EXEMPTED DOCUMENT

Listing of consideration shares
issued in connection with the acquisition of
100% of the shares in PetroNor E&P Ltd

African Petroleum Corporation Limited

(A public limited liability company validly incorporated and registered in Australia under

the Australian Corporations Act 2001)

The information in this exempted document (the "Exempted Document") relates to the acquisition of 100% of the shares in
PetroNor E&P Ltd ("PetroNor", and together with its consolidated subsidiaries, the "PetroNor Group") by African Petroleum
Corporation Limited (the "Company” or "African Petroleum", and, together with its consolidated subsidiaries, the "Group") (the

"Transaction").

On 19 March 2019, the Company entered into a combination agreement (the "Combination Agreement") with PetroNor and its
shareholders NOR Energy AS ("NOR") and Petromal — Sole Proprietorship LLC ("Petromal") in respect of the Transaction. The
Transaction was completed on 30 August 2019. Pursuant to the terms and conditions of the Combination Agreement, the
Company has acquired 100% of the shares in PetroNor, against consideration in the form of 816,198,842 new shares in the
Company (the "Consideration Shares"). The Consideration Shares are expected to be issued on or about 2 September 2019, and
will be issued and delivered with the VPS in the form of depositary receipts and tradable on Oslo Axess as soon as possible

thereafter.

This Exempted Document has been prepared by the Company solely in connection with the listing of the Consideration Shares
on Oslo Axess, as well as listing on Oslo Axess of new shares to be issued pursuant to exercise of the warrants described herein,
cf. article 1 (5) (e) of Regulation (EU) 2017/1129 of the European Parlament and of the Council. This Exempted Document does
not constitute a prospectus within the meaning of Regulation (EU) 2017/1129 of the European Parliament and of the Council of
14 June 2017, therefore it has not been subject to scrutiny and approval by the Financial Supervisory Authority of Norway as set

out in Article 20 of Regulation 2017/1129. This Exempted Document has been prepared in an English version only.

This Exempted Document does not constitute an offer to buy, subscribe or sell the securities described herein, and no securities

are being offered or sold pursuant to this Exempted Document.

In reviewing this Exempted Document, you should carefully consider the matters described in Section 1 "Risk Factors"

beginning on page 4.

Financial Advisor

Pareto Securities

The date of this Exempted Document is 30 August 2019



African Petroleum Corporation Limited — Exempted Document

IMPORTANT INFORMATION

This Exempted Document has been prepared by the Company for the purpose of listing on Oslo Axess of the
Consideration Shares which will be issued in connection with the Transaction on Oslo Axess, as well as listing of
new shares to be issued pursuant to exercise of the warrants to be issued in connection with the Transaction, and

which has been described herein.

For the definitions of terms used throughout this Exempted Document, including the preceding page, see Section

13 "Definitions and glossary".

No shares or other securities are being offered or sold in any jurisdiction pursuant to this Exempted

Document.

All inquiries relating to this Exempted Document must be directed to the Company. No other person is
authorized to give any information about, or to make any representations on behalf of, the Company in
connection with the Transaction. If any such information is given or representation made, it must not be relied
upon as having been authorized by the Company. The information contained herein is as of the date hereof and is
subject to change, completion and amendment without further notice. The publication of this Exempted
Document shall not under any circumstances create any implication that there has been no change in the Group's

affairs or that the information set forth herein is correct as of any date subsequent to the date hereof.

The contents of this Exempted Document are not to be construed as legal, business or tax advice. Each reader of
this Exempted Document should consult with its own legal, business or tax advisor as to legal, business or tax
advice. If you are in any doubt about the contents of this Exempted Document, you should consult your

stockbroker, bank manager, lawyer, accountant or other professional advisor.

This Exempted Document does not constitute a prospectus within the meaning of Regulation (EU) 2017/1129 of
the European Parliament and of the Council of 14 June 2017, therefore it has not been subject to scrutiny and
approval by the Financial Supervisory Authority of Norway as set out in Article 20 of Regulation 2017/1129. The
content of this Exempted Document has been prepared on the basis of the Final Report: Technical advice on
Minimum Information Content for Prospectus Exemption (ESMA31-62-1207).

The distribution of this Exempted Document in certain jurisdictions may be restricted by law. The Company
requires persons in possession of this Exempted Document to inform themselves about, and to observe, any such
restrictions. This Exempted Document is not for publication or distribution, directly or indirectly, in the United
States. The Company has not registered any of the shares issued by the Company, including the Consideration
Shares, (jointly, the "Shares") under the United States Securities Act of 1933, as amended (the "U.S. Securities
Act"), and the Shares may not be offered or sold, directly or indirectly, in the United States absent registration
except pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the U.S.
Securities Act and in compliance with any applicable securities laws of any state or other jurisdiction of the

United States. The Company does not intend to register any of the Shares pursuant to the U.S. Securities Act.

This Exempted Document shall be governed by Norwegian law. Any dispute arising in respect of this Exempted
Document is subject to the exclusive jurisdiction of the Norwegian courts, with Oslo District Court as legal venue.

Investing in the Company's Shares involves risk. See Section 1 "Risk factors" below.
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1 RISK FACTORS

The following risk factors and all other information contained in this Exempted Document, including the financial
statements and related notes, should be carefully considered when analysing the Company, the Group, the PetroNor Group
andfor the Transaction. For the purpose of these risk factors, the term "Group” includes the PetroNor Group and its
business, results of operations, cash flows, financial condition and/or prospects. The risks and uncertainties described in this
Section 1 are the principal known risks and uncertainties faced by the Group as of the date hereof that the Company believes
are the material risks relevant to the Group. If any of the following risks were to materialise, individually or together with
other circumstances, they could have a material and adverse effect on the Group and/or its business, results of operations,

cash flows, financial condition and/or prospects, which may cause a decline in the value and trading price of the Shares in the

Company.
1.1 Risks related to the countries in which the Group operates
111 The Group operates in developing countries facing political, economic and social uncertainties

The Group participates or expects to participate in oil and gas projects in countries in West Africa with emerging
economies, including but not limited to Senegal and The Gambia, Congo Brazzaville and potentially Nigeria. Oil
and gas exploration, development and production activities in such emerging markets are subject to significant
political and economic uncertainties that may have a material adverse effect on the Group. Uncertainties include,
but are not limited to, the risk of war, terrorism, expropriation, nationalization, renegotiation or nullification of
existing or future licences and contracts, changes in crude oil or natural gas pricing policies, changes in taxation
and fiscal policies, imposition of currency controls and imposition of international sanctions. Travel bans, asset
freezes or other sanctions may be imposed and have historically been imposed on countries in which the Group
operates. These risk fractors, all of which are beyond the Group's control, could have a material adverse effect on

the Group's business, prospects, financial position and/or results of operations.

112 The Group operates in countries with a high risk of corrupt practices

Certain jurisdictions in which the Group has operations have a low score on Transparency International's
Corruption Perception Index, which implies that these countries are perceived as jurisdictions where there is a
higher risk of corruption. The Group's core assets are located in Senegal, The Gambia and Congo Brazzaville. In
addition, the Group targets to acquire assets in Nigeria and other countries in Africa. For the Group's assets in the
oil and gas segment in Congo Brazzaville this risk is regarded as substantial. According to Transparency
International, Congo Brazzaville ranks 19 on a scale from 0 (highly corrupt) to 100 (very clean) measuring public

sector corruption.

The production sharing or other licencing contracts in such jurisdictions provide for payments to the
Governments and/or national oil companies (farm-in fees, signature bonuses, taxes, training budgets, equipment
budgets, carry of certain expenditures etc). Furthermore, the Group has a number of consultants working for it in
the area. Although the Group believes all its consultancy agreements are entered into on clear and transparent
terms, there is a risk that agents or other persons acting on behalf of the Group may engage in corrupt activities
without the knowledge of the Group. Under Congolese law local participation is required in the oil and gas
sector, but it may prove difficult to always receive final confirmation as to who the ultimate owners and
affiliations of such local partners are. Through the Group's investigation, it has not been possible to substantiate
ultimate ownership and affiliations of all, current local partners in Congo and there can be no assurance that there

are no government affiliations within the ultimate shareholders of the local partners in Congo.

Corrupt practices of third parties or anyone working for the Group, or allegations of such practices, may have a
material adverse effect on the reputation, performance, financial condition, cash flow, prospects and/or results of

the Group.
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1.2 Risks related to the business of the Group

121 The Group's business, results of operations, value of assets, reserves, cash flows, financial condition
and access to capital depend significantly upon, and may be adversely affected by, the level of oil
and gas prices, which are highly volatile

The Group's revenues, cash flow, reserve estimates, profitability and rate of growth depend substantially on

prevailing international and local prices of oil and gas. Prices for oil and gas may fluctuate substantially based on

factors beyond the Group's control. Consequently, it is impossible to accurately predict future oil and gas price

movements. Oil and gas prices are volatile and have witnessed significant changes in recent years, for many

reasons including, but not limited to changes in global and regional supply and demand, geopolitical uncertainty,

availability of equipment and new technologies, weather conditions and natural disasters, terrorism as well as

global and regional economic conditions. Sustained lower oil and gas prices or price declines may inter alia lead to

a material decrease in the Group's net production revenues.

Sustained lower oil and gas prices may also cause the Group to make substantial downward adjustments to its oil
and gas reserves. If this occurs, or if the Group's estimates of production or economic factors change, the Group
may be required to write-down the carrying value of its proved oil and gas properties for impairments. In
addition, the depreciation of oil and gas assets charged to its income statement is dependent on the estimate of its
oil and gas reserves. If oil and gas prices remain depressed over time, it could also reduce the Group's ability to

raise new debt or equity financing or to refinance any outstanding loans on terms satisfactory, or at all.

122 Reserves and contingent resources are by their nature uncertain in respect of the inferred volume
range

Included in this Exempted Document is information relating to the reserves and resources of certain of the

Group's assets and certain assets comprised by the Transaction. Reserves are defined as the volume of

hydrocarbons that are expected to be produced from known accumulations in production, under development or

with development committed. Reserves are also classified according to the associated risks and probability that

the reserves will be actually produced.

Many of the factors in respect of which assumptions are made when estimating reserves and resources are
beyond the Group's control and therefore these assumptions may prove to be incorrect over time. For example,
sustained lower oil and gas prices may cause the Group to make substantial downward adjustments to its oil and
gas reserves and resources. If this occurs, or the Group's estimates of production or economic factors change, the
Group may be required to write-down the carrying value of its proved oil and gas properties for impairments. In
addition, the depreciation of oil and gas assets charged to its income statement is dependent on the estimate of its

oil and gas reserves.

If the assumptions upon which the estimates of the Group's oil and gas reserves or resources are based prove to
be incorrect, the Group may be unable to recover and/or produce the estimated levels or quality of oil or gas set
out in this Exempted Document, which could have a material adverse effect on the Group's business, prospects,

financial condition or results of operations.

123 The Group is dependent on finding/acquiring, developing and producing oil and gas reserves that
are economically recoverable and offshore exploration is by its nature highly speculative

The future success of the Group depends in part on its ability to find and develop or acquire additional reserves

that are economically recoverable, which is dependent, inter alia, on oil and gas prices. Oil and gas exploration

and production activities are capital intensive and inherently uncertain in their outcome. The Group's offshore

acreage is located in largely unexplored sections of the West African deep water margin.

Some of the Group's projects are in an early exploration stage, and there is a risk that any future exploration
programs on these and any licences the Group may acquire in the future (whether offshore or onshore) may be

unsuccessful and may not discover commercial quantities of hydrocarbons.
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Drilling oil and gas wells (whether offshore or onshore) is by its nature highly speculative, may be unprofitable
and may result in a total loss of the investments made by the Group. In particular, completed wells may never
produce oil or gas or may not produce sufficient quantities or qualities of oil and gas to be profitable or
commercially viable. Moreover, geological formations and proximity with neighbouring fields may result in a
regulatory requirement to unitize the licence area with a neighbouring field. Such processes may prove complex,

and thereby cause delays and uncertainties in respect of the Group's ultimate interest in the unitized field.

All of these risks may have a material adverse effect on the Group, its financial condition, cash flow, prospects

and/or operations.

124 Approvals, permits and licences
Under applicable laws and regulations in certain of the countries where the Group operates, the Group will be
required to renew its licences with respect to exploration activities. In addition, the Group would be required,

subject to commercial petroleum discoveries being made, to apply for exclusive exploitation authorisations.

If any of these exploration and production licences are not renewed or granted or exclusive exploitation
authorisations are not obtained, the Group would be required to cease operations of the affected well or
production facility. The loss of some or all of the Group's licences may have a material adverse effect on the

Group's financial condition, business, cash flow, prospects and/or results.

Further, the Group's licence interests for the exploration and exploitation of hydrocarbons will typically be subject
to certain financial obligations or work commitments as imposed by local authorities. The existence and content
of such obligations and commitments may affect the economic and commercial attractiveness for such licence
interest. No assurance can be given that local authorities do not unilaterally amend current and known
obligations and commitments. If such amendments are made in the future, the value and commercial and
economic viability of such interest could be materially reduced or even lost, in which case the Group's financial

position and future prospects could also be materially weakened.

125 Risks associated with legal disputes, different legal systems and litigation

The Group is, and may from time to time be, involved in legal disputes and legal proceedings related to the
Group's operations or otherwise. To the extent the Group becomes involved in legal disputes in order to defend
or enforce any of its rights or obligations under its licences, agreements or otherwise, such disputes or related
litigation may be costly, time consuming and the outcome may be highly uncertain. Furthermore, legal
proceedings could be ruled against the Group and the Group could be required to, inter alia, pay damages, halt its
operations, stop its expansion projects, etc. It is further a risk that the Group could become involved in legal
disputes with uninsured third parties. Even if the Group would ultimately prevail (which cannot be assured),
such disputes and litigation may have a substantially negative effect on the Group, its financial condition, cash
flow, prospects and/or its operations. The occurrence of any such event could have a material adverse effect on

the Group's business, prospects, financial position and/or results of operations.

As at the date of this Exempted Document, the Group is involved, inter alia, in the following disputes (see Section
5.7 "Legal and arbitrational proceedings" and Section 6.8 "Litigation, disputes and tax" for all disputes): As the
claimant in The International Centre for the Settlement of Investment Disputes ("ICSID") arbitration case
ARB/17/38 in relation to its 100% interest in the A1 and A4 licences in The Gambia and as the claimant in ICSID
arbitration ARB/18/24 in relation to its 90% interest in the Rusfique Offshore Profond block ("ROP") and the
Offshore Sud Profond block ("SOSP") licences in Senegal. The Group is dependent on a successful outcome in the
arbitration cases in order to have its respective licences re-instated. The Group has no control over the outcome of
the arbitration cases. Should the outcome of the arbitration cases be unfavourable to the Group, this will have a

material adverse effect on the Group's financial condition, business, cash flow, prospects and/or results.
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1.26 Risk of joint and several liabilities with its licence partners

Under each licence, the Group is liable on a joint and several basis together with its licence partners for the
liabilities of the licence group (including but not limited to decommissioning liabilities). Whilst such joint and
several liability is regulated among the licence group through the joint operating agreement, ultimately failure by
a licence partner to satisfy its obligations may result in the other licence partners (including the Group) being
liable for such failure and therefore increase the Group's exposure related to the licence in question. As a
consequence of joint and several liabilities, any failure by a licence partner to satisfy any significant obligations
may have a material adverse effect on the Group's business, financial condition, operating results and/or cash

flow.

127 Insurance

Oil and natural gas exploration, development, and production operations are subject to associated risks and
hazards, such as fire, explosion, blowouts, and oil spills, each of which could result in substantial damage to oil
and natural gas wells, production facilities, other property, and the environment or personal injury. Insurance
against all risks associated with oil and gas production is not available or affordable. The Group will maintain
insurance where it is considered appropriate for its needs, however, it will not be insured against all risks either
because appropriate cover is not available or because the Group considers the required premiums to be excessive
having regard to the assumed benefits that would accrue. The Group may incur material uninsured losses or
damages that may have a material adverse effect on the Group's financial condition, business, cash flow,

prospects and/or results.

1.3 Risks related to the industry

131 Production sharing contracts (PSCs)

PSCs are common contracts signed between a government and a resource extraction company. The Group has
entered into certain PSCs with local governments. Accordingly, the production resulting from oil operations must
be shared between the Group and such government. The local governments also have an option to increase its
participation in the relevant licences. The sharing of the production will naturally affect the profitability of the
Group and/or the amount of profits from the project that will flow to the Company and its shareholders. This

could be affected further if the government decides to increase its participation or the size of its share.

14 Financial risks
141 Liquidity risk
Liquidity risk is the risk that the Group will not be able to meet its financial obligations as they fall due. The
Group manages liquidity risk by maintaining adequate cash reserves from funds raised in the market and by

continuously monitoring forecast and actual cash flows.

Notwithstanding the Group's efforts to manage the liquidity risk, there can be no assurance that the Group will
have, or be able to secure, sufficient funding to meet its financial obligations as they fall due and such failure
could have a material adverse effect on the Group's financial condition, business, cash flow, prospects and/or
results and may entail that the Group would not be able to continue as a going concern. In the event that the
Group is not able to continue as a going concern, there can be no assurance that the Group will be able to realise
its assets and extinguish its liabilities in the normal course of business and at the amounts stated in its financial

reports.

14.2 Future funding requirement and risk of not meeting work commitments

Assuming a successful outcome of the arbitration proceedings in relation to the Group's interests in the Al and
A4 licences in The Gambia and/or the ROP and SOSP PSCs in Senegal, the Group will be dependent on further
funding transactions and/or farm-out transactions in order to fund its operations from the second half of 2020
onwards. Based on the Group's current cash balances, the Group is in a position to finance its operations and its

arbitration proceedings in 2019 and 2020; however, the Group will need to complete one or more farm-out
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transactions or other significant funding in order to finance operations and planned investments from the second

half of 2020 onwards, assuming a successful outcome in the arbitration proceedings.

