements.

7.7

7.8

7.9

Bursa Malaysia Securities stated that it viewed the contravention seriously and reminded TH
Heavy and its Board of Directors of their obligation to uphold appropriate standards of
responsibility and accountability to shareholders and the investing public.

Norza Zakaria also holds official positions in a number of sports associations/institutes in
Malaysia – including the National Sports Institute of Malaysia (Ministry of Youth & Sports)
(Chairman), the Olympic Council of Malaysia (Deputy President), the Badminton Association of
Malaysia (Deputy President), the Football Association of Malaysia (Treasurer) and the Kuala
Lumpur Badminton Association (President).

At the date of this document, each of the Directors has other private interests and duties, as
detailed in section 7.4 of this Part XVIII, which include, in the case of Stephen Staley and Jeremy
King, directorships of other upstream oil & gas companies. In the case of Steve Staley, such
directorships of other upstream oil & gas companies are of Derwent Resources (Ksar Hadada)
Limited and 88 Energy Limited (Australia) – the former is a dormant company which until
recently held an interest (now relinquished) in the Ksar Hadada permit, Tunisia and 88 Energy
Limited is active solely in Alaska. In the case of Jeremy King, his only such directorship of
another upstream oil & gas company is of newly-incorporated Senterra Energy Limited, which
does not intend to pursue any interest in the UK or North Africa. Given the specific geographic
focus of these upstream oil & gas companies, such directorships do not therefore give rise to any
conflict of interest at present for either Steve Staley or Jeremy King and it is considered unlikely
that any conflict of interest will arise in the future. In relation to the Directors’ private interests
and duties generally, these do not give rise to any existing conflict of interest, but it is not
possible to say whether any such conflict of interest will arise in the future or not given the
changing strategies and goals of the Company and the other companies in which each of the
Directors has other private interests and duties.
Save as set out below and in paragraph 7.1 above, the Directors are not aware of any person
who, directly or indirectly, had an interest in 5 per cent. or more of the voting rights of the
Company as at 25 November 2016 (being the last practicable date prior to the publication of this
document) and immediately following completion of the Placing and Admission:
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Interests immediately prior to and following completion of the Placing/on Admission
Percentage
No. of
of issued
Percentage
Ordinary
Ordinary
No. of
of issued
Shares
Shares
Ordinary
Ordinary
following
following
Shares
Shares
completion
completion
as at
as at
of the
of the
25 November 25 November
Placing/on
Placing/on
Shareholder
2016
2016
Admission
Admission
Aimi Aizal Bin Nasharuddin
Optiva Securities Limited

22,500,000
18,000,000

10.52%
8.41%

22,500,000
18,000,000

5.87%
4.70%

7.10 As at 25 November 2016 (being the latest practicable date prior to the publication of this
document), the Company was not aware of any person or persons who, directly or indirectly,
jointly or severally, exercise or could exercise control over the Company nor is it aware of any
arrangements, the operation of which may at a subsequent date result in a change in control of
the Company.

7.11 Those interested, directly or indirectly, in 5 per cent. or more of the issued Ordinary Shares of
the Company (as set out in paragraphs 7.1 and 7.9 above) do not now, and, following the Placing
and Admission, will not, have different voting rights from other holders of Ordinary Shares.
8.

9.
9.1
9.2
10.

11.

WORKING CAPITAL
The Company is of the opinion that the working capital available to the Company, taking into
account the Net Placing Proceeds, is sufficient for the Company’s present requirements, that is
for at least the 12 months from the date of this document.

NO SIGNIFICANT OR MATERIAL CHANGE
There has been no significant change in the trading or financial position of the Company since
30 June 2016, being the date as at which the latest audited financial information contained in
section B of Part XI (Historical Financial Information) has been prepared.
No material changes have occurred since 21 November 2016, the date of the Competent
Person’s Report, the omission of which would make the Competent Person’s Report misleading.
LITIGATION
There are no governmental, legal or arbitration proceedings (including any such proceedings
which are pending or threatened of which the Company is aware) in the period of 12 months
prior to the date of this document which may have, or have had in the recent past, significant
effects on the financial position or profitability of the Company or the Group.

TAKEOVER CODE
Although the Ordinary Shares will be admitted to the Official List by way of a Standard Listing
and to trading on the LSE’s Main Market, as the Company is incorporated in the British Virgin
Islands (and even though its central place of management is in the UK), the Company is not
considered to be resident in the UK for the purposes of the Takeover Code which does not apply
to the Company. Accordingly, the Company will not be subject to takeover regulations in the UK
under the Takeover Code. Investors should be aware that the protections afforded to
Shareholders by the Takeover Code which are designed to regulate the way in which takeovers
are conducted will not be available.
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12.

MATERIAL CONTRACTS
The following are all of the contracts (not being contracts entered into in the ordinary course of
business) that have been entered into by the Company in the period of two years prior to the
date of this document which; (i) are, or may be, material to the Company; or (ii) contain
obligations or entitlements which are, or may be, material to the Company as at the date of this
document:

12.1 Wressle Farm‐in Agreement
The Wressle Farm-in Agreement dated 24 November 2016 described in Part VII of this
document.
12.2 Placing Agreement
The Placing Agreement dated 24 November 2016 entered into between the Company (1) and
Optiva Securities (2) pursuant to which, subject to certain conditions, Optiva Securities has
agreed to use its reasonable endeavours to procure Placees at the Placing Price for the Placing
Shares to be issued pursuant to the Placing.

The Placing Agreement is conditional upon, inter alia, Admission occurring by 8.00 a.m. on
1 December 2016 (or such later date, not being later than 16 December 2016, as the Company
and Optiva Securities may agree).
In consideration for its services under the Placing Agreement, Optiva Securities will receive
from the Company a commission, conditional on Admission, of an amount equal to 5% of the
value at the Placing Price of the Placing Shares subscribed for by Placees (other than those
subscribed for by the Directors, Aimi Aizal Bin Nasharuddin and certain other existing
shareholders), 2% of the value at the Placing Price of the Placing Shares subscribed for by Norza
Zakaria, Bolhassan Di, Aimi Aizal Bin Nasharuddin and certain other existing shareholders and
1% of the value at the Placing Price of the Placing Shares subscribed for by Stephen Staley,
Jeremy King and Gerald Walsh (plus in each case any applicable VAT) and will be entitled to be
reimbursed by the Company for all out-of-pocket costs, charges and expenses incurred in
connection with the Placing and Admission, together with any applicable VAT.
The Company has, in the Placing Agreement, given customary indemnities, warranties and
undertakings to Optiva Securities. Under certain circumstances, including for material breach of
warranty, Optiva Securities may terminate the Placing Agreement (and any related
arrangements) prior to Admission.

12.3 Warrant agreement (2016) – Optiva Securities
A warrant agreement dated 25 November 2016 entered into between the Company (1) and
Optiva Securities (2) pursuant to which the Company has granted to Optiva Securities 6,336,154
warrants to subscribe for new Ordinary Shares (on the basis of 1 new Ordinary Share for each
warrant) at a subscription price being the same as the Placing Price and exercisable at any time
until the 3rd anniversary of the date of Admission.

12.4 PEDL 299
PEDL 299 dated 15 September 2016 entered into by INEOS Upstream Limited (as operator),
Europa Oil & Gas, Shale Petroleum (UK) and Upland UK with The Secretary of State for Energy
and Climate Change in respect of Block SK46c. The licence is for an initial term of 5 years from
the start date (21 July 2016), a second term of 5 years beginning with the day after the initial
term ends and the ‘production period’ being the period of 20 years beginning with the day after
the second term ends. The parties originally agreed that Upland UK would have a 16.67%
participating interest in PEDL 299.
On 4 October 2016, Europa Oil & Gas (Holdings) plc agreed, subject to regulatory approval, to
assign Shale Petroleum (UK)’s 16.665% interest in PEDL 299 – as to 8.33% to Upland UK,
thereby increasing Upland UK’s participating interest in PEDL 299 from 16.67% to 25%. This
was as part of a pre-existing arrangement should any member of the original bid group
withdraw from the bid consortium.
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12.5 2015 Placing agreement
A placing agreement dated 14 October 2015 entered into between the Company (1) the
directors of the Company at that time (2) and Optiva Securities (3) pursuant to which Optiva
Securities agreed to use its reasonable endeavours to procure placees at 1p per share for the
130,000,000 new Ordinary Shares issued pursuant to a placing carried out at that time.
The placing agreement was conditional upon, inter alia, the Original Listing occurring by 8.00
a.m. on 26 October 2015 (or such later date, not being later than 30 October 2015, as the
Company and Optiva Securities might have agreed).

In consideration for its services under the placing agreement, Optiva Securities received from
the Company a commission of £65,000 (being an amount equal to 5% of the value at the issue
price (1p) of the 130,000,000 new Ordinary Shares (plus any applicable VAT) and was
reimbursed by the Company for all out-of-pocket expenses incurred in connection with such
placing, together with any applicable VAT.
In such placing agreement, the Company and the directors of the Company at that time gave
customary warranties and undertakings to Optiva Securities and the Company provided
customary indemnities to Optiva Securities. Under certain circumstances, including for material
breach of warranty, Optiva Securities had the right to terminate such placing agreement (and
any related arrangements) prior to the Original Listing.