143 Foreign currency risk

The Group is exposed to currency risk on contracts that are denominated in a currency other than the respective
functional currencies of the entities making up the Group, which is primarily the United States Dollar (USD). The
Group has not entered into any derivative financial instrument to hedge such risks and may as a result incur
material losses. As a result of the Company's functional currency being in Australian Dollars (AUD) and several
subsidiaries' functional currency being USD, the Group's financial statements and financial condition can be

significantly adversely affected by movements in the USD/AUD exchange rates.

1.5 Takeover risk factors

151 PetroNor may not be granted a right to enter into the PNGF Bis licence

PetroNor has not been granted a right to enter into PNGF Bis and there is no guarantee that PetroNor will be
granted such a right. PetroNor's right to PNGF Bis is strictly limited to a right to negotiate with the Republic of
Congo the licence terms to enter into PNGF Bis. There can be no assurance that the negotiations will be

successfully completed and that the parties will agree on the licence terms.

152 The Company may not be able to successfully combine the business of the Company and PetroNor

As a result of completion of the Transaction, PetroNor will be an integrated part of the Group. A combination of
two previously independently operated groups, involves risk. There can be no assurance that the Group will meet
the challenges involved with an integration or that the anticipated benefits from the Transaction will be achieved.
Failure to achieve the expected advantages or any delays, unexpected difficulties or unanticipated costs incurred
in the combination process, may have a material adverse effect on the Group's operating results and overall

financial condition.

153 The Group's future results may materially differ from the results portrayed in the unaudited pro
forma financial information
This Exempted Document includes unaudited pro forma consolidated financial information for the Group as of
and for the year ending 31 December 2018. The unaudited pro forma financial information has been prepared
solely for illustrative purposes and to show what the significant effects of the Transaction might have been had
the Transaction occurred at an earlier date. The unaudited pro forma financial information is based on
preliminary assumptions and estimates believed to be reasonable in light of the current circumstances. Actual
results could however have materially differed from the results presented in the unaudited pro forma financial

information and the presented results are therefore not necessarily indicative of the Group's future results.

154 The Transaction will result in reduced ownership and influence of the existing shareholders

The Company will issue 816,198,842 new shares to NOR and Petromal as compensation for receiving all of the
shares in PetroNor. The Transaction will therefore result in an increased number of shares in the Company, which
in turn will cause a reduced ownership percentage of the Company's existing shareholders. The reduced
ownership percentage will consequently result in a reduced influence over matters submitted for vote in the
general meetings of the Company, including but not limited to reduced influence over election of the members of
the Company's board of directors (the "Directors” and "Board of Directors", respectively) and the distribution of
dividends. As a result of the Transaction, the current shareholders of the Company will hold approximately 16%

of the shares in the Company.

155 The Company may discover contingent or other liabilities within PetroNor

The Company has acquired all of the shares in PetroNor "as is". The Company may discover liabilities or other
issues relating to PetroNor that may have a material adverse effect on the Company's results, cash flow, business
and financial condition. The warranties and indemnities from NOR and Petromal are limited, and the Company

may not be entitled to seek remedy from NOR and Petromal.
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1.6 Risks related to the Shares

161 The Company will have two major shareholders

Following the completion of the Transaction and the issue of the Consideration Shares, Petromal and NOR will
own approximately 38% and 45% of the issued share capital of the Company, respectively. As major shareholders
of the Company, Petromal and NOR will in their capacity as such have the ability to significantly influence the
outcome of matters submitted for vote in the general meetings. The commercial goals and interests of Petromal
and NOR as shareholders and the commercial goals and interest of the Company and/or the other shareholders

may not always be aligned.

162 The price of the Shares may fluctuate significantly

The trading price of the Shares could fluctuate significantly in response to a number of factors beyond the
Company's control, including quarterly variations in operating results, adverse business developments, changes
in financial estimates and investment recommendations or ratings by securities analysts, significant contracts,
acquisitions or strategic relationships, publicity about the Group, its services or its competitors, lawsuits against
the Group, unforeseen liabilities, changes to the regulatory environment in which the Group operates or general

market conditions.These fluctuations may materially affect the price of the Shares.

163 Future issuances of Shares or other securities may significantly dilute the holdings of shareholders
and could materially affect the price of the Shares
The Company may in the future decide, or may be required, to offer additional Shares or other securities in order
to finance its operations, participation in new capital-intensive projects, or in connection with unanticipated
liabilities, losses or expenses or for any other purposes. There are no provisions in the Company's Constitution or
the Australian Corporations Act which grants pre-emptive rights for share issues. Therefore, any additional
offering could significantly reduce the proportionate ownership and voting interests of holders of Shares, as well
as the earnings per Share and the net asset value per Share of the Company, and any offering by the Company

could have a material adverse effect on the market price of the Shares.

164 Investors may not be able to exercise their voting rights for Shares registered in a nominee account

Beneficial owners of the Shares that are registered in a nominee account (such as through brokers, dealers or other
third parties) may not be able to vote for such Shares (represented by Depositary Receipts issued with the VPS)
unless their ownership is re-registered with the VPS in their names in sufficient time prior to the Company's
general meetings. The Company cannot guarantee that beneficial owners of the Shares will receive the notice of a
general meeting in time to instruct their nominees to either effect a re-registration of their Depositary Receipts or

otherwise vote for their Shares in the manner desired by such beneficial owners.

165 The transfer of Shares is subject to restrictions under the securities laws of the United States and
other jurisdictions

The Shares have not been registered under the Securities Act or any US state securities laws or in any other
jurisdiction outside of Australia and Norway and are not expected to be registered in any such jurisdiction in the
future. As such, the Shares may not be offered or sold except pursuant to an exemption from the registration
requirements of the Securities Act and applicable securities laws. Investors in the United States should proceed on
the assumption that they must bear the economic risk of any investment in the Shares for an indefinite period of
time. In addition, there can be no assurances that shareholders residing or domiciled in the United States will be

able to participate in future capital increases or rights offerings in the Company.

166 Foreign ownership restrictions apply under Australian law

According to statutory Australian law, foreign ownership of substantial interests in Australian companies is
subject to prior approval by the Australian Foreign Investment Review Board ("FIRB"). The regulation applies to
all Australian incorporated companies valued in excess of AUD 252 million by either (i) market capitalisation

and/or (ii) consolidated total assets on the balance sheet. Currently, the Company does not satisfy any of the two
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criteria. Accordingly, the Company is not presently required to notify and obtain the approval of FIRB in relation

to an acquisition of shares which result in a foreign person acquiring a controlling interest in the Company.

167 Shareholders outside of Australia are subject to exchange rate risk

Any payments of dividends on the Shares may be declared by the Company in USD or AUD; however, such
dividends distributed by the Company's registrar with the Norwegian Central Securities Depository (the "VPS"),
being DNB Bank ASA (the "VPS Registrar"), through the VPS to shareholders with an address in Norway or
shareholders holding NOK bank accounts will be distributed in NOK. Shareholders registered in the VPS and
whose address is outside Norway and who have not supplied the VPS with details of any NOK account, will
receive dividends by cheque in a local currency or in USD (following first conversion to NOK). Accordingly, the

investors are subject to adverse movements in AUD, NOK and/or USD against their local currency.

1638 Risks related to depository receipts and the registrar agreement

In connection with the Company's listing on Oslo Axess, the Company established a facility for the registration of
beneficial interests representing the shares of the Company with the VPS (reflected in the form of Depositary
Receipts and defined as "Shares" in this Exempted Document). The Company has appointed DNB Bank ASA as
its VPS Registrar in accordance with the Registrar Agreement. The VPS Registrar will be deemed a beneficial
shareholder through a nominee arrangement with Citibank Melbourne (the "Australian Custodian") where the

Australian Custodian is recorded as the shareholder in the Company's Issuer Sponsored Sub-register.

Shareholders must exercise voting rights through the VPS Registrar which in turn will instruct the Australian
Custodian. Exercising of other shareholder rights through the VPS Registrar and the custodian arrangement is
limited. In order to exercise full shareholder rights the shareholders must transfer their shareholding from the

VPS to a registered holding on the Company's share register.

The Company cannot guarantee that the VPS Registrar will be able to execute its obligations under the Registrar
Agreement. Any such failure may inter alia limit the access for, or prevent, shareholders to exercise the voting
rights attached to the underlying shares of the Company. The VPS Registrar may terminate the Registrar
Agreement by three months prior written notice. Furthermore, the VPS Registrar may terminate the Registrar
Agreement with immediate effect if the Company does not fulfil its payment obligations to the VPS Registrar or
commits any other material breach of the Registrar Agreement. In the event that the Registrar Agreement is
terminated, the Company will use its reasonable best efforts to enter into a replacement agreement for purposes
of permitting the uninterrupted listing on Oslo Axess. There can be no assurance, however, that it would be
possible to enter into such an agreement on substantially the same terms or at all. A termination of the Registrar
Agreement could, therefore, materially and adversely affect the Company and the shareholders. The Registrar
Agreement limits the VPS Registrar's liability for any loss suffered by the Company. The VPS Registrar disclaims
any liability for any loss attributable to circumstances beyond the VPS Registrar's control, including, but not
limited to, errors committed by others. The VPS Registrar is liable for direct losses incurred as a result of the VPS
Registrar's negligence. Thus, the Company and the shareholders may not be able to recover its entire loss if the

VPS Registrar does not perform its obligations under the Registrar Agreement.

1.69 The Company is incorporated in Australia and governed by Australian law

The Company is incorporated in Australia. As a result, the rights of any person holding Shares will be governed
by the laws of Australia and the Constitution of the Company. The laws of Australia differ from those established
under statutes or judicial precedents in existence in other jurisdictions. Such differences may result in the
Company's minority shareholders having less protection than they would have under the laws of other

jurisdictions.
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2 RESPONSIBILITY STATEMENT
This Exempted Document has been prepared by African Petroleum Corporation Limited to in connection with the

listing of the Consideration Shares issued in connection with the Transaction.

The Board of Directors of African Petroleum Corporation Limited accepts responsibility for the information
contained in this Exempted Document, pursuant to and in accordance with section 7-4 (1) of the Norwegian
Securities Trading Act. The members of the Board of Directors confirm that, after having taken all reasonable care
to ensure that such is the case, the information contained in this Exempted Document is, to the best of their

knowledge, in accordance with the facts and contains no omission likely to affect its import.

30 August 2019

The Board of Directors of African Petroleum Corporation Limited

Eyas Alhomouz Jens Pace Stephen West
Chairman Director Director
Bjarne Moe Timothy Turner
Director Director
David King Joseph Iskander Knut Sevold
Director Director Director
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3 GENERAL INFORMATION
3.1 Industry and market data, third party information

In this Exempted Document, the Company has used industry and market data obtained from independent

industry publications, market research and other publicly available information.

While the Company has complied, extracted and reproduced industry and market data from external sources, the
Company has not independently verified the correctness of such data. The Company cautions prospective
investors not to place undue reliance on the above mentioned data. Unless otherwise indicated in the Exempted
Document, the basis for any statements regarding the Group's competitive position is based on the Company's

own assessment and knowledge of the potential market in which it operates.

The Company confirms that where information has been sourced from a third party, such information has been
accurately reproduced and that as far as the Company is aware and is able to ascertain from information
published by that third party, no facts have been omitted that would render the reproduced information
inaccurate or misleading. Where information sourced from third parties has been presented, the source of such
information has been identified, however, source references to websites shall not be deemed as incorporated by
reference to this Exempted Document. The Company does not intend, and does not assume any obligations, to

update industry or market data set forth in this Exempted Document.

Industry publications or reports generally state that the information they contain has been obtained from sources
believed to be reliable, but the accuracy and completeness of such information is not guaranteed. The Company
has not independently verified and cannot give any assurances as to the accuracy of market data contained in this
Exempted Document that was extracted from these industry publications or reports and reproduced herein.
Market data and statistics are inherently predictive and subject to uncertainty and not necessarily reflective of
actual market conditions. Such statistics are based on market research, which itself is based on sampling and
subjective judgments by both the researchers and the respondents, including judgments about what types of

products and transactions should be included in the relevant market.

As a result, prospective investors should be aware that statistics, data, statements and other information relating
to markets, market sizes, market shares, market positions and other industry data in this Exempted Document
(and projections, assumptions and estimates based on such information) may not be reliable indicators of the
Company's future performance and the future performance of the industry in which it operates. Such indicators
are necessarily subject to a high degree of uncertainty and risk due to the limitations described above and to a
variety of other factors, including those described in Section 1 "Risk factors" and elsewhere in this Exempted

Document.

3.2 Rounding

Certain figures included in this Exempted Document have been subject to rounding adjustments (by rounding to
the nearest whole number or decimal or fraction, as the case may be). Accordingly, figures shown for the same
category presented in different tables may vary slightly. As a result of rounding adjustments, the figures

presented may not add up to the total amount presented.

3.3 Other information

In this Exempted Document, all references to "NOK" are to the lawful currency of Norway, all references to "USD"
or "U.S. Dollar" are to the lawful currency of the United States, all references to "AUD" are to the lawful currency
of Australia. No representation is made that the NOK, USD or AUD amounts referred to herein could have been

or could be converted into NOK, USD or AUD as the case may be, at any particular rate, or at all.

34 Cautionary note regarding forward-looking statements
This Exempted Document includes forward-looking statements that reflect the Company's current views with

respect to future events and financial and operational performance. These forward-looking statements may be
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non "non

identified by the use of forward-looking terminology, such as the terms "anticipates", "assumes", "believes", "can",

"non non

"could", "estimates"”, "expects”,

non non non non non

forecasts", "intends", "may", "might", "plans", "should", "projects”, "will", "would"
or, in each case, their negative, or other variations or comparable terminology. These forward-looking statements
as a general matter are all statements other than statements as to historic facts or present facts and circumstances.
They appear in the following Sections in this Exempted Document: Section 4 "Description of the Transaction",
Section 5 "Presentation of African Petroleum", Section 7.1 "African Petroleum selected financial information" and
Section 10 "Industry Overview", and include statements regarding the Company's intentions, beliefs or current
expectations concerning, among other things, financial strength and position of the Group, operating results,
liquidity, prospects, growth, the implementation of strategic initiatives, as well as other statements relating to the

Group's future business development and financial performance, and the industry in which the Group operates.

Prospective investors in the Shares are cautioned that forward-looking statements are not guarantees of future
performance and that the Group's actual financial position, operating results and liquidity, and the development
of the industry and potential market in which the Group may operate in the future, may differ materially from
those made in, or suggested by, the forward-looking statements contained in this Exempted Document. The
Company cannot guarantee that the intentions, beliefs or current expectations upon which its forward-looking

statements are based will occur.

By their nature, forward-looking statements involve, and are subject to, known and unknown risks, uncertainties
and assumptions as they relate to events and depend on circumstances that may or may not occur in the future.
Because of these known and unknown risks, uncertainties and assumptions, the outcome may differ materially

from those set out in the forward-looking statements.

The information contained in this Exempted Document, including the information set out under Section 1 "Risk
factors"”, identifies additional factors that could affect the Group's financial position, operating results, liquidity
and performance. Prospective investors in the Shares are urged to read all Sections of this Exempted Document
and, in particular, Section 1 "Risk factors" for a more complete discussion of the factors that could affect the
Group's future performance and the industry in which the Group operates when considering an investment in the

Company.

These forward-looking statements speak only as at the date on which they are made. The Company undertakes
no obligation to publicly update or publicly revise any forward-looking statement, whether as a result of new
information, future events or otherwise. All subsequent written and oral forward-looking statements attributable
to the Company or to persons acting on the Company's behalf are expressly qualified in their entirety by the

cautionary statements referred to above and contained elsewhere in this Exempted Document.
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4 DESCRIPTION OF THE TRANSACTION

4.1 Overview of the Transaction

The Company entered into an agreement on 19 March 2019 with NOR and Petromal to combine with PetroNor.
The Transaction was completed on 30 August 2019. Pursuant to the terms of the Transaction, the Company shall
change its name to PetroNor E&P Limited. It is expected that the name change will be registered on or about 2
September 2019. The Company's ticker code will be changed to "PNOR" following registration of the name

change, and a separate announcement will be made to this effect.

The Transaction involves a transfer by NOR and Petromal of all of their shares in PetroNor, constituting 100% of
the issued and outstanding share capital of PetroNor, to the Company against the delivery by the Company of
816,198,842 Consideration Shares in the Company. The Consideration Shares are expected to be issued on or
about 2 September 2019, and will be listed and tradable on Oslo Axess as upon issuance and delivery of the
Consideration Shares in the form of depositary receipts in the VPS. The Consideration Shares will represent 84%
of the total issued and outstanding Shares in the Company and the current shareholders of the Company will
hold the remaining 16% of all issued and outstanding shares. The total amount of issued and outstanding Shares

in the Company will upon issuance of the Consideration Shares be 971,665,288.

4.2 The Parties to the Transaction

The Company is an oil and gas exploration and development company focused on exploration offshore in West
Africa. The Company holds a total of four licence blocks offshore: The Gambia and Senegal, giving the Company
a total combined gross exploration licence acreage of 18,468 km?2. See Section 5 "Presentation of African

Petroleum" for further information about the Company.

PetroNor is a privately held, Africa focused E&P independent company, which is owned 50% by Petromal
(economic benefit interest 47.62%) and 50% by NOR (economic benefit interest 52.38%). Petromal is an Abu Dhabi
based integrated oil and gas company with operations and investments in the upstream, downstream, oil field
service and EPC sectors. NOR is a Norwegian upstream oil and gas E&P company with its history from the North

Sea and Africa.

PetroNor holds a 10.5% indirect interest in PNGF Sud and has a right under the umbrella agreement related to
PNGEF Sud, to in good faith negotiate with the Republic of Congo an entry into a 14.7% indirect interest in PNGF
Bis. Following finalisation of licence terms for PNGF Bis, the combined Company intends to enter into a
production sharing contract for this licence, with Perenco as the operator. See Section 6 "Presentation of PetroNor"

for further information about PetroNor, Petromal and NOR.

4.3 Background and reason for the Transaction

With the continued uncertainty related to African Petroleum's licences in The Gambia and Senegal (the "Existing
Assets"), the Company believes that the Transaction will bring stability and downside protection to the Company,
while maintaining substantial upside potential towards the Existing Assets. Additionally, through additional
competence, contacts and resources brought to the Company by PetroNor, the Transaction is expected to have a
positive impact on African Petroleum's position towards the Existing Assets. Furthermore, following the
Transaction, the Company will generate substantial free cash flow that can be reinvested into value accretive
growth, including, but not limited to, the Existing Assets. Potential upside from the exploration portfolio is
preserved through issuance of 155,466,446 warrants to the existing African Petroleum shareholders. Through the
Transaction, African Petroleum will acquire diversified, low risk, long life and high quality producing assets with
competitive unit costs and a well-regarded, efficient operator (Perenco). The Transaction will transform the
Company from a pure-play exploration company into a full cycle E&P company with material reserves, cash flow

and significant upside potential.

The Congo Assets, which are located in shallow waters offshore Congo (Brazzaville), have net 2P reserves

estimated to approximately 8.5 mmbo and net production of approximately 2,300 bopd from four fields currently
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in production, in addition to net 2C contingent resources of 7.6 mmbo as at 1 January 2019.! In addition to the
Congo Assets, PetroNor is assessing new opportunities in Africa with significant upside potential from

contingent resources to be developed.

PetroNor has entered into the Transaction with African Petroleum in order to acquire an interest in the
Company's acreage in The Gambia and Senegal, and to achieve better access to the capital markets through the
Company's listing on Oslo Axess, as well as to provide a liquid financial instrument for its shareholders through

the receipt of the Consideration Shares.

4.4 Consideration

As consideration for the transfer of all the shares in PetroNor to the Company, NOR and Petromal will receive
816,198,842 Consideration Shares in the Company?. In addition, the Company shall pay to NOR and Petromal an
aggregate amount of up to USD 11,549,988.45 as cash consideration, which equals the dividends from PetroNor

which NOR and Petromal are entitled to retain as part of the Transaction.

The exchange ratio of 16% African Petroleum: 84% PetroNor was ultimately arrived at after lengthy negotiations
between the parties, assisted on both sides by corporate finance and legal advisers. When determining the value
of consideration offered for the shares in PetroNor, the Company used discounted cash flows, net of debt and
risked according to market based parameters. This valuation method was considered to be the most relevant
valuation methodology for small cap E&P independent companies. The main assumptions employed for the

valuation calculation were as follows:

o Input source for reserves/production: AGR CPR (2018) as provided by PetroNor
. Economic date: 1 January 2019

. Brent assumption: USD 75/bbl in 2019, USD 65/bbl flat real thereafter

. Inflation: 2% from 2020

o WACC: 10%

o SG&A: based on budgets provided by PetroNor

The Transaction was announced on 19 March 2019. The last price at which African Petroleum shares were traded
prior to the announcement was NOK 1.032 and is therefore considered to be the implied issue price for the

Transaction, which values the Consideration Shares at approximately NOK 842.3 million or USD 97.94 million.

The following is a comparison of the net asset per share of PetroNor as at 31 December 2018 (being the latest
balance sheet date before the Transaction) and the implied consideration price per share within the Transaction

(being the value of the Consideration Shares divided by the number of PetroNor shares on issue):

Net Asset Per Share as at 31 December 2018 Implied Consideration Price per Share
UsD usD
PetroNor 266.19 979.40

In connection with the Transaction, existing shareholders of African Petroleum at the date of the general meeting
which was required to approve the Transaction (as reflected in the shareholder register and in the VPS on 26
April 2019 (the "Record Date") (the "Eligible APCL Shareholders"), will receive one (1) warrant per existing share
held in the Company, in total 155,466,446 warrants (the "APCL Warrants"). An irrevocable instruction to issue the

1 Part of the 2C resources relate to the unacquired PNGF Bis licence.
2 An irrevocable instruction has been made to issue the Consideration Shares, which are expected to be issued and

delivered on or about 2 September 2019.
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APCL Warrants has been made by the Company, and a separate announcement will be made when they have
been delivered in the VPS.

The APCL Warrants will vest upon (x) either (a) the reinstatement of the A1 and A4 licences in The Gambia or (b)
the reinstatement of the SOSP licence in Senegal, whichever comes first, and (y) a farm-in agreement to such
licence(s) being signed and legally binding, where the Company will be fully carried for the current phase work
program under the licence(s), on commercially acceptable terms approved by the Board of Directors (the "APCL
Warrants Vesting Event"). The APCL Warrants will lapse without compensation to the holder(s) if the APCL
Warrants Vesting Event has not occurred by 31 December 2019. The APCL Warrants will not be listed or tradable
and shares issued pursuant to the APCL Warrants will not be listed or tradable until the APCL Warrants Vesting

Event has occurred and the APCL Warrants have been exercised accordingly.

Additionally, PetroNor shareholders, being NOR and Petromal, will receive in total 155,466,446 warrants related
to a business development opportunity offshore in Nigeria which is in an advanced phase of negotiations (the
"PetroNor Warrants"). The Petronor Warrants will vest upon (x) a signed acquisition/farm-in agreement for a gas
asset in Nigeria, and (y) a signed and legally binding gas offtake agreement relating to the gas from such asset,
both agreements on commercially acceptable terms approved by the Board of Directors (the "PetroNor Warrants
Vesting Event"). The PetroNor Warrants will lapse without compensation to the holder(s) if the Petronor
Warrants Vesting Event has not occurred by 31 December 2019. The PetroNor Warrants will not be listed or
tradable and shares issued pursuant to the PetroNor Warrants will not be listed or tradable until the PetroNor

Warrants Vesting Event has occurred and the PetroNor Warrants have been exercised accordingly.

In addition, 15,740,000 existing options issued to the Board, Management and consultants of African Petroleum
will be replaced with 8,513,848 new performance options with the same vesting conditions as the APCL Warrants

(the "APCL Replacement Performance Options").

After completion of the Transaction and the issue of the Consideration Shares, African Petroleum has a total of
971,665,288 outstanding shares® and 322,729,877 warrants, whereof existing shareholders of African Petroleum
hold 155,466,446 outstanding shares and 155,466,446 warrants, existing Directors, Management members and
consultants hold 8,513,848 APCL Replacement Performance Options, and former employees and brokers hold
3,283,137 legacy share options. Prior to the exercise of any warrants, existing shareholders of African Petroleum
are holding 16% of the shares of the Company and existing shareholders of PetroNor are holding 84% of the

shares.

The below table sets out the warrants and options which are issued in the Combined Company as per completion

of the Transaction:

Expiry date Exercise price (NOK - Number Vesting condition Holders
unless otherwise noted)

15 Dec 2019 A$3.00 16,667 None Former employees
28 Apr 2020 4.00 987,000 None Former employees
15 Nov 2020 1.70 190,000 None Former employees
22 Dec 2020 1.70 700,000 None Former employees
11 Jan 2022 2.50 213,400 None Company brokers
31 May 2022 7.75 1,176,070 None Company brokers
31 Dec 2019 0.00 155,466,446  PetroNor Warrants NOR and Petromal

3 An irrevocable instruction has been made to issue the Consideration Shares, which are expected to be issued and

delivered on or about 2 September 2019.
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Vesting Event
31 Dec 2019 0.00 155,466,446  APCL Warrants Pre-existing African
Vesting Event Petroleum shareholders
31 Dec 2019 0.00 8,513,848 APCL Warrants African Petroleum
Vesting Event Board, management and

consultants

Total 322,729,877

Post exercise of all warrants and options (excluding options under any employee incentive program which is
expected to be proposed for approval by the shareholders post-closing of the Transaction), existing shareholders
and option holders of African Petroleum will hold ~24.9% of the Shares of the Company and existing
shareholders of PetroNor will hold ~75.1%. Following completion of the Transaction, a new incentive program for

the Company's management and employees will be established.

In connection with the Transaction, NOR and Petromal, as well as Chief Executive Officer Mr. Jens Pace and Chief
Financial Officer Mr. Stephen West of African Petroleum, untertook a six months lock-up for all of their shares to
the benefit of the Company, subject to certain conditions. The lock-up undertakings do not apply to the
acceptance of a bona fide third party to acquire all the shares in the Company, or to a transfer to an affiliate. Prior
to completion of the Transaction, NOR was released from its lock-up undertaking, due to a separate agreement
whereby NOR has undertaken to provide liquidity funding to PetroNor. See Section 7.2.6 "Related party

transactions” for a further description of this agreement.

Other than the granting of the PetroNor Warrants and the APCL Warrants, no agreements have or will be entered
into in connection with the Transaction for the benefit of the Company's senior employees or members of the

board of directors or for the senior employees or board of directors of PetroNor.

4.5 Description of the Consideration Shares and VPS registration

The Consideration Shares will be issued in accordance with the laws of Australia and pursuant to the Australian
Corporations Act. An irrevocable instruction has been made for the underlying Shares to be issued to the
Australian Custodian on behalf of the VPS Registrar on or about 2 September 2019.

The Consideration Shares will be issued in book-entry form and registered in the Company's Issuer Sponsored
Sub-register, and thereafter registered with the VPS as Depository Receipts. The underlying shares and the
Depository Receipts will have ISIN AU0O00000AOQO. Each Depository Receipt represents one underlying Share.
The Company's share capital is nominated in AUD, but the Shares have no par value. The Company's share
registrar in Australia is Computershare Investor Services Pty Ltd ("Computershare”). The address of

Computershare is Level 11, 172 St George's Terrace, Perth, Western Australia, 6000, Australia.

In order to enable trading of the Consideration Shares on Oslo Axess, the Consideration Shares will be delivered
to Petromal and NOR with the VPS in the form of Depository Receipts. The Depository Receipts will be issued
under Norwegian law and will be registered in book entry form with the VPS. DNB Bank ASA, in its capacity as
the VPS Registrar, will be holding the Consideration Shares in the Issuer Sponsored Sub-register through a
nominee arrangement with the Australian Custodian who will be recorded as the legal holder of the

Consideration Shares. The currency of the Depository Receipts will be in NOK.

The Depository Receipts carry the same rights as the underlying Shares, provided however, that the exercise of
voting rights and other shareholder rights by holders of the Depository Receipts must be made indirectly through
the VPS Registrar.

It is expected that the Depository Receipts will be issued and delivered with the VPS and tradable on Oslo Axess
as soon as possible after the issuance of the underlying shares, and a separate announcement on the Company's

ticker will be made when they have been delivered in the VPS.
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All references to Consideration Shares in this Exempted Document is a reference to the beneficial rights in the

Consideration Shares, unless otherwise indicated.

4.6 Rights conferred by the Consideration Shares

The Consideration Shares rank pari passu in all respects with the existing Shares of the Company and will carry
full shareholder rights in the Company from the time of issuance. The Consideration Shares are eligible for any
dividends declared by the Company after said registration. All Shares, including the Consideration Shares, have
voting rights and other rights and obligations pursuant to the laws of Australia, and are governed by Australian
law. Generally, all Shares are freely transferable, subject to the registration of the transfer not resulting in a
contravention of a failure to observe the provisions of a law of Australia and the transfer not being in breach of

the Australian Corporations Act or applicable listing rules.

4.7 Resolutions pertaining to the issuance of the Consideration Shares, the PetroNor Warrants, the
APCL Warrants and APCL Replacement Performance Options

The general meeting of the Company held on 24 April 2019 approved the issuance of the Consideration Shares,

the PetroNor Warrants, APCL Warrants and the APCL Replacement Performance Options through the adoption

of the following resolutions:

(a) "That, for the purposes of Section 611 (Item 7) of the Corporations Act and for all other purposes, approval is given

for the Company to issue:

(i) 444,237,596 Shares in the Company to NOR Energy AS ("NOR Energy”) and 371,961,246 Shares in the
Company to Petromal — Sole Proprietorship LLC (”Petromal”) (together, the "Consideration Shares”);

(ii) 104,162,519 warrants in the Company to NOR Energy ("NOR Warrants”) and 51,303,927 warrants in the
Company to Petromal (”Petromal Warrants”) (jointly the " Petromal Warrants”); and

(iii) 104,162,519 Shares in the Company to NOR Energy upon the exercise of the NOR Warrants and 51,303,927
Shares in the Company to Petromal upon the exercise of the Petromal Warrants, both as referred to in
paragraph (b) above,

on the terms and conditions set out in the Explanatory Statement, which will result in the voting power of NOR

Energy in the capital of the Company increasing from nil to 48.65% and the voting power of Petromal in the

capital of the Company increasing from nil to 37.55% following the issue of the Consideration Shares and the

Petronor Warrants, on the assumption that there have not been any changes to the issued share capital of the

Company at the time of exercise of the Petronor Warrants, (otherwise prohibited by section 606(1) of the

Corporations Act).”

(b)  "That, subject to the passing of Resolution 1, approval is given for the Company to issue:

(i) 155,466,446 warrants allocated among existing Shareholders of the Company as at the date of the General
Meeting, and for the Company’s Shares registered in the VPS, as reflected in the VPS on a customary T+2
basis (the "Company Warrants”); and

(ii) 8,513,848 warrants to the existing Optionholders as at the date of the Combination Agreement entered into
by, inter alia, the Company (the "Replacement Warrants”), on the terms and conditions set out in the

Explanatory Statement.”

4.8 Completion of the Transaction, issuance, delivery and listing of the Consideration Shares

Completion of the Transaction took place on 30 August 2019, immediately following which (i) an irrevocable
instruction was issued for Consideration Shares to be issued and delivered to the Australian Custodian on behalf
of the VPS Registrar, and will become listed and tradable on Oslo Axess following registration of the Depository
Receipts with the VPS and (ii) an irrevocable instruction was issued for the APCL Warrants, the PetroNor
Warrants and the APCL Replacement Performance Options to be issued to each of the Eligible APCL
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Shareholders, NOR and Petromal and the members of the executive management of African Petroleum entitled to

receive the APCL Replacement Performance Options.

4.9 Expenses relating to the Transaction
The Company's expenses relating to the Transaction, primarily fees to the Company's and PetroNor's advisors,
are currently estimated to approximately NOK 18.2 million. Additional expenses may be incurred in relation to

the Transaction.

4.10 Interests of certain persons in the Transaction

Except for the granting of the PetroNor Warrants and the APCL Replacement Performance Options as described
in Section 4.4 "Consideration”, no agreements to the benefit of the members of the Board of Directors or
management of African Petroleum or PetroNor have been, or are expected to be, entered into as a result of the

Transaction.

411 Advisors
Pareto Securities AS is acting as the Company's financial advisor in connection with the Transaction. Arctic

Securities AS is acting as PetroNor's financial advisor in connection with the Transaction.

Arntzen de Besche Advokatfirma AS is acting as Norwegian legal counsel and Steinepreis Paganin is acting as
Australian legal counsel to the Company in connection with the Transaction. Advokatfirmaet Schjedt AS is acting

as Norwegian legal counsel to PetroNor.

4.12 Independent expert report obtained in connection with the Transaction

In relation to the Transaction, the Company obtained an independent expert report from Stantons International
Securities (the "Expert Report"), as required pursuant to the Australian Corporations Act. The Expert report is
dated 27 March 2019.

Stantons International Securities is a professional services firm based in West Perth, Western Australia, with
business address West Perth WA 6872 Australia. The company has expertice within diverse compliance and
advisory services to corporate and government sectors, with a specialist presence in audit and assurance,
corporate advisory and internal auditor services. Stantons International Securities does not have any interest in

the Company.

The Expert Report was prepared by request from the Company, related to the acquisition of PetroNor and related
security issues. The purpose of the Expert Report was to determine whether the proposed acquisition, and issue
of securities in the Company was fair and reasonable to the shareholders of the Company who where not

associated with the proposed Transaction.

In the determination of the Expert Report, Stantons International Securities took into consideration the profile of
both the Company and PetroNor, including principal activities, management, financial position and financial
performance. The proposed transaction and the valuation of both the Company and PetroNor was firmly

evaluated.

The Expert Report was prepared in accordance with ASIC regulatory guidelines, Regulatory Guide 111 ("RG
111"), whereof the primary methodology is based on a comparison of the fair market value of the Company's
shares pre-Transaction on a control basis versus the fair market value of the Company's shares post-Transaction
on a minority basis, taking into account the associated dilution resulting from the issue of new securities under
the terms of the Transaction. In assessing the value of both companies, Stantons International also considered a

range of valuation methods in accordance with RG 111.

The Expert Report concluded that, taking into account all of the factors noted in the report, the proposed

Transaction was fair and reasonable to the non-associated shareholders of the Company.
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The Expert Report has been produced at the Company's request. Stantons International Securities has consented

to the inclusion of this Section in this Exempted Document.
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5 PRESENTATION OF AFRICAN PETROLEUM

5.1 Name, incorporation and registered office

The Company's registered name is African Petroleum Corporation Limited. African Petroleum is a public limited
liability company, established under the laws of Australia. The Company is subject to the Australian
Corporations Act. The Company was incorporated 16 May 2007 under the name Global Iron Limited ("Global
Iron") and changed its name to African Petroleum Corporation Limited on 24 June 2010, after a reverse takeover
by African Petroleum Corporation Limited (Cayman Islands). The Company is registered with the Australian
Securities and Investments Committee ("ASIC") under organization number ACN 125 419 730. The Company's
LEI is 261700UAD5KVK8MV7]59. The Company's registered business address is Level 4, 16 Milligan Street,
Perth, WA 6000, Australia. The principal offices of the Company are located in London, at 48 Dover Street,
London, W1S 4FF, United Kingdom. The telephone number is +44 (0) 203 655 7810. The Company's website can
be found at www.africanpetroleum.com.au. The information on the website does not form part of the Exempted

Document. The Company has been listed on Oslo Axess since May 2014 with ticker code "APCL".