12.6 Warrant agreement (2015) – Optiva Securities
A warrant agreement dated 14 October 2015 entered into between the Company (1) and Optiva
Securities (2) pursuant to which the Company has granted to Optiva Securities 6,500,000
warrants to subscribe for new Ordinary Shares (on the basis of 1 new Ordinary Share for each
warrant) at a subscription price of 1p per share and exercisable at any time during the period
of 3 years from the date of the Original Listing.
12.7 Optiva Securities retained broker appointment letter
An appointment letter dated 29 June 2015 from Optiva Securities to the Company confirming
the appointment of Optiva Securities as the retained broker to the Company with effect from the
date of the Original Listing and pursuant to which the Company agreed to pay a fee of £20,000
per annum (plus any applicable VAT) to Optiva Securities. The appointment may be terminated
by either party giving to the other not less than 3 months’ notice, provided that such notice is to
expire not earlier than 12 months from the effective date of the appointment.

12.8 Registrar Agreement
A registrar agreement dated 8 October 2015 entered into between the Company (1) and the
Registrar (2) pursuant to which the Company appointed the Registrar as its registrar with effect
from the date of the Original Listing, to provide general registrar, communications, share
certificate, annual general meeting and annual return, dividend, reporting and treasury share
services for a set up fee of £1,500, a fixed annual fee of £5.500 and otherwise as set out in the
agreement for the individual services (as required). Either party can terminate the agreement
on 6 months’ notice in writing (or such lesser notice period as may be reasonably agreed where
a suitable replacement registrar has been found) or for a material breach of obligations by the
other party (which, if capable of being remedied, has not been remedied within 30 days) or in
the event of an insolvency situation in relation to the other party.

12.9 Depositary & Custody Services Agreement
An agreement dated 8 October 2015 entered into between the Depositary (1) and the Company
(2) for the provision by the Depositary of depositary, custody and dividend services to the
Company in respect of the Depositary Interests with effect from the date of the Original Listing
for an annual fee of £8,000 payable quarterly in advance, a fee of £8,000 for the compilation of
the initial Depositary Interests register and provision of draft documentation for the Depositary
Interest arrangements and a fee of £0.50 per transfer and £3.50 for each deposit of cancellation,
payable quarterly in arrears. The appointment was for a fixed initial term of 1 year from the date
of the Original Listing and thereafter until terminated by either party giving to the other not less
than 6 months’ notice. Either party may also terminate the agreement for a material breach of
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obligations by the other party (which, if capable of being remedied, has not been remedied
within 21 days), in the event of an insolvency situation in relation to the other party of if the
other party shall cease to have the appropriate authorisations to permit it lawfully to perform
its obligations under the agreement.

12.10 Geological Advisor’s consultancy agreement
Upland UK entered into a consulting agreement dated 16 September 2014 with Highland
Geology Limited (“Highland Geology”) for the period ended on the close of the UK 14th
Onshore Licensing Round (on 28 October 2014) for the provision by Highland Geology of
technical support for a period of 10 days at £1,200 (exclusive of VAT) per day.

13.

Upland UK agreed to pay Highland Geology a bonus if a licence or licences including the relevant
Blocks were awarded in part or whole to a bidding group including Upland UK (or an affiliate)
in the 14th Onshore Licensing Round and a licence was taken up. Such bonus was agreed to
comprise the award to Highland Geology of 500,000 fully paid Ordinary Shares for each separate
licence awarded and taken up by Upland UK. A licence (PEDL 299) in respect of only one of the
two Blocks applied for was ultimately awarded to Upland UK and its co-bidders and 500,000
Ordinary Shares were therefore issued to Highland Geology in Depositary Interest form (on
11 November 2016).