It is expected that the company name change to PetroNor E&P Limited will be registered and effective on or
about 2 September 2019, following which the Company will change its ticker code to "PNOR". The new website

will in due course be changed to be www.petronorep.com.

5.2 History of the Group

The Company was incorporated in Australia on 16 May 2007 and admitted to the official list of ASX on 16
October 2007. However, the current business of the Company dates back to June 2005 when European
Hydrocarbons Limited ("EHL") and Regal Liberia Ltd, following an international bidding round, were awarded
75 per cent and 25 per cent working interest respectively in licences LB-09 and LB-08 offshore Liberia. In
November 2007, EHL acquired the remaining 25 per cent interest in licences LB-08 and LB-09 indirectly through
its acquisition of Regal Liberia Ltd.

In 2010 a reverse takeover, resulting in the assets of EHL being transferred to Global Iron, was completed through

the following steps:

(1) On 28 January 2010, EHL completed a reverse takeover of European Hydrocarbons Limited (Cayman
Islands).
(ii) On 29 January 2010, European Hydrocarbons Limited (Cayman Islands) completed a reverse takeover

of African Petroleum Corporation Limited (Cayman Islands).

(iii) On 30 June 2010, African Petroleum Corporation Limited (Cayman Islands) completed a reverse

takeover of Global Iron.

The reverse takeover described in item (iii) above was conducted by African Petroleum Corporation Limited
(Cayman Islands) completing the acquisition of Global Iron in conjunction with a USD 222 million fundraising

pursuant to a placement of new shares directed at professional and institutional investors.

Following the reverse takeover, the Company was admitted to the official list on NSX on 30 June 2010 and

subsequently delisted from the ASX following application from the Company on 3 September 2010.

The Company's securities were admitted for trading on Oslo Axess on 30 May 2014. The Company voluntarily de-
listed from the NSX with effect from 4 January 2016.

On 30 August 2019 the Company completed the Transaction whereby the Company acquired 100% of the shares

in PetroNor against issuance of the Consideration Shares.
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5.3 Legal structure

The Company is the ultimate parent company of the Group. In addition, the Group consists of 17 subsidiaries.
The majority of the Group's subsidiaries are incorporated on the Cayman Islands, except for certain companies
incorporated in the countries where the Group conducts its activities through its licences, as well as 4 subsidiaries

incorporated in the UK, including the management company African Petroleum Corporation (Services) Limited.

The figure below sets forth a condensed legal structure of the Group prior to completion of the Transaction. See
Section 5.20 "Legal structure" for an overview of the legal structure of the Company post completion of the

Transaction.

The table below contains a list of all the Company's subsidiaries prior to completion of the Transaction:

Company name Country of incorporation Group ownership

African Petroleum Corporation Limited Cayman Islands 100%
European Hydrocarbons Limited Cayman Islands 100%
European Hydrocarbons SL Limited Cayman Islands 100%
African Petroleum Drilling Services Limited Cayman Island 100%
African Petroleum Sierra Leone Limited Cayman Islands 100%
African Petroleum Senegal Limited Cayman Islands 90%!
African Petroleum Gambia Limited Cayman Islands 100%
African Petroleum Cote d'Ivoire Limited Cayman Islands 100%
African Petroleum (SL) Limited Sierra Leone 99.99%?
European Hydrocarbon (SL) Limited Sierra Leone 99.99%?
African Petroleum Senegal SAU Senegal 100%
African Petroleum Cote d'Ivoire SAU Cote d'Ivoire 100%
African Petroleum Corporation (Services) Limited United Kingdom 100%
European Hydrocarbons Limited United Kingdom 100%
Regal Liberia Limited United Kingdom 100%
African Petroleum Corporation Limited United Kingdom 100%
APCL Gambia B.V. Netherlands 100%

1 Remaining 10% shareholding held by Prestamex Limited

2 Remaining 0.01% shareholding held by the deceased estate of Mr. Bangura (a former director of the Company).
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5.4 The business of the Group

541 Introduction

The Group is an oil and gas exploration and development group focused on exploration offshore in West Africa.
The Group holds a total of four licence blocks offshore: The Gambia and Senegal, giving the Company a total

combined gross exploration licence acreage of 18,468 km?.

The Company is the ultimate holding company of the Group and has no operational activities. The subsidiaries,
African Petroleum Senegal Limited and African Petroleum Gambia Limited conduct activities through licences in

the countries reflected by the company names.

The Group's exploration activities have so far been financed by equity capital and the Company has raised a total
of USD 615.9 million through the completion of nine capital raisings in 2010, 2011, 2012, 2014, 2015 and 2017.

The Group has drilled three wells in offshore Liberia and one well in offshore Cote d'Ivoire; however, the
Company did not announce a discovery that is estimated to be possible to develop commercially and the licences

held by the Company in Liberia and Cote d'Ivoire were subsequently relinquished.

The Group has 3D seismic data available for all of its four licences. The Senegal ROP Licence 3D seismic data was
purchased from Société des Pétroles du Sénégal, the national oil company of Senegal ("Petrosen") and the Group

acquired new 3D seismic surveys on the remaining three licences as part of agreed minimum work commitments.

542 Regulatory environment
The Group is subject to regulatory requirements in each country it operates in. Failure to comply with regulatory

requirements may result in the imposition of fines or the payment of compensation to third parties.

The Gambia

Pursuant to section 38 of the National Environment Management Act, a person shall not discharge any dangerous
material, or substance, oil or mixture containing oil into any waters or any other segment of the environment
except in accordance with regulations prescribed by the council. Section 38 provides for the polluter pays

principle.

Section 59 of the National Environment Management Act provides that where an offence is committed by a body
corporate, the body corporate and every director or officer who had knowledge or should have had knowledge of
the commission of the offence, and who did not exercise all due diligence to ensure compliance with the Act

commits the offence are liable.

Section 5 of the Continental Shelf Act provides that any act or omission which takes place on, under or above an
installation in a designated area or any waters within 500 meters of such an installation and would if taking place
in any part of the Gambia, constitute an offence under the laws in force in that part shall be treated as taking place

in that part.

Section 7 of the Continental Shelf Act states that if oil to which this section applies or any mixture containing not
less than one hundred parts of such oil in a million parts of the mixture is discharged or escapes in any part of the
sea from a vessel, from a pipeline or as the result of any operations for the exploration of the seabed and subsoil
or the exploitation of their natural resources in a designated area, the owner or master of the vessel, the owner of
the pipeline or, as the case may be , the person carrying on the operations commits an offence unless he or she
proves, in the case of a discharge from a place in his or her occupation, that it was due to the act of a person who
was there without his or her permission, (express or implied) or, in the case of an escape, that he or she took all
reasonable care to prevent it and that as soon as practicable after it was discovered all reasonable steps were taken

for stopping or reducing it.
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Senegal

The creation or modification of an Installation Classified for Environmental protection (ICPE) is subject to an
administrative authorisation before it can start operation. Depending on the type of procedure applicable to the
installation (subject to declaration or to authorisation), in order to obtain the authorisation, the operator must

register an ICPE file or an operating licence application.

Civil liability of a polluter arises in the absence of any fault when the property at the origin of damage caused is
an establishment of "risk". Responsibility can be avoided only by proving that the pollution and its harmful
effects are only due to a case of force majeure, fault of a third party or the victim, by action or inaction, has

contributed to the damage.

Under Article 58 of the Petroleum Code, in case of expiry or termination of an agreement or a service contract and
according to the provisions of Article 59 of the same code or in case of total or partial waiver, the State may
exercise its right to recover the facilities and equipment related to petroleum operations abandoned area, unless
such facilities and equipment are used by the owner for other oil operations in the territory of the Republic of

Senegal.
If the State exercises its right of recovery, no compensation is paid to the owner.

If the State does not wish to return the facilities and equipment, the licencee must perform disassembly and
removal as well as other works of abandonment; in case of failure by the licencees to fulfil such obligations the

Minister may direct the necessary procedures at the expense of the licencees.

543 Overview of the Company's operations

The Company has established itself as an oil and gas exploration company in West Africa. The Company, through
its subsidiaries, holds four hydrocarbon exploration licences offshore West Africa, two licences in each of The
Gambia and Senegal with a combined gross acreage of 18,468 km?2. The Group has 3D seismic data available for
all of its four licences. The Senegal ROP Licence 3D seismic data was purchased from Petrosen and the Group has

acquired new 3D seismic surveys on the remaining three licences as part of agreed minimum work commitments.

The Group previously held two licences in Liberia; however, following the drilling of three offshore wells in
Liberia with encouraging but inconclusive results and the licences in Liberia were relinquished in 2015. Further,
the Group previously held two licences in Cote d'Ivoire and, following the successful farm-out of a 45% interest in
one of the licences to Ophir Energy in December 2015, the Group drilled an unsuccessful exploration well in 2017
which led to the Group relinquishing its licences in Cote d'Ivoire in 2018. Further, the Group previously held two
ultra-deep water licences in Sierra Leone which, following an unsuccessful farm-out process to secure a partner to

drill an exploration well, the Group relinquished its interests in November 2018.

The Group is currently in dispute with the government of The Gambia regarding the status of the Al and A4
licences. In October 2017, the Group's wholly-owned subsidiaries African Petroleum Gambia Limited and APCL
Gambia B.V lodged Requests for Arbitration ("RFA") documents with the International Centre for ICSID in order
to protect its interests in the A1 and A4 licences in The Gambia. The tribunal for the case was constituted on 26
March 2018 with the first session held on 27 June 2018. The Group filed its memorial on admissibility, jurisdiction
and the merits of its case on 28 February 2019 and the Respondent filed its counter-memorial on admissibility,

jurisdiction and the merits on 12 July 2019.

Further, the Group is currently in dispute with the government of Senegal regarding the status of the ROP and
SOSP PSCs. In January 2018 the Group's wholly owned subsidiary African Petroleum Senegal Limited lodged
RFA documents with ICSID in order to protect its interests in the ROP and SOSP PSCs in Senegal. The tribunal for
the case was constituted on 23 January 2019 with the first session held on 19 March 2019. The Group filed its

memorial on admissibility, jurisdiction and the merits of its case on 19 July 2019.
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As part of the Company's business strategy, it is seeking to resolve the disputes with the governments of The
Gambia and Senegal through the arbitration process. In the event that the Group is successful in resolving the
licence disputes, it will be actively exploring farm-outs in order to reduce its working interest in some or all of its
exploration licences. The farm-out process is part of a process of maturing the Group's asset portfolio and is
initiated to inter alia reduce the Group's capital commitments, generate cash sales proceeds for funding of future
operations as well as introducing technically and operationally competent joint venture partners to the Group's
licences. The drilling of wells will require substantial financial resources relative to the economics of the Group,
and the Group is dependent on completing farm-outs or alternative financing in order to complete the expected
minimum work commitments under the various licences if they are re-instated. The Group intends to fund its

future drilling commitments through farm-out agreements.

As described above, funds required for the acquisition of licences or for exploration work have historically been
raised through equity raisings and one farm-out transaction that completed in 2016. Going forward the Group
plans to fund its exploration and development activities, including drilling commitments, through further equity
raisings and by farming out interests in licences to strategic partners, together with obtaining debt financing

where available and appropriate.

Going forward, the focus of the Company will be dependent on the outcome of the arbitration proceedings
underway in relation to its licences in The Gambia and Senegal. Should the Company be successful in the
arbitration proceedings and the licences re-instated, it will pursue a farm-out on all of the Group's licences in
order to fund drilling operations. Following re-instatement of the licences, should the Group not be able to secure
financing through farm-out agreements in time or obtain extensions on the drilling commitments under the

relevant licences when necessary, the licences may be revoked.

544 Senegal
In Senegal, African Petroleum Senegal Limited holds a 90% operated working interest in exploration blocks ROP
and SOSP. Petrosen holds the remaining 10% equity. The Company's Senegal PSCs are located offshore southern

and central Senegal, with a net acreage of 14,216 km?.

The current phase of the ROP PSC ended in October 2015; however, the Company lodged a request for an
extension with the Government of Senegal. Under the terms of the ROP PSC the block remains active unless and
until a termination procedure is enacted by the Republic of Senegal. To date, the Republic of Senegal has not
validly enacted such termination procedure, and accordingly the Company reserves its rights under the ROP
PSC.

A new PSC covering the same area as the ROP PSC was awarded to Total in 2017 and subsequently farmed down

to Petronas in August 2018. Irrespective of this, the Company reserves its right under its ROP PSC.

The Company elected to move into the next phase of the SOSP PSC in late 2017 and requested that the
outstanding drilling commitment in the expiring phase be transferred to the next phase as a seismic commitment.
To date, the Republic of Senegal has not responded to this request and accordingly the Company reserves its
rights under the SOSP PSC.

Independent petroleum consultant ERC Equipoise prepared an assessment of prospective oil resources
attributable to the Company's Senegal PSCs and estimates the net unrisked mean prospective oil resources at
1,779MMStb.

The Group is currently in dispute with the government of Senegal regarding the status of the ROP and SOSP
PSCs and ICSID arbitration proceedings are underway. See Section 5.7 "Legal and Arbitration proceedings" for

further details.
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545 The Gambia

African Petroleum holds a 100% operated working interest in offshore licences Al and A4, with a combined net
acreage of 2,672 km?2. The Company has completed a 3D seismic survey with data covering 2,500 km? and has
found a number of analogous leads and prospects in its acreage to that of the recent SNE and FAN discoveries

drilled by Cairn Energy in Senegal.

The current phase of the Al and A4 licences required the Company to drill an exploration well on either of the
licences no later than 1 September 2016. The Company was unable to meet this drilling commitment and was,
prior to the current dispute that led to the initiation of arbitration proceedings, in dialogue with the Government
of The Gambia regarding the transfer of the outstanding drilling commitment into the next phase and entry into

the next phase of the licences.

A new licence agreement covering the same area as the Al licence was awarded to BP in April 2019. Irrespective

of this, the Company reserves its right under its A1 licence.

Independent petroleum consultant ERC Equipoise prepared an assessment of prospective oil resources
attributable to the Company's Gambian licences and estimates the net unrisked mean prospective oil resources at
3,079MMStb.

The Group is currently in dispute with the government of The Gambia regarding the status of the Al and A4
licences and ICSID arbitration proceedings are underway. See Section 5.7 "Legal and Arbitration proceedings" for

further details.

54.6 Competitors
The Company holds PSCs and licences in one of the most active offshore exploration areas in the world.
Accordingly, there are a number of major international oil companies and large independent oil companies

operating in the Company's areas of interest.

5.5 Material contracts

The Company is dependent on the following contracts, which are deemed material to the business of the Group:

55.1 PSCs and other contracts relating to the Group's current and previous licences

The Group's main contracts are the PSCs and other licences under which the Group holds interests in its
exploration blocks. PSCs are common contracts signed between a government and a resource extraction company
and the Group has entered into a number of PSCs with the respective governments in the different countries in

which the Group holds its licences:

. ROP: The Hydrocarbon Exploration and Production Sharing Contract between the Republic of
Senegal, Petrosen and African Petroleum Senegal Limited over licence Rufisque Offshore Profond,
Senegal, dated 25 October 2011, for an initial research phase of up to 8 years and a subsequent
exploitation phase of 25 years (that may be extended a further 10 years if necessary). The PSC is in the
first exploration phase which ended in October 2015; however, the Company has lodged a request for
an 18 month extension with the government. The Group is currently in dispute with the government of
Senegal regarding the status of the ROP PSC and ICSID arbitration proceedings are underway to

resolve the dispute (see Section 5.7 "Legal and arbitration proceedings");

o SOSP: The Hydrocarbon Exploration and Production Sharing Contract between the Republic of
Senegal, Petrosen and African Petroleum Senegal Limited over the Senegal licence Offshore Sud
Profond and dated 25 October 2011, amended on 30 October 2014, for an initial research phase of up to
8 years and a subsequent exploitation phase of 25 years (that may be extended a further 10 years if
necessary). The PSC was in the first renewal period which ended on 25 October 2017; however, the
Company elected to move into the next phase of the SOSP PSC in late 2017 and requested that the
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outstanding drilling commitment in the expiring phase be transferred to the next phase as a seismic
commitment. To date, the Republic of Senegal has not responded to this request and accordingly the
Company reserves its right under the SOSP PSC. The Group is currently in dispute with the
government of Senegal regarding the status of the SOSP PSC and ICSID arbitration proceedings are

underway to resolve the dispute (see Section 5.7 "Legal and arbitration proceedings");

° Joint operating agreements entered into on 25 November 2011 between Petrosen and African

Petroleum Senegal Limited regarding licence ROP and licence SOSP;

. A1: Petroleum agreement entered into between the Government of the Republic of The Gambia, APCL
Gambia BV and African Petroleum Gambia Limited over Alhamdulilah Licence Block Al and dated 31
December 2007, amended on 27 November 2014, and is valid for a 30 year term. The licence is currently
in the initial exploration phase which expired on 1 September 2016. The Group is currently in dispute
with the government of The Gambia regarding the status of the Al licence and the ICSID arbitration
proceedings are underway to resolve the dispute (see Section 5.7 "Legal and arbitration proceedings");

and

. A4: Petroleum agreement entered into between the Government of the Republic of The Gambia, APCL
Gambia BV and African Petroleum Gambia Limited over Alhamdulilah Licence Block A4 and dated 31
December 2007, amended on 27 November 2014, and is valid for a 30 year term. The licence is currently
in the initial exploration phase which expired on 1 September 2016. The Group is currently in dispute
with the government of The Gambia regarding the status of the A4 licence and ICSID arbitration

proceedings are underway to resolve the dispute (see Section 5.7 "Legal and arbitration proceedings").

5.6 Research and development, patents and licences
The Group has had no material expenses related to research and development for the period covered by the last

two financial years and up to the date of this Exempted Document.