RELATED PARTY TRANSACTIONS
Since 1 July 2013 up to and including the date of this document, the Company has not entered
into any related party transactions other than as set out in Note 15 to the historical financial
information of the Company set out in section B of Part XI (Historical Financial Information) and
as set out below:

13.1 Agreements in respect of the Executive Director’s services
The Company has entered into a consultancy agreement dated 12 October 2015 with Derwent
Resources Limited (“Derwent”) under which Derwent is to provide the services of Stephen
Staley as Chief Executive of the Company, on a part-time basis (108 hours in each calendar
month). Under the consultancy agreement, Derwent is entitled to a fee of £150,000 per annum
(as increased from 1 October 2016) (plus VAT, if applicable) for the basic 108 hours per calendar
month, £1,200 per 8 hour day (plus VAT, if applicable) for each additional day or part day in
excess of the first 108 hours in any calendar month and reimbursement of all reasonable
expenses. The consultancy agreement may be terminated at any time by 3 months’ prior written
notice served by either party. Stephen Staley has entered into a side letter dated 12 October
2015 with the Company confirming that the terms of this consultancy agreement will be binding
on him as an individual.
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As part of the agreed arrangements with Derwent, the Company has established a long term
incentive plan (providing for the annual award of cash and/or share options within 2 months of
each anniversary of Admission) which includes Stephen Staley as a beneficiary.

Stephen Staley has also entered into a letter of appointment dated 12 October 2015 with the
Company in respect of his continued appointment as a director of the Company with effect from
Admission, but with no additional fee payable to him over and above the fee referred to in the
consultancy agreement above. The continued appointment of Stephen Staley as a director of the
Company on the terms of such appointment letter is (subject to limited exceptions) for an initial
period of 12 months following Admission and thereafter subject to termination by either party
on 3 months’ written notice. In addition, the Company may forthwith terminate Stephen Staley’s
appointment as a director of the Company for, inter alia, a material breach by Derwent of its
obligations under the consultancy agreement referred to above and Stephen Staley may
terminate such appointment for a material breach by the Company of its obligations under the
consultancy agreement referred to above.

13.2 Appointment Letters in respect of the Non‐Executive Directors’ services
Each of the Non-Executive Directors has entered into a letter of appointment dated 12 October
2015 (in the case of Norza Zakaria and Jeremy King) and 7 July 2016 (in the case of Bolhassan
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Bin Haji Di) with the Company in respect of his continued appointment as a non-executive
director of the Company with effect from the date of the Original Listing (in the case of Norza
Zakaria and Jeremy King) and from 7 July 2016 (in the case of Bolhassan Bin Haji Di).
Under the terms of the appointment letters, Norza Zakaria is entitled to a fee of £25,000 per
annum and each of Jeremy King and Bolhassan Bin Haji Di is entitled to a fee of £20,000 per
annum. Fees will accrue on a daily basis and will be payable in equal quarterly instalments in
arrears on the last business day of each quarter (or as otherwise agreed).

The continued appointments of each of the Non-Executive Directors as a non-executive director
of the Company on the terms of such appointment letters was (subject to limited exceptions) for
an initial period of 12 months following the date of the Original Listing (in the case of Norza
Zakaria and Jeremy King) and is for an initial period of 12 months from 7 July 2016 (in the case
of Bolhassan Bin Haji Di) and is thereafter subject to termination by either party on 3 months’
written notice.

14. ACCOUNTS
14.1 The Company’s annual report and accounts will be made up to 30 June in each year and the next
annual report and accounts will be for the financial year ending 30 June 2017. It is expected that
the Company will make public its annual report and accounts within four months of each
financial year end (or earlier if possible) and that copies of the annual report and accounts will
be sent to Shareholders within six months of each financial year end (or earlier if possible).
14.2 The Company will also prepare its next unaudited interim report for the six month period
ending 31 December 2016 and for each six month period ending 31 December thereafter. It is
expected that the Company will make public its unaudited interim reports within two months
of the end of each such interim period.

15. GENERAL
15.1 Wilkins Kennedy LLP whose address is Bridge House, London Bridge, London SE1 9QR, are the
auditors of the Group and audited the accounts of the Group for the financial years ended
30 June 2014, 30 June 2015 and 30 June 2016. Wilkins Kennedy LLP is registered to carry out
audit work by the Institute of Chartered Accountants in England and Wales and the Financial
Reporting Council.
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15.2 WK Corporate Finance LLP has given and has not withdrawn its consent to the inclusion in this
document of its accountants’ report in section A of Part XI (Historical Financial Information) of
this document and references to its name in the form and context in which they are included and
has authorised the contents of that report for the purposes of Rule 5.5.3R(2)(f) of the
Prospectus Rules.
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15.4 The Company has not had any employees since its incorporation and does not own any
premises.
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15.6 The information in this document which is sourced from third parties has been accurately
produced and, as far as the Company is aware and is able to ascertain from information
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15.3 Blackwatch Petroleum Services Limited has given and has not withdrawn its written consent to
the inclusion in this document of its Competent Person’s Report in Part XVII of this document
and references to its name in the form and context in which they are included and has
authorised the contents of each of those reports for the purposes of Rule 5.5.3R(2)(f) of the
Prospectus Rules.
15.5 The total expenses incurred (or to be incurred) by the Company in connection with the Placing,
Admission and the Wressle Farm-ins are approximately £315,000. The estimated Net Placing
Proceeds, after deducting fees and expenses in connection with the Wressle Farm-ins, the
Placing and Admission, are approximately £1,885,000.
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published by that third party, no facts have been omitted which would render the reproduced
information inaccurate or misleading.

16. AVAILABILITY OF DOCUMENTS
16.1 Copies of the following documents may be inspected at the offices of Optiva Securities, 2 Mill
Street, Mayfair, London W1S 2AT during usual business hours on any day (except Saturdays,
Sundays and public holidays) from the date of this document until completion of the Wressle
Farm-ins, the Placing and Admission:
16.1.1 the memorandum and articles of association of the Company;

16.1.2 the accountants’ report by WK Corporate Finance LLP on the historical financial
information of the Group for the three financial years ended 30 June 2016 set out in
section A of Part XI (Historical Financial Information) of this document;

16.1.3 the accountants’ report by WK Corporate Finance LLP on the pro forma financial
information of the Group set out in section A of Part XII (Unaudited Pro Forma Financial
Information) of this document;
16.1.4 the Wressle Farm-in Agreement;

16.1.5 the Competent Person’s Report set out in Part XVII of this document; and
16.1.6 this document.

16.2 In addition, this document will be published in electronic form and be available on the
Company’s website at www.uplandres.com, subject to certain access restrictions applicable to
persons located or resident outside the United Kingdom.
16.3 A copy of this document is also available, for inspection only, from the date of this document
from the National Storage Mechanism (www.morningstar.co.uk/uk/NSM).

Date: 28 November 2016
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PART XIX
DEFINITIONS
The following definitions apply throughout this document (unless the context requires otherwise):
“13th Onshore Licensing Round”

the 13th Onshore Oil and Gas Licensing Round opened by BERR
in November 2007;

“2015 Placing”

the placing of 130,000,000 new Ordinary Shares by Optiva
Securities at 1p per share, which was completed on 26 October
2015;

“14th Onshore Licensing Round”

“Acquisition”

“Admission”

the 14th Onshore Oil and Gas Licensing Round opened by DECC
in July 2014;

a Company/Business Acquisition or a Licence/Permit
Acquisition, as the context may require;

admission of the Placing Shares to the standard listing segment
of the Official List and to trading on the LSE’s Main Market
becoming effective in accordance with the Listing Rules and the
LSE Admission Standards, as the context may require;

“AIM”

AIM, the market of that name operated by the London Stock
Exchange;

“BERR”

the former UK Department for Business Enterprise and
Regulatory Reform, whose responsibilities in relation to energy
(including oil & gas) were transferred to DECC in October 2008;

“Articles” or “Articles of
Association”

“Blackwatch”

“Blocks”

the articles of association of the Company in force from time to
time;

Blackwatch Petroleum Services Limited, incorporated in
Scotland with registered no. SC150618, an independent
provider of geological, petroleum engineering, well testing and
drilling engineering services to the international petroleum
industry;

licence block areas in the UK pre-defined by DECC in various
Onshore Licensing Rounds conducted by the OGA and based on
an Ordnance Survey National Grid 10km by 10km grid squares
(or part of);

“Business Day”

a day (other than a Saturday or Sunday) on which banks are
open for business in London and the BVI;

“BVI Companies Act”

the BVI Business Companies Act, 2004, as amended or reenacted from time to time;

“BVI”

“Celtique Energie”

the British Virgin Islands

Celtique Energie Petroleum Ltd, incorporated in England and
Wales with registered no. 05770790, a wholly-owned
subsidiary of privately-owned, Celtique Energie Holdings
Limited;
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“certificated” or “in certificated
form”
“Change of Control”
“Company”
“Company/Business Acquisition”

“Competent Person’s Report” or
“CPR”
“Consideration Shares”

in relation to a share, warrant or other security, a share, warrant
or other security, title to which is recorded in the relevant
register of the share, warrant or other security concerned as
being held in certificated form (that is, not in CREST);

following a Company/Business Acquisition, the acquisition of
Control of the Company by any person or party (or by any group
of persons or parties who are acting in concert);