Other than the licences described in Section 5.4 "The business of the Group", the Group is not dependent on any
patents or licences, and does not hold any patents or licences that are critical to the business or any other

significant patents.

5.7 Legal and arbitration proceedings

The Group is currently in dispute with the government of The Gambia regarding the status of the Al and A4
licences. In October 2017, the Group's wholly-owned subsidiaries African Petroleum Gambia Limited and APCL
Gambia B.V lodged RFA documents with ICSID in order to protect its interests in the Al and A4 licences in The
Gambia. The tribunal for the case was constituted on 26 March 2018 with the first session held on 27 June 2018.
The Group filed its memorial on admissibility, jurisdiction and the merits of its case on 28 February 2019 and the

Respondent filed its counter-memorial on admissibility, jurisdiction and the merits on 12 July 2019.

Further, the Group is currently in dispute with the government of Senegal regarding the status of the ROP and
SOSP PSCs. In January 2018 the Group's wholly owned subsidiary African Petroleum Senegal Limited lodged
RFA documents with ICSID in order to protect its interests in the ROP and SOSP PSCs in Senegal. The tribunal for
the case was constituted on 23 January 2019 with the first session held on 19 March 2019. The Group filed its

memorial on admissibility, jurisdiction and the merits of its case on 19 July 2019.

Except to the extent disclosed above, neither the Company nor any other company in the Group is, nor has been,
during the course of the preceding twelve months involved in any legal, governmental or arbitration proceedings
which may have, or have had in the recent past, significant effects on the Company's and/or the Group's financial

position or profitability, and the Company is not aware of any such proceedings which are pending or threatened.
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5.8 Agreements regarding third party interests in subsidiaries

Following an agreement between Prestamex Group Inc. ("Prestamex"), African Petroleum Corporation Limited
(Cayman Islands) and African Petroleum Senegal Limited dated 28 November 2011, Prestamex received 10% of
the shares in African Petroleum Senegal Limited for consultancy services provided by Prestamex on an exclusive
basis to African Petroleum Senegal. Prestamex has maintained its 10% ownership of African Petroleum Senegal
Limited (while the remaining 90% are held by African Petroleum Corporation Limited (Cayman Islands). The
agreement dated 28 November 2011 inter alia governs Prestamex's and African Petroleum Corporation Limited

(Cayman Islands)' shareholder interests in African Petroleum Senegal Limited.

Under the agreement and in consideration for the services performed by Prestamex, African Petroleum
Corporation Limited (Cayman Islands), in addition to transferring 10% of its shares in African Petroleum Senegal
Limited, has paid Prestamex USD 2,000,000. There are no further liabilities on the part of the Group towards

Prestamex under the agreement, save for the shareholder regulations described below.

The agreement governs inter alia board composition, shareholder reserved matters, restrictions on the transfer of

shares, pre-emption rights and deadlock resolution in African Petroleum Senegal Limited:

. Board composition: the agreement allows African Petroleum Corporation Limited (Cayman Islands) to
appoint four directors (including the chairman) to the board of directors African Petroleum Senegal
Limited. Prestamex is entitled to appoint one director for so long as it holds 10% of the issued share

capital of African Petroleum Senegal Limited.

o Shareholder reserved matters: The written consent of shareholders holding at least 91% of issued
shares is required for certain shareholder reserved matters, which in effect gives Prestamex a veto right

in respect of such matters.

. Restrictions on the transfer of shares: Other than permitted transfers, transfers of shares (or other
dealings in shares) by any shareholder are not permitted without prior written consent of all other
shareholders of African Petroleum Senegal Limited. Prestamex has also undertaken not to undergo a
change of control without the prior written consent from African Petroleum Corporation Limited

(Cayman Islands).

o Deadlock: If a deadlock arises because the parties fail to agree on any of the shareholder reserved
matters (as described above) or any other management matter then the issue must be referred to the
respective Chairman of each shareholder and the parties shall seek to resolve the disagreement in the

best interests of African Petroleum Senegal Limited.

5.9 Guarantees

As of the date of this Exempted Document, the Group does not have any guarantees in place.

5.10 Recent development and trend information
The Group is an exploration focused oil and gas company with operations offshore in West Africa. The Group's
operations consist of continuous geological and geophysical research and evaluation of its licences, leading to

periods of exploration and appraisal offshore drilling activities.

The Group has not experienced any changes or trends outside the ordinary course of business that are significant
to the Group between 31 December 2018 and the date of this Exempted Document, other than those described
elsewhere in this Exempted Document. The Company is not aware of any known trends, uncertainties, demands,
commitments or events that are reasonably likely to have a material effect on the Company's prospects for at least
the current financial year. See Section 5 "Presentation of African Petroleum" and Section 10 "Industry overview"

for more information about significant recent trends in the Group's business and relevant markets.
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5.11 Environmental requirements
The Company's business is subject to a number of environmental requirements, in addition to such requirements
imposed on the Company under the PSCs. Any non-compliance with environmental protection legislation may

lead to breach of contracts and fines imposed by the competent authorities of the country of operations.

Currently, to the extent known to the Company, there are no environmental requirements preventing the Group

from operating the Existing Assets.

5.12 Board of Directors, Management and employees

5121 Board of Directors

The Company's Constitution provides that the Board of Directors shall have no fewer than three Directors and no
more than twelve Directors. The Directors are elected by the shareholders' general meeting by ordinary
resolution. Additionally, pursuant to Clause 13.4 of the Constitution, the Board of Directors may at any time
appoint a person to be a Director, provided that the maximum number of Directors is not exceeded. Any such
Director appointed will hold office until the next general meeting and will be eligible for re-election. As the
Company is incorporated in Australia, the Australian Corporations Act requires the Company to have at least two

Directors that reside in Australia.

The Company's current Board of Directors is composed of eight directors, whereof three Directors are

independent of the management and main business associates.

The table below sets forth the names and positions, current term of office and shareholding, followed by

additional biographical information, of the Directors as at the date of this Exempted Document.

Name Position Served since Shares Options
Mr. Eyas Alhomouz! Chairman 30 August 2019 - -
Dr. David King Director 1 July 2013 30,000 615,536
Mr. Jens Pace? Director 18 November 2015 1,498,938 3,919,710
Mr. Stephen West? Director 18 November 2015 1,377,544 3,761,892
Mr. Bjarne Moe Director 16 June 2014 10,000 346,809
Mr. Timothy Turner Director 30 June 2010 4,167 238,382
Mr. Joseph Iskander Director 30 August 2019 - -
Mr. Knut Sevold4 Director 30 August 2019 222,118,798 52,081,259

1 Mr. Alhomouz is appointed by Petromal, one of the Company's largest shareholders following completion of the Transaction, and is

accordingly a non-independent director.
2 Mr. Pace is the CEO of the Company and is accordingly a non-independent director.
3 Mr. West is the CFO of the Company and is accordingly a non-independent director.

4 Mr. Sevold is the COO of the Company and is accordingy a non-independent director. Mr. Sevold's shares and options are held in the name

of NOR Energy SA, a company in which he is a 50% shareholder.

All the Directors have business address at 48 Dover Street, London W1S 4FF, United Kingdom in relation to their
directorships with the Company.

Mr. Eyas Alhomous, Chairman

Mr. Alhomouz has a strong experience from the oil and gas sector covering the US, North Africa, and the GCC.
He began his career with Schlumberger Oilfield Service as a wireline engineer in Midland, Texas. From there he
went on to work for Cromwell Energy in Denver, Colorado, in the role of international business development
manager. Then, as a COO and Financial Director of Prism Seismic, he oversaw the growth of the Colorado based
consulting and oil and gas software development firm and later the acquisition of the company by Sigma Cubed

where, post-acquisition of Prism Seismic, he went on to serve as a director of business development, Middle East.
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Mr. Alhomouz's career then took him to Qatar as a General Manager of Jaidah Energy, an Omani-Qatari owned
company servicing the oil and gas sector in Qatar. Mr. Alhomouz graduated from Brigham Young University in
Provo, UT with a degree in Chemical Engineering and from the Colorado School of Mines, in Golden, CO with a

master's degree in Mineral and Energy Economics.

Dr. David King, Director

Dr. King is a professional geoscientist and has over 30 years' experience in oil and gas and other natural resources
industries. He has co-founded, as well as held executive and non-executive board positions with, a number of
successful ASX listed oil and gas exploration companies, including Eastern Star Gas Limited, Gas2Grid Limited
and Sapex Limited. Dr. King is currently non-executive Chairman of ASX-listed biotechnology research and
development company Cellmid Ltd and non-executive director of oil and gas companies Galilee Energy Ltd and
Tapoil Ltd. He is also a non-executive director (formerly Chairman) of AIM-listed (formerly ASX-listed) Litigation
Capital Management Ltd and a non-exeuctive director of ASX/JSE-listed Renergen Ltd. In a long corporate career,
he has also served as Managing Director of ASX listed gold producer North Flinders Mines, and Chief Executive
Officer of oil & gas producers Beach Petroleum and Claremont Petroleum. He was more recently Chairman of
ASX listed Robust Resources Limited, Chairman of AIM listed Tengri Resources, and non-executive director of
ASX listed Republic Gold Limited.

Dr. King graduated from the University of East Anglia with a BSc (Hons) in Class 1 Physics/Mathematics, holds a
MSc and D.I.C. in Geophysics from the Imperial College, University of London and a PhD in Seismology from the
Australian National University. From 1974-76, Dr. King was a Research Fellow with the Royal Norwegian Council
for Scientific and Industrial Research (NTNF), working on the NORSAR seismic array. Dr. King is a Fellow of the
Australian Institute of Company Directors, a Fellow of the Australasian Institute of Mining & Metallurgy, a
Fellow of the Australian Institute of Geoscientists, a member (and past President) of the Australian Society of
Exploration Geophysicists, an active member of the Society of Exploration Geophysicists and a member of the

Petroleum Exploration Society of Australia. Dr. King is an Australian citizen and resides in Australia.

Mr. Jens Pace, Chief Executive Officer and Executive Director

Mr. Pace has a background in geosciences and has had a career spanning over 30 years at BP Exploration
Operating Company Limited ("BP"), and its heritage company Amoco (UK) Exploration Company. Mr. Pace has
held senior positions at BP for over 10 years, gaining exploration and production experience in Africa, namely:
Algeria, Angola, Congo, Gabon and Libya. In addition, he has experience in Europe, Russia and Trinidad. He has
contributed to a number of BP's exploration discoveries over his career. Most recently, Mr. Pace managed a large
and active exploration portfolio for BP in North Africa. In addition to exploration activities, Mr. Pace has gained
experience in the areas of field development and as a commercial manager. Mr. Pace is a non-executive director of
Tafiti Oil Limited.

Mr. Pace graduated from the University College of Swansea, University of Wales with a BSc in Geology and
Oceanography. Mr. Pace graduated from the Imperial College of Science and Technology, University of London

with an MSc in Geophysics. Mr. Pace is a British citizen and resides in the United Kingdom.

Mr. Stephen West, Chief Financial Officer and Executive Director

Mr. West is a qualified Fellow Chartered Accountant (Australia & New Zealand) and a Chartered Accountant
(England & Wales) who holds a Bachelor of Commerce (Accounting and Business Law) from Curtin University of
Technology in Australia. Mr. West has over 23 years of financial and corporate experience gained in public
practice, oil and gas, mining and investment banking spanning Australia, United Kingdom, Europe, CIS and
Africa. During his career Mr. West has held senior positions at Horwath Chartered Accountants,
PricewaterhouseCoopers and Barclays Capital. Mr. West is currently a non-executive Chairman of ASX listed Zeta

Petroleum plc. Mr. West is an Australian and British citizen and resides in the United Kingdom.
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Mr. Bjarne Moe, Independent Non-Executive Director

Mr. Moe holds his degree in economics from the University of Oslo and has worked in the oil and gas sector for
more than 35 years. He started out in the Ministry of Industry and was transferred to the Ministry of Petroleum
and Energy when it was established in 1978. In 1988, Mr. Moe was appointed Director General and head of the
Oil and Gas department. Furthermore, Mr. Moe has been a diplomat working for the Ministry of Foreign Affairs
and been counsellor at the Norwegian embassy in Washington, D.C. and Mr. Moe has further chaired several
international commissions for solving questions regarding median line fields, and international gas and oil
pipelines. He has also been heading delegations outside of Norway to solve specific questions and been a
mediator for unitization of fields etc. Mr. Moe has headed several delegations for OECD (IEA) and has been a
member of the Petroleum Price board for 15 years. Mr. Moe is currently chairman of Consultor Energy AS, an

energy advisory company. Mr Moe is a Norwegian citizen and resides in Norway.

Mr. Timothy Turner, Non-Executive Director

Mr. Turner is a senior and founding partner of the Australian accounting firm, HTG Partners. Mr. Turner
specialises in business structuring and the issuing of audit opinions. Mr. Turner has 30 years' experience in new
ventures and general business consultancy, in addition to 15 years of experience on ASX/NSX listed junior
resource based exploration companies. Mr. Turner is a Non-Executive Director of ASX listed entities Cape
Lambert Resources Limited and a Non-Executive Director of NSX listed International Petroleum Limited. Mr.
Turner is a Registered Company Auditor, a registered Tax Agent and SMSF Auditor, a Fellow of CPA Australia
and a Fellow of the Taxation Institute of Australia. He holds a Bachelor of Business Degree with a Major in
Accounting. Mr. Turner is an Australian citizen and resides in Australia.There are no family relations between any

of the Directors or the senior management.

Mr. Joseph Iskander, Director

Mr. Joseph Iskander joined Emirates International Investment Company in July of 2017 as the Director of Private
Equity. He is responsible for spearheading and managing EIIC's investments. Mr. Iskander brings over 20 years
of experience in the financial services industry, covering asset management, private equity, portfolio
management, financial restructuring, research, banking, and audit. Before joining EIIC, Mr. Iskander was
Managing Director of Asset Management at Dubai Group and the former Head of Research at Dubai Capital
Group until 2009. He joined Dubai Group as an Investment Manager in 2004 and has worked on a range of M&A
transactions, advisory services, asset management, and private equity transactions with a collective value in
excess of USD 8 billion. Prior to joining Dubai Group, Mr. Iskander headed the research team at Egypt's Prime
Investments and was earlier an Investment Advisor at Commercial International Bank (CIB). He began his career
at Deloitte & Touche (Egypt) as an Auditor. Mr. Iskander served as Non-Executive Director on the boards of EFG
Hermes in Egypt, Oasis Capital Bank in Bahrain, Sun Hung Kai & Co in Hong Kong, Qalaa Holdings in Egypt,
Emirates Retakaful in UAE, Marfin Laiki Bank in Cyprus and Marfin Investment Group in Greece. He holds a
Degree in Accounting and Finance with high distinction from Helwan University, Egypt (1997).

Mr. Knut Sevold, Chief Operating Office and Executive Director

Mr. Sevold has 30 years of experience in the oil and gas industry, from both executive management and technical
levels. His extensive experience covers fields and licences in the North Sea, North and West Africa, Middle East,
Far East and FSU, as well as management and administration through establishing and operating companies in
Norway, UK, Kazakhstan and West Africa. Mr. Sgvold was in the management team of the Snorre Field in the
North Sea. Mr. Sevold has been working with West African assets since 2000 and in Nigeria since 2008.
Furthermore, he has also been working with gas to LNG, including novel solutions such as FLNG, gas to power,
as well as LNG-regasification. Mr. Sgvold holds a MSc in Petroleum from The Institute of Technology in
Trondheim (NTH), Norway.
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5122 Management
The Company's Management is responsible for the daily management and the operations of the Company. The
Management consists of the Chief Executive Officer, the Chief Financial Officer, the Chief Operating Officer, the

Business Development Manager, the Exploration Director and the Chief Technical Officer.

The table below sets forth the names, positions, shareholding and options held, followed by additional

biographical information, of the members of the Management as at the date of this Exempted Document.

Name Position Employed with the Shares Options
Group since

Mr. Jens Pace! Chief Executive Officer 1 Oct 2012 1,498,938 3,919,710
Mr. Stephen West Chief Financial Officer 1 Oct 2013 1,377,544 3,761,892
Mr. Michael Barrett Exploration Director 5 Sept 2011 1,151,667 2,712,424
Mr. Knut Sevold? Chief Operating Officer 15 Sept 2016° 222,118,798 52,081,260
Mr. Gerhard Ludvigsen?  Business Development Manager 15 Sept 20163 222,118,298 52,081,259
Mr. Claus Frimann-Dahl ~ Chief Technical Officer 14 Jun 20184 - -
1 Pursuant to the service agreement entered into between the Group and Mr. Pace, Mr. Pace shall receive 50,000 Shares, upon the Company

securing a commercial discovery of hydrocarbons. This milestone has not yet occurred.

2 The shares and options are registered in the name of NOR Energy AS, a company which is owned 50% by Mr. Sevold and 50% by Mr.

Ludvigsen.
3 As founders of PetroNor.
4 Employed in PetroNor on a consultancy basis.

All of the members of the Management have their business address at 48 Dover Street, London W1S 4FF, United
Kingdom.

Mr. Jens Pace, Chief Executive Officer

See Section 5.12.1 "Board of Directors" for information about Mr. Jens Pace.

Mr. Stephen West, Chief Financial Officer
See 5.12.1 "Board of Directors" for information about Mr. Stephen West.

Mr. Michael Barrett, Exploration Director

Mr. Barrett has over 20 years global exploration experience from his career at Chevron Corporation, and more
recently at Addax/Sinopec International. Mr. Barrett has held senior positions at Chevron and Addax Petroleum,
gaining substantial exploration and operations experience in Africa, namely: Angola, Cameroon, Gabon,
Kurdistan and Nigeria, having also extended experience in Australia. Mr. Barrett has held a variety of technical
roles covering exploration and new ventures, and was part of Chevron's global Exploration Review Team,
specialising in Play and Prospect risk assessment, volumetric analysis, commercial evaluation and portfolio
management. Mr. Barrett also brings added strength to the team with his background in quantitative geophysics,
stratigraphic interpretation workflows and 3D visualisation. Mr. Barrett has a BSc in Geology & Geophysics from
Durham University and a MSc in Petroleum Geology & Geophysics from Imperial College, Royal School of

Mines. He is a British citizen and resides in the United Kingdom.

Mr. Knut Sevold, Chief Operating Officer and Business Development Manager

See Section 5.12.1 "Board of directors" for information about Mr. Sgvold.

Mr. Gerhard Ludvigsen, Chief Operating Officer and Business Development Manager
Mr. Ludvigsen is the founder of several companies in Norway and internationally within the oil and gas industry,
as well as holding several board positions in start-up companies and being an advisor for a major securities house

in Norway. Founded Hemla with AGR as co-founder with focus on oil and gas development, co-founded D&H
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Solution AS with Daewoo Shipbuilding & Marine Engineering of South Korea for gas and LNG development
with major international oil companies in Middle East and Africa. Mr. Ludvigsen has also been a director and
major shareholder of FileFlow, developed by Fast Search & Transfer. He has recently established PetroNor with
Petromal. He serves on the board of the charity foundation Power to Educate which supports education in

emerging countries.

Mr. Claus Frimann-Dahl, Chief Technical Officer

Mr. Frimann-Dahl has 30 years' experience from the oil and gas industry, with managerial and technical roles. His
experience covers operational roles with Phillips Petroleum, Norsk Hydro and Hess in the North Sea Norway and
Denmark, Russia, Egypt and the US. He was the co-founder of Ener Petroleum which was later acquired by Dana
Petroleum and KNOC. He holds a BSc in Petroleum Engineering from Texas A&M University and an MSc from
the University of Trondheim (NTH).

5123 Remuneration and benefits

The table below sets forth the amount of remuneration paid (including any contingent or deferred compensation)
and benefits in kind granted to members of the administrative, management or supervisory bodies for the year
ended 31 December 2018:

Salary and Health Pension Share based Total

fees Insurance contribution payments

Contrib. (options)
Name Position US$ US$ US$ US$ US$
Mr. ] Pace Chief Executive Officer 509,208 14,141 - 204,535 727,884
Mr. S West Chief Financial Officer 361,087 6,015 36,109 204,535 607,746
Mr. M Barrett Exploration Director 400,092 2,241 - 136,356 538,689
Mr. K Sgvold! Chief Operating Officer 380,000 1,971 21,757 - 403,728
Mr. G Ludvigsen! Business Development 380,000 1,971 22,471 - 404,443

Manager
Mr. C Frimann-Dahl' Chief Technical Officer 235,294 1,971 21,708 - 258,973
1 Remuneration and benefits received as employees in PetroNor.

There are no total amounts set aside or accrued by the Company or its subsidiaries to provide pension, retirement

or similar benefits.

5124 Benefits upon termination

None of the Directors' service agreements with the Group provides for benefits upon termination of employment.
Whereas the same applies in respect of members of the Management, they are, however, entitled to salary in

relation to notice periods of three or six months.

5125 Conflicts of interest

There are no family relations between any of the Directors or the senior management.

Save as disclosed below, there is no arrangement or understanding with major shareholders, customers, suppliers
or others, pursuant to which any member of the Board of Directors and/or the senior management has been

selected:

¢ The new elected board members are appointed by the main shareholders in the Company. This may

pose a potential conflict or interest.
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Save as disclosed below, the Company is not aware of any conflict of interest between any dutites to the

Company, of the members of the senior management and of the Directors, and their private interests and or other

duties.

5126

The Company has entered into a loan agreement with Mr. Pace for the amount to cover his tax payable
on the 33,334 treasury shares that Mr. Pace was awarded upon his commencement of employment with
the Company in October 2012. In consideration of the Company providing such loan, Mr. Pace has
agreed that the received shares are restricted from trading until (i) repayment of the loan, or (ii)
notification that the borrower will sell some shares of the treasury shares to repay the loan to the
Company. Thus such shares may be transferred, but any proceeds from the sale of such shares must be

paid to the Company to cover the loan commitment to the Company.

The Company has entered into lock-up agreements, where, subject to certain conditions, each of Mr.
Pace, Mr. West and Petromal, have undertaken a six months lock-up, applying to all their shares in the
Company. The undertakings do not apply to the acceptance of a bona fide third party to acquire all the
shares in the Company, or to a transfer to an affiliate. Mr. Alhomouz is the Chief Executive Officer of

Petromal.

Past and present directorships and management positions:

The following table sets out current and past directorships and management positions held by the Company's

directors and members of senior management in the past five years (apart from the directorships of the Company

and its subsidiaries):

Name

Current directorships/partnerships

Previous directorships/partnerships

Dr. David King

Mr. Jens Pace

Mr. Stephen West

Mr. Bjarne Moe

Cellmid Limited (Chairman), Galilee Energy
Limited (Director), Litigation Capital
Management Ltd (Director), Tamboran
Resources Ltd (Director), Tapoil Limited
(Director), Renergen Ltd (Director)

Tafiti Oil Limited (Director)

Zeta Petroleum plc (Chairman), Cresthaven
Investments Limited (Director), Oilion Energy
Ltd (Director)

Consultor Energy AS (Chairman), Consultor
E&P (Chairman), AS Oscarsgate 43 (Director)
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Eastern Star Gas Limited (Director), Robust
Resources Limited (Chairman), Tengri Resources
Limited (Chairman), Republic Gold Ltd
(Director)

None

Bettridge Limited (Director), Apollo
Consolidated Limited (Director), Silk Road Oil &
Gas Limited (Director), Norsve Resources
Limited (Director), Incube Investments Pty Ltd
(Director), Incube Invest No 1 Pty Ltd (Director),
Auctus Corporation plc (Director)

Ricardo Corporate Finance AS (Director), Gabler

Investment Consulting AS (Director)
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Name

Current directorships/partnerships

Previous directorships/partnerships

Mr. Timothy Turner

Mr. Eyas Alhomouz

Mr. Knut Sevold

African Minerals Exploration Pty Ltd
(Director), Cape Lambert Minsec Pty Ltd
(Director), Cape Lambert Resources Limited
(Non-Executive Director), Dempsey Resources
Pty Ltd (Director), Metals Exploration (SL)
Limited (Director), Metals Exploration
(Australia) Pty Ltd (Director), Mineral
Securities (UK) Ltd (Director), Mineral
Securities Investments (Australia ) Pty Ltd,
Mineral Securities Operations Pty Ltd
(Director), Mining International Pty Ltd
(Director), International Petroleum Limited
(Non-Executive Director), Danae Resources Pty
Ltd (Director)

Petromal (Chief Executive Officer), PetroNor

(Chairman)

Sjevollen AS (Chairman), Hemla Energy AS
(Deputy Chairman, CEO), NOR Energy AS
(Chairman), Hemla Vantage AS (Director),
MozFLNG — Mozambique Floating LNG S.A.
(Director), IFLNG AS (Director), Symero
Limited (Director), Bream Energy Ltd
(Director), Hemla-Ogoni Energy Resources Ltd
(Director), Hemla Hydrocarbons (South East
Asia) Pte. Ltd. (Director), Hemla Energy
Trading Oman (Director), Power to Educate AS
(Director), Protect Your Integrity AS (Director,
CEO), Nordic LNG CRYOtainer Technology AS
(Director), PetroNor E&P AS (Director, CEO),
Hemla Africa Holding AS (Director), Hemla
Africa Holding Ltd (Director), Hemla E&P
Congo SA (Director), PetroNor E&P Ltd
(Director), PetroNor E&P Ltd (Director), HexCo
Hodling Ltd (Director), NOR Energy Ltd
(Director), Mediator AS (Deputy board

member), Reserves Insight AS (Director)
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Algarrobo Holdingsa BVI Limited (Director),
Cape Lampert Lady Annie Exploration
(Director), Cuesta Resources (BVI) Limited
(Director), Guinea Exploration Limited (Director),
Kukuna Resources Limited (Director), Lady
Ammie (BVI) Limited (Director), Mineral Assets
Limited (Director), Q Copper Limited (Director),
Australis Exploration Pty Ltd (Director), Buka
Minerals Pty Ltd (Director), Dempsey Resources
Bermuda Limited (Director), Metals Exploration
(Bermuda) Limited (Director), Mineral Assets
(Bermuda) Limited (Director), Mineral Projects
Pty Ltd, Mineral Securities Limited (Director),
Mining Quest Pty Ltd (Director), Minsec
Investments (BVI) Limited (Director), Mojo
Mining Pty Ltd (Director), Mt Anketell Pty Ltd
(Director), Pinnacle Group Assets Limited
(Director), Pinnacle Group Assets Limited SA
(Director), Pinnacle Group Assets SL Limited
(Director), Metal Exploration Mauritius Limited
(Director), Legacy Iron Ore Limited (Non-

Executive Director)

Jaidah Energy (General manager)

James Bay Resources Ltd, Silk Energy AS
(Director, CEO), NOR Energy AS (CEO), NOR
Production AS (Director), D&H Solutions AS
(Director), Pangea LNG BV (Director), IPRES AS
(Director), Draupner Energy AB (Director)
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Name Current directorships/partnerships Previous directorships/partnerships
Hemla Energy AS (Chairman), NOR Energy AS

(Director), MozFLNG — Mozambique Floating
LNG S.A. (Director), Symero Limited
(Director), Hemla Hydrocarbons (South East
Asia) Pte. Ltd. (Director), Hemla Energy

Silk Energy AS (Chairman), D&H Solutions AS
(Director), IFLNG AS (Chairman), Pangea LNG
BV (Director), Kast Oil and Drilling Services AS
(Chairman), Suma Holding AS (Chairman), NOR

Trading Oman (Director), Hemla-Ogoni Energy
Mr. Gerhard Resources Ltd (Director), Power to Educate AS
Ludvigsen (Chairman), Protect Your Integrity AS

(Chairman), Nordic LNG CRYOtainer

Energy AS (Director)

Technology AS (Chairman), PetroNor E&P AS

(Chairman), Hemla Africa Holding AS

(Director), Hemla Africa Holding Ltd

(Director), Hemla E&P Congo SA (Director),

HexCo Holding Ltd (Director), NOR Energy
Mr. Michael Barrett ~ None None

Snake Oil AS (Chairman), Vestre Ullern Tellus Petroleum AS (Director), Acumen Energy
Mr. Claus Frimann- Boligsameie (Director) AS (Director), Grini Industrier AS (Director)
Dahl

5.12.7 Additional information concerning the senior management and the Board of Directors

Except for as disclosed below, none of the members of the senior management or the Directors as listed above,

have or have had during the last five years preceeding the date of this Exempted Document:

e any convictions in relation to indictable offences or concictions in relation to fraudulent offences;
y 4

e received any official public incrimination and/or sanctions by any statutory or regulatory authorities
(including designated professional bodies) or ever been disqualified by a court from acting as a member
of the administrative, management or supervisory bodies of a company or from acting in the

management or conduct of the affairs of any company; or

e been declared bankruct or been associated with any bankruptcy, receiverships or liquidation in his

capacity as a founder, director or senior manager of a company.

Knut Sevold and Gerhard Ludvigsen have each been involved in the companies D&H Solutions AS and Pangea
LNG BV, which were filed for bankruptcy in 2017. Knut Sevold was also involved in the company IPRES Norway
AS until 2015, a company which filed for bankruptcy in 2017.

Knut Sevold was one of the founders of D&H Solutions AS and Pangea LNG BV. Both Sevold and Ludvigsen
acted on the board of directors until 2015. After losing a contract with Statoil, the majority shareholder DSME
took control over the companies, and DSME filed the companies for bankcruptcy in 2017. Both Sevold and
Ludvigsen had left the companies prior to the bankruptcy having been filed. Around 2012, Knut Sevold acquired
approximately 10% of IPRES Norway AS, and joined the board of directors. He left the board in 2014 after a
disagreement in the company strategy. The company filed for bankruptcy in 2017.

5.13 Employees
As at the date of the Exempted Document, the Group has 24 employees, whereof five are employed in the United

Kingdom, eleven are employed in West Africa, five are employed in Norway and three are employed in Abu
Dhabi.
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The Company does not have a bonus incentive scheme or an option scheme for its employees at this time.
However, excluding options under any employee incentive program is expected to be proposed for approval by

the shareholders post-closing of the Transaction.

5.14 Corporate governance, audit committee and remuneration committee

5141 Corporate governance

The Board of Directors of the Company is responsible for establishing the corporate governance framework of the
Company having regard to the Australian Corporations Act 2001. The Board of Directors of African Petroleum is
committed to administering its corporate governance policies and procedures with openness and integrity,
pursuing the true spirit of corporate governance commensurate with African Petroleum's needs. Given its
previous listing on the National Stock Exchange of Australia (the "NSX"), the Company's corporate governance
framework has been constructed in recognition of, and with regard to, the Australian Corporations Act; the ASX
Corporate Governance Council's ("CGC") ‘Corporate Governance Principles and Recommendations (the Third
Edition)' (Recommendations) and CGC published guidelines; and an extensive range of varying legal, regulatory

and governance requirements applicable to publicly listed companies in Australia.

The Board of Directors supports the principles of effective corporate governance and is committed to adopting
high standards of performance and accountability, commensurate with the size of the Company and its available
resources. Accordingly, the Board of Directors has adopted corporate governance principles and practices

designed to promote responsible management and conduct of the Company's business.

The current corporate governance plan adopted by the Company is available on the Company's website

www.africanpetroleum.com.au. The Company is in compliance with the NSX Corporate Governance Principles.

Following completion of the Transaction, the new Board of Directors will review the Company's corporate

governance principles and assess if any amendments should be made.

5.14.2 Audit committee

The audit and risk committee is a committee of the Board of Directors that supports the Board of Directors in
fulfilling its requirements with respect to financial reporting, internal accounting controls and auditing matters.
The audit and risk committee is required to comply with laws, regulations and stock exchange requirements,
which inter alia require that the majority of the members are independent of management and at least one of the

independent members shall have relevant qualifications within accounting/auditing.

As of the date of this Exempted Document, the audit and risk committee consists of Mr. Turner (Chairman), Dr.
King and Mr. Moe. The committee is appointed by and amongst the members of the Board of Directors. All
current members of the committee are independent from management. Mr. Turner satisfied the criteria of being

both independent from management and competent in accounting.

According to the Company's audit and risk committee charter, the committee shall consist of at least two
members appointed by the Board of Directors. All members of the committee must be non-executive directors

and a majority of the members must be independent.

The primary purpose of the committee is to assist the Board of Directors in fulfilling its statutory and fiduciary

responsibilities relating to:

a) the quality and integrity of the Company's financial statements, accounting policies and financial
reporting and disclosure practices;

b) compliance with all applicable laws, regulations and company policy;

c) the effectiveness and adequacy of internal control processes;

d) the performance of the Company's external auditors and their appointment and removal;

e) the independence of the external auditor and the rotation of the lead engagement partner; and

f)  the identification and management of business risks.
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A secondary function of the committee is to perform such special reviews or investigations as the Board of

Directors may consider necessary.

5143 Remuneration committee
As of the date of this Exempted Document, the remuneration committee comprises of the following members: Dr.
King (Chairman), Mr. Moe and Mr. Turner.

According to the remuneration committee charter as adopted by the Board of Directors, the remuneration
committee shall consist of at least two members, the majority being independent non-executive directors. The
primary purpose of the committee is to support and advise the Board of Directors in fulfilling its responsibility to

shareholders by:

a) reviewing and approving the executive remuneration policy to enable the Company to attract and retain
executives and Directors who will create value for shareholders;

b) ensuring that the executive remuneration policy demonstrates a clear relationship between key
executive performance and remuneration;

¢) recommending to the Board of Directors the remuneration of executive Directors;

d) fairly and responsibly rewarding executives having regard to the performance of the Group, the
performance of the executive and the prevailing remuneration expectations in the market;

e) reviewing the Company's recruitment, retention and termination policies and procedures for senior
management;

f) reviewing and approving the remuneration of director reports to the Managing Director, and as
appropriate other senior executives; and

g) reviewing and approving any equity based plans and other incentive schemes.

5.15 Major shareholders
As of 26 August 2019, the Company had 2,630 shareholders. The table below shows the 20 largest shareholders in
the Company, including those registered in the VPS, as of 26 August 2019, as well as NOR and Petromal's

ownership following issuance and delivery of the Consideration Shares.

# Shareholders Number of Shares Percent
1 NOR Energy AS 442,237,596* 45.72%*
2 Petromal — Sole Proprietorship LLC 371,961,246* 38.28%*
3 Nordnet Bank AB 13,463,985 1.39%
4 Nordnet Livsforsikring AS 8,206,266 0.84%
5 Telinet Energi AS 7,348,718 0.76%
6 Avanza Bank AB 6,578,581 0.68%
7 Gekko AS 5,185,090 0.53%
8 Danske Bank A/S 3,593,763 0.37%
9 UBS Switzerland AG 2,290,534 0.24%
10 Ole Andreas Baksaas 2,209809 0.23%
11 Swedbank AB 2,057,400 0.21%
12 Nordea Bank Abp 2,036670 0.21%
13 Six Sis AG 1,714,575 0.18%
14 Minh Hoang Pham 1,590,000 0.17%
15 Creshaven Investments pty Ltd 1,377,544 0.14%
16 John Andreas Rognstad 1,325,000 0.14%
17 Kenneth Jobotn Lervik 1,230,070 0.13%
18 Sandberg JH AS 1,200,000 0.12%
19 Thor Gunnar Brastein 1,200,000 0.12%
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# Shareholders Number of Shares Percent
20 Clearstream Banking S.A. 1,164,949 0.12%
Others 93,693,492 9.64%
Total 971,665,288* 100.00%*

*An irrevocable instruction has been made to issue the Consideration Shares, which are expected to be issued and delivered

on or about 2 September 2019
There are no differences in voting rights between the shareholders.