Uplands Resources Limited, a company incorporated in the BVI
under the BVI Companies Act on 14 March 2012, with company
number 1701436;

the acquisition by the Company or by any subsidiary (which
may be in the form of a merger, capital stock exchange, asset
acquisition, stock purchase, scheme of arrangement,
reorganisation or similar business combination) of an interest
in an operating company or business in the oil and/or gas sector
as described in Part VI (The Company’s Strategy and Business)
(and, in such context, references to a company without
reference to a business and references to a business without
reference to a company shall in both cases be construed to
mean both a company or a business);
the report by Blackwatch Petroleum Services Limited as set out
in Part XVII of this document;

the Initial Consideration Shares and the Contingent
Consideration Shares;

“Contingent Consideration Shares” the 19,230,769 new Ordinary Shares to be allotted and issued to
Europa Oil & Gas as part consideration for the Wressle Farmins, conditional on cumulative production from the Penistone
Flags Formation on either PEDL 180 or PEDL 182 or the
Broughton North prospect (or a combination of the two) of in
excess of 30,000 bbls of oil net to Upland UK being achieved by
30 June 2020;
“Control”

“CREST” or “ CREST System”

(i) the power (whether by way of ownership of shares, proxy,
contract, agency or otherwise) to: (a) cast, or control the casting
of, more than 50 per cent, of the maximum number of votes that
might be cast at a general meeting of the Company; or (b)
appoint or remove all, or the majority, of the Directors or other
equivalent officers of the Company; or (c) give directions with
respect to the operating and financial policies of the Company
with which the Directors or other equivalent officers of the
Company are obliged to comply; and/or (ii) the holding
beneficially of more than 50 per cent, of the issued shares of the
Company (excluding any issued shares that carry no right to
participate beyond a specified amount in a distribution of either
profits or capital), but excluding in the case of each of (i) and (ii)
above any such power or holding that arises as a result of the
issue of Ordinary Shares by the Company in connection with a
Company/Business Acquisition;

the paperless settlement system operated by Euroclear
enabling securities to be evidenced otherwise than by
certificates and transferred otherwise than by written
instruments;
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“CREST Regulations”

“DECC”

“Deed Poll”
“Depositary”

“DIs” or “Depositary Interests”
“Directors”, “Board” or “Board of
Directors”
“Disclosure and Transparency
Rules” or “DTRs”
“EEA”

“EEA States”

“Egdon Resources”
“Enlarged Share Capital”
“EU”

“Euroclear”

“Europa Oil & Gas”
“Executive Director”

The Uncertificated Securities Regulations 2001 (SI 2001 No.
3755), as amended;

the UK Department of Energy & Climate Change (which became
part of the UK Department for Business, Energy & Industrial
Strategy in July 2016);
the deed entered into by the Depositary for the creation and
issue of Dis, a summary of which is contained in Part XV of this
document;

Computershare Investor Services plc of The Pavilions,
Bridgwater Road, Bristol BS13 8AE;

the depositary interests representing an entitlement to
Ordinary Shares, created pursuant to the Deed Poll and further
details of which are contained in Part XV of this document;

the directors of the Company, whose names appear in Part VIII
(The Company and the Board), or the board of directors from
time to time of the Company, as the context requires, and
“Director” is to be construed accordingly;

the disclosure guidance and transparency rules of the UK
Listing Authority made in accordance with section 73A of FSMA
as amended from time to time;
the European Economic Area;

the member states of the European Union and the European
Economic Area, each an “EEA State”;

Egdon Resources U.K. Limited, incorporated in England and
Wales with registered no. 03424561, a wholly-owned
subsidiary of AIM-listed, Egdon Resources plc;
the aggregate 383,168,631 Ordinary Shares which will be in
issue on completion of the Placing and Admission;
the Member States of the European Union;

Euroclear UK & Ireland Limited;

Europa Oil & Gas Limited, incorporated in England and Wales
with registered no. 03093716, a wholly-owned subsidiary of
AIM-listed, Europa Oil & Gas (Holdings) plc;
Stephen Staley, the Chief Executive of the Company;

“Existing Share Capital” or
“Existing Ordinary Shares”

the 213,937,861 Ordinary Shares in issue at the date of this
document;

“FSMA”

the Financial Services and Markets Act 2000 of the UK, as
amended;

“FCA”

“Further Enlarged Share Capital”

the UK Financial Conduct Authority;

the aggregate 406,245,554 Ordinary Shares which will be in
issue on issue of the Initial Consideration Shares (on
completion of the Wressle Farm-in Agreement);
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“general meeting”

a meeting of the Shareholders of the Company or a class of
Shareholders of the Company (as the context requires);

“INEOS Upstream”

INEOS Upstream Limited, incorporated in England and Wales
with registered no. 09121775, a wholly-owned subsidiary of
INEOS Group Holdings S.A.;

“Group”

“Initial Consideration Shares”
“IFRS”

“Licence/Permit Acquisition”

the Company and its subsidiaries from time to time;

the 23,076,923 new Ordinary Shares to be allotted and issued to
Europa Oil & Gas on completion of the Wressle Farm-in
Agreement as part consideration for the Wressle Farm-ins;

International Financial Reporting Standards as adopted by the
European Union;

the acquisition by the Company or by any subsidiary, or the
award to the Company or to any subsidiary, of a licence or
permit (which may be on a sole or joint bidder basis) or the
conclusion of a farm-in agreement in relation to any existing
licence or permit, in any such case to explore, appraise and/or
develop oil and/or gas assets, as described in Part VI (The
Company’s Strategy and Business);

“Listing Rules”

the listing rules made by the UK Listing Authority under section
73A of FSMA as amended from time to time;

“LSE Admission Standards”

the admission and disclosure standards issued by the London
Stock Exchange for securities admitted or seeking to be
admitted to trading on the London Stock Exchange’s markets
(other than AIM) as amended from time to time;

“London Stock Exchange”

“LSE’s Main Market”

“LTIP”

“MAR”

“Memorandum”

London Stock Exchange plc;

the London Stock Exchange’s main market for listed securities;

the Upland Resources Limited Executive Long Term Incentive
Plan approved and adopted by the Board on 5 July 2016, a
summary of the rules of which Plan are set out in paragraph 6.2
of Part XVIII of this document;
the Regulation (EU) No 596/2014 on market abuse;

the memorandum of association of the Company in force from
time to time;

“Net Placing Proceeds”

the funds received on closing of the Placing less any expenses
paid or payable in connection with the Placing and Admission;

“Official List”

the official list maintained by the UK Listing Authority;

“Non‐Executive Directors”

“OGA”

“Optiva Securities”

Norza Zakaria, Jeremy King and Bolhassan Bin Haji Di;

the UK Oil and Gas Authority, the executive agency of DECC;

Optiva Securities Limited, financial adviser, broker and placing
agent to the Company, which is authorised and regulated by the
FCA;
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“Ordinary Shares”
“Original Listing”
“PEDL”

“PEDL 180”
“PEDL 182”

“PEDL 299”

“Placees”

“Placing”

“Placing Agreement”
“Placing Letters”
“Placing Price”

no par value shares of the Company including, if the context
requires, the Placing Shares and the Initial Consideration
Shares;

admission of the 213,437,861 Ordinary Shares then in issue to
the standard listing segment of the Official List and to trading on
the LSE’s Main Market, which took place on 26 October 2015;

a UK petroleum exploration and development licence granted
by the OGA, which confers on the licensee(s) the exclusive right
to explore for, appraise, develop and produce both conventional
and unconventional (including shale gas & oil) fluid
hydrocarbons within the PEDL licensed area;

the PEDL dated 1 September 2008 (as varied on 31 March
2014) entered into by Europa Oil & Gas and Valhalla Oil and Gas
Limited with The Secretary of State for Business, Enterprise and
Regulatory Reform in respect of Block SE90a;

the PEDL dated 1 September 2008 (as varied on 6 November
2009 and 31 March 2014) entered into originally by Celtique
Energie Petroleum Ltd and Egdon Resources (as operator) with
The Secretary of State for Business, Enterprise and Regulatory
Reform in respect of Block SE91b;

the PEDL dated 15 September 2016 (and announced by the OGA
on 5 October 2016) entered into by INEOS Upstream Limited
(as operator), Europa Oil & Gas, Shale Petroleum (UK) Limited
and Upland UK with The Secretary of State for Energy and
Climate Change in respect of Block SK46c;

those persons who have signed forms of confirmation attached
to Placing Letters;

the conditional placing of the Placing Shares by Optiva
Securities at the Placing Price pursuant to the Placing
Agreement;

the conditional agreement dated 24 November 2016 between
the Company and Optiva Securities, a summary of which is set
out in paragraph 12.2 of Part XVIII of this document;

the letters dated 22 November 2016 from Optiva Securities (as
placing agent on behalf of the Company) to Placees inviting
irrevocable conditional applications for subscription for Placing
Shares;
1.3p per Placing Share;

“Placing Shares”

the 169,230,770 new Ordinary Shares to be allotted and issued
to Placees pursuant to the Placing;

“Prospectus Directive”