The Company has Norway as its home state for the purpose of disclosure of large shareholdings. Consequently,
shareholders owning 5% or more of the Shares have an interest in the Company's share capital which is notifiable
pursuant to the Norwegian Securities Trading Act. Following issuance of the Consideration Shares, each of NOR
Energy AS (45.72%) and Petromal — Sole Proprietorship LLC (38.28%) will own more than 5% of the Shares. The
Company is not aware of any other persons or entities, who, directly or indirectly, have an interest of 5% of more
of the Shares as of the time of issuance of the Consideration Shares, nor is the Company aware of any

arrangments, the operations of which may at a subsequent date result in a change of control of the Company.

5.16 Description of the Shares and share capital

Upon issuance of the Consideration Shares, the Company will have 971,665,288 issued Shares fully paid in
accordance with Australian law, and no issued Shares that are not fully paid. The Shares do not have a par value.
Generally, all Shares are freely transferable, subject to the registration of the transfer not resulting in a
contravention of a failure to observe the provisions of a law of Australia and the transfer not being in breach of
the Australian Corporations Act or applicable listing rules. All of the Shares are, and will be, issued in accordance
with the laws of Australia with ISIN number AU0O00000AOQO. At the date of this Exempted Document all of the
existing share of the Company are registered with the Company's share register in Australia, of which the
beneficial rights to 152,488,276 Shares are registered in the VPS. The beneficial rights to the Consideration Shares
are expected to be registered in the VPS within a few days after the issuance of the underlying shares, and a
separate announcement on the Company's ticker will be made at such time. The Company is listed on Oslo Axess
under the ticker code "APCL".

The Company's share register is comprised of the Issuer Sponsored Sub-register where Shares can be transferred

off-market.

Shareholders may execute cross border trading between the VPS and the Issuer Sponsored Sub-register via the
VPS Registrar in its capacity as Company sub-registrar in the VPS and the Australian Custodian. If a shareholder
wishes to transfer the trading of it Shares from Australia to Norway or from Norway to Australia, the procedure

outlined below must be followed, the shareholder being both the "delivering party" and the "receiving party".

When shares are to be transferred into Norway, the recipient party to the Shares authorises the VPS Registrar to
receive the Shares and instructs to the delivering party in Australia to have the Shares transferred to the
Australian Custodian. Upon the VPS Registrar's receipt of confirmation from the Australian Custodian that the
Shares have been received, the Depository Receipts will be created and delivered to the VPS account of the

recipient party in Norway.

When Depository Receipts are to be transferred out of Norway for receipt and trading in Australia, the delivering
party in Norway advises the VPS Registrar on delivery and transfer its Depository Receipts to an intermediary
VPS account of the VPS Registrar. Further, the delivering party advises the recipient party that it is to receive the
Shares from the Australian Custodian. Upon the VPS Registrar's receipt of the Depository Receipts, the VPS
Registrar will instruct the Australian Custodian to deliver the shares to the recipient party in Australia. Once the

Australian Custodian confirms the delivery of the shares to the recipient Party, the VPS Registered Shares will be
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delivered to the intermediary VPS account of the VPS Registrar is terminatedfrom registration in the VPS system.
Transfers may only be done "free of pay", thus cash settlement will have to be agreed upon separately between
the trading parties. The transfer of trading between Norway and Australia will normally take between one and

two business days.
A charge in addition to any broker fees will apply for any transfers in or out of the VPS.

The Company only has one class of Shares on issue. The Shares are equal in all respects and each Share carries

one vote at the Company' general meeting. The Company does not hold any treasury shares.

The Company is incorporated in Australia. As a result the rights of any person holding Shares will be governed
by the laws of Australia and the Constitution of the Company. The laws of Australia differ from those established
under statutes or judicial precedents in existence in other jurisdictions. Such differences may result in the
Company's minority shareholders having less protection than they would have under the laws of other

jurisdictions.

The Company's Constutition does not contain objects and purposes as may be the case for memorandum and

articles of association documents for other jurisdictions.

Takeovers of Australian incorporated companies are regulated under Chapter 6 of the Australian Corporations

Act. The takeover rules set out in the Norwegian Securities Trading Act, do not apply to the Company's shares.

The regime under the Australian Corporations Act relates not only to takeover bids for voting shares in publicly
listed entities, but also for non-voting shares and other securities, such as convertible debt securities and options
over issued or unissued securities or other securities. It also regulates the shares and securities in Australian

incorporated companies which are not publicly listed but which have more than 50 holders.

The regulation of takeovers is underpinned by a set of principles which aim to protect security holders and
ensure that the transition of control in a public company occurs in a manner which is transparent, fair and treats
all security holders equally. The principles are enshrined in section 602 of Chapter 6 of the Australian
Corporations Act and provide that:

i the acquisition of control should take place in an efficient, competitive and informed market;
ii. security holders and directors of a target should:
a. know the identity of any bidder who proposes to acquire a substantial interest in the target;
b. have a reasonable time to consider a proposal; and
c. are given enough information to assess its merits; and
iii. target security holders should have a reasonable and equal opportunity to participate in any benefits
flowing from a proposal.

These principles form the basis for the fundamental takeovers prohibition (discussed below) and underpin the
further provisions of Chapter 6 which regulate in detail the various aspects of takeovers in Australia. They also

form the basis of challenges to, and decisions made by, the Takeovers Panel in relation to takeovers.

The fundamental feature of Chapter 6 is a general takeovers prohibition, contained in section 606 of the
Australian Corporations Act, which prohibits a person from acquiring (whether by way of a purchase of existing
securities or an issue of new securities) a 'relevant interest' in securities in an Australian company if because of

the acquisition:

i. any person's voting power in the company would increase from below 20 per cent to more than 20 per
cent; or
ii. any person's voting power in the company that is above 20 per cent and below 90 per cent would

increase, unless the acquisition is expressly permitted by one of the 'gateways' set out at section 611 of
the Australian Corporations Act.
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Although the prohibition is directed against the acquisition of voting securities, it has the corresponding effect of

limiting the options available to a security holder wanting to sell a large holding, particularly one of more than 20

per cent, in an Australian public company.

A summary of the types of acquisitions commonly permitted by section 611 is set out below:

Permitted gateways through the 20 per cent prohibition

Off market takeover bid

Acquisitions under a takeover offer made to all target security holders where security

holders sell securities to a bidder by way of off-market acceptances

On-market takeover bid

Acquisitions under a takeover offer (must be a cash offer) made to all target security
holders where security holders sell securities to a bidder through the a prescribed stock

exchange (which does not include OSE)

Scheme of arrangement

Acquisitions under a scheme of arrangement approved by the target security holders
and the Court. For a scheme of arrangement, a court must first approve the calling of
the shareholder meeting and the material sent to shareholders for the meeting.
Following the meeting, the company needs court approval of the resolutions passed at
the shareholder meeting. Essentially, the second court meeting is a "rubber stamping"
of the scheme of arrangement which is then filed with the Australian Securities &

Investments Commission to take effect.

Security holder approval

Acquisitions made with the approval of independent target security holders not

affiliated with the acquisition

Creeping acquisition

Acquisitions of not more than 3 per cent of the voting power in a company in a 6 month

period by a security holder already holding at least 19 per cent

Rights issue

Acquisitions resulting from pro-rata rights issues offered equally to all security holders

Underwriting Acquisitions by an underwriter of an issue of securities made pursuant to a prospectus
or other disclosure document
Downstream Indirect acquisitions resulting from an acquisition of securities in an 'upstream’

company listed on a prescribed stock exchange (which does not include OSE) which

itself has a relevant interest in a 'downstream' company listed on a prescribed stock

exchange (which does not include OSE)

The table below sets forth the historical development of the Company's share capital and the number of issued

and outstanding Shares since 1 January 2015 and until the date of this Exempted Document.

Change in Issue price per ~ Total number of issued Shares
Date Type of change in share capital number of Shares Share (NOK) following change
Mar 2015 Private placement 271,732,000 0.35 957,589,922
Apr 2015 Retail offering 11,604,330 0.35 969,194,252
Oct 2015 Share consolidation 10:1 (872,274,408) - 96,919,844
Oct 2015 Private placement 9,691,937 1.70 106,611,781
May 2016 Exercise of options 73,333 1.70 106,685,114
Jan 2017 Exercise of options 33,333 1.70 106,718,447
Jan 2017 Private placement 10,670,000 2.50 117,388,447
Mar 2017 Exercise of options 10,900 7.50 117,399,347
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Issue of shares in settlement of

Mar 2017 outstanding fees 164,857 3.02 117,564,204
April 2017 Exercise of options 333,333 4.00 117,897,537
April 2017 Exercise of options 26,667 4.00 117,924,204
May 2017 Private placement 33,250,000 7.75 151,174,204
May 2017 Exercise of options 33,334 1.70 151,207,538
Oct 2017 Issue of shares in settlement of salary 137,892 1.48 151,345,430
Dec 2017 Issue of shares in settlement of salary 4,121,016 091 155,466,446
Aug 2019 Issue of Consideration Shares 816,198,842+ 1.0325 971,665,288

The number of shares outstanding at 1 January 2018 and at 31 December 2018 were 155,466,446. In connection
with the Transaction, 816,198,842 shares were paid for with shares in PetroNor, constituting 84% of the total

issued and outstanding share capital in the Company.

5.17 Convertible securities, exchangeable securities or securities with warrants issued by the Company

As at completion of the Transaction, the Company has issued in total 322,729,877 options and warrants. The
Company has no convertible securities in issue. Please refer to section 4.4 for an overview of the options and
warrants issued as well as a description of the terms and conditions for exercise of the APCL Warrants, the

PetroNor Warrants, the Replacement Warrants and the remaining legacy options.

5.18 Investments
The Company's business is to invest in exploration activities in the countries in which it operates. The following

table sets out the material investments made by the Company for the financial years ended 31 December 2016,
2017 and 2018:

Amounts in USD

Investment detail 2018 2017 2016
Exploration drilling - 7,885,038 530,455
Other exploration expenditure 2,008,619 3,505,043 7,418,239
Total 2,008,619 11,390,081 7,948,694

There are no material investments of the Company that are in progress at the date of this Exempted Document.
There are no environmental issues that may affect the Company's utilisation of the tangible fixed assets.

5.19 The Company following completion of the Transaction

Through the Transaction, African Petroleum has acquired diversified, low risk, long life and high quality
producing assets with competitive unit costs and a well-regarded, efficient operator in PNGF Sud (Perenco). The
Transaction will transform the Company from a pure-play exploration company into a full cycle E&P company

with material reserves, cash flow and significant upside potential.

There are no significant changes in the products and/or services of either African Petroleum or PetroNor as a

result of the Transaction.

* An irrevocable instruction has been made to issue the Consideration Shares, which are expected to be issued and
delivered on or about 2 September 2019.
5 The Transaction was announced on 19 March 2019. The last price at which African Petroleum shares were traded prior to the

announcement was NOK 1.032 and is therefore considered to be the implied issue price for the Transaction.
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5.20 Legal structure

The figure below sets forth a condensed legal structure of the Combined Group following completion of the
Transaction:

5.21 Organisational changes
5211 Overview of the Board of Directors and Management following the Transaction

The Transaction resulted in the following organisational changes:

¢ Jens Pace will continue as the Chief Executive Officer, Stephen West will continue as the Chief Financial
Officer and Michael Barrett will continue as Exploration Director;
e  The co-founders of PetroNor, Knut Sevold and Gerhard Ludvigsen, will become Chief Operating Officer

and Business Development Manager respectively, and Claus Frimann-Dahl will be appointed Chief
Technical Officer;

e Eyas Alhomouz, Knut Sevold and Joseph Iskander will join the Board of Directors of the Company.

Further, Eyas Alhomouz will assume the role as Chairman; and
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e Jens Pace, Stephen West, Bjarne Moe, David King, and Timothy Turner will remain board members

following completion of the Transaction.

Other than Eyas Alhomouz, Joseph Iskander and Knut Sevold, all the members of the Board of Directors
following the Transaction are independent of the majority shareholders. All Directors except for Jens Pace,

Stephen West and Knut Sevold are independent of the Company's executive management.

See Sections 5.12.1 "Board of Directors" and 5.12.2 "Management" for further information about the members of

the Board of Directors and Management.

5.22 Business strategy following completion of the Transaction

The Company's vision is to be a full-cycle, Africa focused E&P company, focusing on producing assets with
upside and development of stranded assets, combined with targeted high impact exploration. The combined
Company will aim to steadily build and increase its reserve base and production while using free cash flow to
pursue defined exploration targets in selected and highly prospective basins with a view to delivering significant
value to its shareholders from high impact wells. With the enhanced financial strength, the Company seeks to
rigorously protect its position in The Gambia and Senegal through reinstatement of its licences and subsequent

farm-outs to ensure drilling of wells without exposing the balance sheet of the Company.

Following completion of the Transaction, the management teams of both entities will be merged with the CEQ,
CFO and Exploration Director based in the London office, and the COO and Business Development Manager

based in the new Oslo office.

5.23 The Transaction's significance for earnings, assets and liabilities of the Combined Group

The Transaction will have a significant effect on the key figures of the Combined Group compared to the Group
prior to the Transaction. With reference to the pro forma financial information in Section 9 "Pro forma financial
information”, the Combined Group would have had total revenues of USD 101,560,000 in 2018. Total assets for the
Combined Group would have amounted to USD 62,090,000 as of 31 December 2018.

See Section 9 "Pro forma financial information" below for a further description of the Transaction's significance for
the earnings, assets and liabilities of the Combined Group. The pro forma financial information in Section 9 "Pro
forma financial information" addresses a hypothetical situation and does not represent the actual financial
statements of the Combined Group. The pro forma financial information is based on judgments and assumptions
made by the management of Company that might not necessarily have occurred had the Transaction been made

at an earlier time.

For additional information regarding the Transaction's significance, including strategic effects, reference is made

to Section 4.3 "Background and reason for the Transaction".
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6 PRESENTATION OF PETRONOR

This Section provides an overview of the business of PetroNor as of the date of this Exempted Document. The following
discussion contains Forward-looking Statements that reflect the Company's plans and estimates; see "Cautionary note
regarding forward-looking statements” in Section 3.4. You should read this Section in conjunction with the other parts of

this Exempted Document, in particular Section 1 "Risk Factors”.

6.1 Name, incorporation and registered office

PetroNor's registered name is PetroNor E&P Ltd. PetroNor is a private company limited by shares registered in
the Republic of Cyprus under registration number HE 367916. PetroNor was incorporated in Cyprus as a limited
liability company on 3 April 2017 and is subject to Cypriot law. PetroNor has its registered address at Pindou 4,
Egkomi, 2409 Nicosia, Cyprus and its telephone number is +47 22 55 46 07 and its website is

www.petronorep.com. The information on the website does not form part of the Exempted Document.
Prior to completion of the Transaction, PetroNor was owned by NOR (50%) and Petromal (50%).

NOR is a Norwegian company with registration no. 989 747 444, and its registered address is Froyas gate 13, 0273
Oslo, Norway.

Petromal - Sole Proprietorship LLC is a company incorporated under the laws of U.A.E., with its registered
address at M floor, Al Heel Tower, Al Khalidiya, Abu Dhabi, U.A.E.

6.2 History of the PetroNor Group

PetroNor was incorporated in the Republic of Cyprus on 3 April 2017 by Hemla Africa Holding AS (50%)
("HAH"), a subsidiary of NOR, and Petromal (50%), a subsidiary of National Holding. Both Petromal and NOR
have been engaged in oil and gas production for more than a decade. NOR started its upstream activities in 2006

in the North Sea and Africa, and has for the last ten years focused on West Africa and monetization of natural

gas.

PetroNor is the embodiment of NOR and Petromal's collaboration in relation to oil, gas and energy projects in
Africa. NOR and Petromal entered into a funding agreement during 2016 where NOR were to the technical
expertise and Petromal were to provide the financing, comprising the required capabilities for being an

exploration and production company.

In late 2016, through a consortium of lead by HAH, the group participated in an international bid round
organized by the Ministry of Hydrocarbons of the Republic of Congo. In December of the same year, Hemla E&P
Congo SA ("HEPCO") was established with HAH as its main shareholder (74.25%), and the company was
awarded a 20 per cent interest in the licence PNGF Sud. The company was awarded the licence with effective date

1 January 2017, and the licence award was approved by the Parliament of the Republic of Congo in May 2017.

Prior to completion of the Transaction, PetroNor was owned 50% by Petromal (economic interest 47.62%) and
50% (economic interest 52.38%) by NOR. PetroNor owns an indirect 10.5% and an indirect 14.7% stake in the
PNGF Sud and PNGF Bis licences, respectively, the latter however being subject to successful negotiations of the

licence terms, as further detailed in Section 6.4 "Research and development, patents and licences".
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The below table sets out the legal structure of PetroNor prior to completion of the Transaction:

The table below contains a list of all the company's subsidiaries:

Company name Country of incorporation Group ownership
PetroNor E&P AS Norway 100%

Hemla Africa Holding AS Norway 70.707%

PetroNor E&P Ltd Nigeria 100%

Hemla E&P Congo SA Congo 52.50%

6.3 The business of the PetroNor Group

631 Introduction

PetroNor is a privately held, Africa focused E&P independent, which prior to completion of the Transaction was
owned 50% by Petromal (economic benefit interest 47.62%) and 50% by NOR (economic benefit interest 52.38%).
Petromal is an Abu Dhabi based integrated oil and gas company with operations and investments in the
upstream, downstream, oil field service and EPC sectors. NOR is a Norwegian upstream oil and gas E&P with its
history from the North Sea and Africa. The operating organization is situated in PetroNor E&P AS. PetroNor
owns its interests in PNGF Sud through controlling interests in HAH and HEPCO. Following completion of the
Transaction, PetroNor is now held 100% by the Company.