Directive 2003/71/EC (and any amendments thereto, including
Directive 2010/73/EU, to the extent implemented in the
relevant member state), and includes any relevant
implementing measures in each EEA State that has
implemented Directive 2003/71/EC;

“Premium Listing”

a premium listing under Chapter 6 of the Listing Rules;
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“Prospectus Rules”

the prospectus rules of the UK Listing Authority made in
accordance with section 73A of FSMA, as amended from time to
time;

“Registrar”

Computershare Investor Services (BVI) Limited or any other
registrar appointed by the Company from time to time;

“Resolution of Members”

has the meaning specified in the Articles;

“Resolution of Directors”

has the meaning specified in the Articles;

“Reverse Takeover”

a transaction defined as a ‘reverse takeover’ under section 5.6 of
Chapter 5 of the Listing Rules;

“Shale Petroleum (UK)”

Europa Oil & Gas (UK) Limited, until 5 September 2016 called
Shale Petroleum (UK) Limited, incorporated in England and
Wales with registered no. 09131600, since 15 August 2016 a
wholly-owned subsidiary of Europa Oil & Gas;

“Securities Act”

“share register”
“Shareholder”

“Share Option Scheme”

the U.S. Securities Act of 1933, as amended;

the register of members of the Company;

a holder of Ordinary Shares (including Depositary Interests), as
the context requires;

the Upland Resources Limited unapproved share option scheme
adopted by the Board in August 2014 (as adopted in restated
form on 12 October 2015), a summary of the rules of which
Scheme are set out in paragraph 6.1 of Part XVIII of this
document;

“Special Resolution of Members”

has the meaning specified in the Articles;

“Takeover Code”

the UK City Code on Takeovers and Mergers;

“Standard Listing”

a standard listing under Chapter 14 of the Listing Rules;

“UK Corporate Governance Code”

the UK Corporate Governance Code issued by the Financial
Reporting Council in the UK from time to time;

“uncertificated” or
“uncertificated form”

in relation to a share or other security, a share or other security,
title to which is recorded in the relevant register of the share or
other security concerned as being held in uncertificated form
(that is, in CREST) and title to which may be transferred by
using CREST;

“UK Listing Authority” or “UKLA”

the FCA in its capacity as the ‘competent authority’ for listing in
the UK pursuant to Part VI of FSMA;

“Union Jack Oil”

Union Jack Oil plc, incorporated in England and Wales with
registered no. 07497220;

“United States” or “U.S.”

the United States of America;

“United Kingdom” or “UK”
“Upland UK”

the United Kingdom of Great Britain and Northern Ireland;

Upland Resources (UK Onshore) Limited, incorporated in
England & Wales with registered no. 08843282, a whollyowned subsidiary of the Company;
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“VAT”

“Wressle Farm‐ins”
“Wressle Farm‐in Agreement”
“Wressle Field Determination
Area”
“Wressle Field Development
Plan” or “Wressle FDP”
“£” or “UK Sterling”

“US Dollar” or “US$”

UK value added tax/(i) within the EU, any tax imposed by any
Member State in conformity with the Directive of the Council of
the European Union on the common system of value added tax
(2006/112/EC), and (ii) outside the EU, any tax corresponding
to, or substantially similar to, the common system of value
added tax referred to in paragraph (i) of this definition;

the farm-in by Upland UK (by way of assignment from Europa
Oil & Gas) to a 10% interest in each of PEDL 180 and PEDL 182
(including the Wressle Field Determination Area) pursuant to
the Wressle Farm-in Agreement;

the conditional agreement dated 24 November 2016 entered
into between Europa Oil & Gas (1) and Upland UK (2) in respect
of the Wressle Farm-ins by Upland UK;

that area delineated by the vertices described in Appendix 1 of
the Wressle Field Development Plan;
the field development plan dated August 2016 in respect of
PEDLs 180 and 182 prepared by Egdon Resources and
submitted to the OGA on 8 September 2016;
pounds sterling, the lawful currency of the UK;
United States dollars.

References to a “company” in this document shall be construed so as to include any company,
corporation or other body corporate, wherever and however incorporated or established.
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PART XX
GLOSSARY
“bbl”

“bcf”

oil barrel

billion cubic feet

“boepd”

barrels of oil equivalent per day

“CPR”

Competent person’s report

“bopd”

“EWT”

“FDP”

“MD”

“MMbbls”

“MMboe”

“TD”

“TVDSS”

barrels of oil per day

extended well test

field development plan

measured depth

million barrels of oil

million barrels of oil equivalent

total depth

true vertical depth sub-sea
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