PetroNor's reportable segments, for both management and financial reporting purposes, are as follows:

¢ One (1) share in Petronor E&P Ltd (Nigeria) held by Dr. Tee Mac Omatshola Iseli as local director.
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1) The Central African segment, which holds the following assets:

i) The PNGF SUD licence representing PetroNor's 10.5% working interest in the PNGF SUD licence in
Republic of Congo.

2) The “Corporate and others' category consists of head office and service company operations that are not

directly attributable to the other segment.

PetroNor had an average production of 2,200 bbl/d in 2018 and had total revenue (net of royalties and taxes) of
USD 54.69 million, all of which is attributable to the Central African segment. Total assets amounted to USD 56.85
million at the end of 2018 based on audited financials. This includes an amount of USD 5.7 million which is due
from a related party which does not make part of the transaction and will be written off in the financials prepared

at the completion date of the transaction.

6.3.2 Overview of PetroNor's operations

PetroNor's assets are located approximately 25 km off the coast of Pointe Noire in water depths of 80-100 metres.
PetroNor, through HEPCO participated in the 2016 tender process with the Congo Ministry of Petroleum for
participation in the PNGF Sud licence (brown field). HEPCO was awarded a 20% working interest in the PNGF
Sud licence (net 10.5% to PetroNor). Furthermore, the licence partnership has through an umbrella agreement the
right to negotiate, in good faith, the licence terms of the adjacent PNGF Bis licence, where Perenco is intended to

be operator.

Field details”
Gross
Official Production Produced to  Gross 2P Gross 2C Current Producing
Field licence name start date reserves resources production wells
year mmbbl mmbbl mmbbl bovl/d #
Asset: PNGF Sud (10.5% working interest, Perenco operator)
Tchibouela Tchibouela IT 1987 318 479 12.0 12,500 338
To be
Tchibouela resumed in
East Tchibouela II 1998 14 TBA TBA 2019 TBA
Tchendo Tchendo II 1991 69 19.2 10.8 4,700 16
Tchibeli-
Tchibeli Litanzi IT 2000 27 10.9 6.7 3,000 3
Tchibeli-
Litanzi Litanzi IT 2006 9 32 2.6 1,400 1

Asset: PNGF Bis (terms of licence under negotiation, Perenco expected to be operator)

Loussima SW  PNGEF Bis 2019 28.9
Loussima PNGF Bis TBA TBA
PNGF Sud

PNGF Sud is estimated to hold net 2P reserves per 1 January 2019 of 8.5 mmbbl and 2C contingent resources of
3.4 mmbbl. The estimate is based on a CPR prepared by AGR Petroleum Services AS dated 30 October 2018 with

volumes as of 1 January 2018, adjusted for actual production during 2018. The table below sets out the licence

7 Volumes as per 1.1.2019 based on CPR prepared by AGR Petroleum Services AS dated 30 October 2018 adjusted for
production through 2018.

8 Note that the active well number may vary from month to month for all the structures.
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partners in PNGF Sud.

Company Interest
Societe Nationale des Petroles du Congo (SNPC) 15%
Perenco Congo S.A. 40%
Hemla E&P Congo S.A. 20%
Kontinent Congo S.A. 10%
Africa Oil & Gas Corporation (AOGC) S.A. 10%
Petro Congo S.A. 5%
Total 100%

Initially discovered in 1979, PNGF Sud commenced production in 1987 and is currently producing c. 22,000 bbl/d
gross from four oil fields, Tchibouela, Tchendo, Tchibeli and Litanzi. Following the entry of the new licence group
in 2017, significant operational improvements have been made, increasing gross production from c. 15,000 bbl/d
in January 2017 to today's level, and reducing operating costs from some 26 USD/bbl to current level of c.11
USD/bbl. The production increase has mainly been driven by work-overs of existing wells and been achieved by
minor investments of USD 30 million gross. Through further work-overs, surface and process improvements and

infill drilling, gross production from PNGF Sud is expected to continue to grow in the coming years.

The PNGF Sud fields are developed with seven wellhead platforms and currently produce from more than 50
active production wells, with oil exported via the onshore Djeno terminal (Tchibouela, Tchendo and Tchibeli) and
the Nkossa FPSO (Litanzi). With its long production history, substantial well count and extensive infrastructure,

PNGF Sud offers well diversified and low risk production and reserves with low break-even cost.

Tchibouela Field

Tchibouela Main consists of three disconnected reservoirs: Senonian, Turonian and Cenomanian with reservoir
depths ranging from 300 to 1000 mTVDSS. The structure is a dome formed anticline and the reservoir quality is
good but varying. The main reservoirs in Turonian and Cenomanian contain oil of 27 deg API with low GOR. The
youngest reservoir, Senonian, contains gas with an oil rim below. Tchibouela Main produces from 34 active oil
producers. The field came on stream in 1987, had a peak production in 1995 and is now on decline. The current
water cut is high. Cenomanian is an excellent reservoir with a strong aquifer and has a high current recovery. The
Turonian has more varying reservoir properties, also here the pressure is maintained by natural water influx and
one water injector. Both reservoirs are currently on decline. There are two gas producers in Senonian providing
gas for gas lift and electricity production. Since Perenco assumed operatorship in 2017, several well workovers;
re-perforations and ESP repair/replacements have been performed to maintain and improve production from the
field. The operator plans to continue this programme which is expected to significantly increase production
significantly also in 2019. Existing producers are included in the reserves. There is potential for additional infill
drilling in Cenomanian and Turonian. As the successful workover programme continues, additional infill wells

are classified as contingent resources.

Tchibouela East is a similar smaller dome structure as Tchibouela Main, with Turonian and Cenomanian
reservoir levels. The field started production in 1998 with 6 oil producers. The Cenomanian reservoir has had
water breakthrough. T0 and T2 of the Turonian reservoir have not been put into production due to gas cap within
a thin reservoir, but T1 has been produced. The field closed mid 2016 due to blocking of an export pipe.

Production has resumed in 2019 at a moderate level but is expected to increase going forward.

Tchendo Field

Tchendo is an oil field with production from three separate reservoir levels, Senonian, Turonian and Cenomanian
with reservoir depths from 450 to 750 mTVDSS. The structure is a gentle dome structure similar to Tchibouela

and with similar reservoir qualities. Water depth is 95 m. Tchendo was discovered by exploration well TCDM1 in

48



African Petroleum Corporation Limited — Exempted Document

1979 and came on stream in 1991. Peak production was reached in 1993 and pressure has been maintained by
partial water injection. 16 wells are currently producing, of which seven from the Senonian and nine from
Turonian supported by water injection. Water cut is high in Turonian, but still low in Senonian. Cenomanian

ceased production in 2009 at a recovery factor of 56%

A similar workover programme to the Tchibouela is being conducted in Techendo with corresponding rate

increases.

There is potential for infill drilling in Turonian. As the successful workover programme continues, infill wells are

classified as contingent resources.

The Senonian inplace oil volume is very high with yet a modest recovery factor due to poor reservoir properties.
This may constitute a significant potential for redevelopment with horizontal producers, possibly with
stimulation (fracking). A modest redevelopment programme only has been included as Senonian contingent

resources.

Tchibeli Field

Tchibeli is an oil field producing from two reservoir levels in Sendji Fm of Albian age. The upper reservoir is a
mix of carbonate and clastics, while the lower is a carbonate reservoir. The reservoir depth is 2000 mTVDSS and

the water depth is 100 m. The four-way closure is as a turtle-back structure cut by several faults.

The reservoir quality is fair to good. The field was discovered in 1986 and came on stream in 2000. Peak
production was reached shortly after start-up with three oil producers and the field is being pressure maintained

by water injection. Production is artificially lifted by ESP (Electrical Submersible Pumps).

This field is the only one in the licence exporting to the Nkossa FPSO. A new export pipeline will be installed
from Tchibeli to Tchibouela in 2019. This will make Tchibeli independent of the Nkossa FPSO and realize a

significant saving on the related production tariffs.

The production from the existing three producers are included in the reserves. There is potential for some infill
drilling in Albian. No infill drilling decision has yet been made in the licence and production from infill drilling is

therefore classified as contingent resources.

Tchibeli NE is a smaller, undeveloped Albian discovery north-east of Tchibeli. No information about in-place

volumes, nor plans for development, has been presented by the Operator.

Litanzi Field

Litanzi is an oil field producing from Albian Sendji Fm carbonate reservoir. The structure is located northeast of
Tchibeli, consists of a relatively thin reservoir zone cut by abundant faults dipping towards the west. The
reservoir depth is at 1600 mTVDSS and the water depth is 100 m. Litanzi was discovered in 1990 and started
production from one oil producer drilled from the Tchendo platform in 2006. Production is from one producer
only and is supported by one water injector and production has, since mid 2016, increased slightly with a stable

water-cut.

There is potential for at least one infill well, preferably in the western down-faulted area. No infill drilling
decision have yet been made in the licence and production from infill drilling is therefore classified as contingent

resources.

49



African Petroleum Corporation Limited — Exempted Document

PNGF Bis’

Three exploration wells have been drilled on the licence area. A discovery in pre-salt Vandji Fm was made in well
LUSM-1 on Loussima in 1985. Loussima SW was discovered by well LUSOM-1 in 1987 with oil in Vandji Fm. A
second well, SUEM-2, was drilled on Loussima SW in 1991 to appraise the Vandji discovery. Hydrocarbon shows
were detected in one of the wells in the Albian post-salt Sendji Fm, (analogue to Tchibeli/Litanzi reservoirs in

PNGF Sud). The Sendji interval was not production tested.

The depth to the Vandji reservoir is 3250 mTVDSS, to Sendji around 1940 mVDSS and the water depth in the area
is 110 m.

Tests on the Loussima SW LUSOM-1 well produced 4700 bopd and the SUEM-2 well yielded 1150 bopd.

6.4 Research and development, patents and licences
PetroNor has had no material expenses related to research and development for the period covered by the last

two financial years and up to the date of this Exempted Document.

HEPCO has a 20% working interest in the PNGF Sud licence (net 10.5% to PetroNor). Furthermore, the licence
partnership has through an umbrella agreement the right to negotiate, in good faith, the licence terms of the
adjacent PNGF Bis licence, where Perenco is intended to be operator. For further information see Section 6.3.2

"Overview of PetroNor’s operations" above.

Other than the licence interest described above, PetroNor is not dependent on any patents or licences, and does

not hold any patents or licences that are critical to the business or any other significant patents.

6.5 Investments

PetroNor has, since 1 January 2019 and up to 30 June 2019 invested USD 2.4 million in PNGF SUD, all
investments covered from the cash-flow in the subsidiary HEPCO. Futher, the licence partners are considering an

infill drilling program consisting of four new wells in the Litanzi field.

6.6 Guarantees

As pursuant to the Combination Agreement and addendum, the Company shall pay to NOR and Petromal an
aggregate amount of up to USD 11,549,988.45 as cash consideration in the Transaction. This amount equals the
dividends from PetroNor which NOR and Petromal, pursuant to the Combination Agreement, are entitled to.
PetroNor has, to the extent permitted by law, guaranteed as its own debt towards NOR and Petromal payment by

the Company of the cash consideration.

6.7 Recent development and trends

PetroNor's revenues are affected by changes in commodity prices, specifically crude oil and natural gas prices.
During 2018 crude oil prices averaged 69 USD/bbl and were higher than in 2017 on average. In December 2018, oil
prices dropped to approximately USD 54/bbl, but have recovered in 2019. Fluctuations have occurred during
2019, and the market is expected to continue to be volatile, which has a material impact on PetroNor's earnings.

The average realized price for PetroNor in 2019 was approximately USD 66.5/bbl.

The oil from PNGF Sud is sold by the local company HEPCO. HEPCO has as of 1 January 2019 entered into a new

oil sales agreement contract, as described in Section 6.9.2 "Material contracts" below.

9 The PNGF Sud partnership has through an agreement dated 9 February 2017 a right to negotiate in good faith the licence
terms with the Republic of Congo.
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6.7.1 Regulatory environment
PetroNor is subject to regulatory requirements in each country it operates. Failure to comply with regulatory

requirements may result in the imposition of fines or payment of compensation to third parties.

Republic of Congo

In the Republic of Congo, PetroNor (through its local subsidiary HEPCO) holds a 10.5% indirect interest in the
PNGF Sud Project, comprised of three liquid and gaseous hydrocarbons production licenses: Tchendo II,
Tchibouela II, and Tchibeli-Litanzi II. These three production licenses were formally awarded in 2017 to the
Congolese National Oil Company (SNPC), and a separate production sharing contract ("PSC") is in place in
connection with each of them. Other than SNPC, the current members of the contractor groups under these PSCs

are Perenco Congo (operator), HEPCO, Kontinent Congo, Africa Oil & Gas Corporation, and Petro Congo.

As a company incorporated in the Republic of Congo, HEPCO is subject to the generally applicable regulatory
requirements in force in the country — originating in both domestic and supranational sources of law, as well as to
the O&G industry specific laws and regulations, bearing in mind its corporate purposes and the sector in which it

operates.

The Congolese legal system draws inspiration from the French civil law system. The primary sources of law in
Congo are the 2015 Constitution, the international treaties ratified by the country, the legislation passed by the

Parliament, and the regulations enacted by the Government.

At an international/regional level, the Republic of Congo is a member State of the Economic and Monetary
Community of Central African States ("CEMAC"), that aims to promote economic integration among countries
that share a common currency, the CFA Franc, pegged to the Euro, at the rate of 1 Euro / 655.957 CFA Francs. The
CEMAC enacts different acts, including Regulations. CEMAC Regulations are directly and immediately
applicable in all CEMAC member States. Currently, the CEMAC member States share a common financial and
regulatory structure, and maintain a common external tariff on imports from non-CEMAC countries. The

Republic of Congo has enacted its own General Tax Code in accordance with the applicable CEMAC Directives.

The Republic of Congo is also a member State of the Organization for the Harmonization of Business Law in
Africa ("OHADA") which provides a harmonized business legal framework for its member States. Pursuant to the
OHADA Treaty, Uniform Acts are directly applicable and binding in all member States, notwithstanding any
previous or subsequent conflicting provisions of domestic law. Also, the effect of each Uniform Act is to override
any conflicting provisions of prior or subsequent domestic legislation or regulation. Therefore, it can be held that

Uniform Acts rank above any domestic Congolese laws.

In addition, the Republic of Congo is a party to the Treaty that created the Inter-African Conference on Insurance
Markets ("CIMA"), which contains the CIMA Insurance Code. As per the CIMA Treaty, the CIMA member States
are required to enforce the CIMA Insurance Code provisions regardless of any conflicting rules contained in their

domestic legislation, whether prior or subsequent to the Treaty.

Owing to its status as an O&G company and as holder of participating interests in the PNGF Sud Project, HEPCO
is also subject to the applicable industry-specific laws and regulations, in particular the Hydrocarbons Code,
enacted by Law 28-2016, of 12 October 2016.

The general principle imposed by the Hydrocarbons Code in terms of the carrying-out of petroleum operations is
that no entity may engage in any upstream activity in the Republic of Congo without first being authorized the
State. Such an authorization takes the form of either a prospection authorization or a mineral title (ie. an

exploration license or a production license).

Exploration licenses and production licenses (such as the Tchendo II, Tchibouela II, and Tchibeli-Litanzi II licenses

the subject of the PNGF Project) are exclusively granted to SNPC. Production licenses grant to the contractor the
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exclusive right to perform hydrocarbons development and production works within the relevant production area.
Production licenses are granted for a maximum period of 25 years in the case of liquid hydrocarbons, and 30
years in the case of natural gas or solid hydrocarbons (a once-only extension of up to 5 years may be applied for
and granted). The development and production works must be carried out in accordance with an approved
development and production plan which is to include, amongst other items, a geological and geophysical study
of the deposit, a reservoir study, an economic study, a study on the exploitation of the substances associated to
the liquid hydrocarbons, a detailed study on the facilities required for production, processing, transport and
storage of hydrocarbons, a study on the contribution of the development and production project in terms of local

content, and a timeline for the performance of the development and production works.

The rights and obligations of the contractor relating to a mineral title are defined in a petroleum contract, either in
the form of a PSC or of a services agreement. These instruments define the conditions pursuant to which the
contractor is to carry out the petroleum operations, and in particular the manner in which the contractor will be
compensated, the accounting procedures and the contractor's commitments in terms of local content. Prior to
being performed, the petroleum contracts negotiated and entered into between the State and the contractors must
be submitted to the Parliament for approval. The term of a petroleum contract shall in principle correspond to the
duration of the mineral title (exploration license or production license) to which it relates. Pursuant to a PSC, the
State entrusts the contractor with the carrying-out of hydrocarbons exploration and/or production operations
within a given area, with the contractor receiving a share of the production by way of recovery of costs and
another share by way of compensation in kind. Throughout the duration of the petroleum contract, the contractor

bears on an exclusive basis the technical and financial risks relating to the carrying-out of petroleum operations.

In its capacity as the entity to which exploration and/or production licenses are exclusively granted, SNPC will
associate itself with third-party private entities, and together they hold participating interests in the petroleum
contract corresponding to the license. The selection of the members of a contractor (other than SNPC) is made by
the hydrocarbons administration pursuant to a tendering procedure (as happened in the case of the PNGF

Project) or, in special cases, by direct negotiation.

The members of the contractor are jointly liable towards the State, to the extent of their respective participating
interests, for the discharge of the contractor's obligations arising out from the petroleum contract. One or more
members of the contractor group is appointed as operator, and it is entrusted with the carrying-out of the

petroleum operations.

The State is entitled to a mandatory participation in upstream activities, ensured by means of SNPC holding a
minimum non-assignable 15% participating interest in any petroleum contract. Except in case SNPC assumes the
role of operator (which is not the case in the PNGF Project), the financing obligations inherent to said minimum
mandatory participation are entirely discharged by the other members of the contractor, pro rata to their
respective participating interests, until such time as a production license is granted. Afterwards, the financing
obligations inherent to the minimum mandatory participation in said production license are likewise carried by

the other members of the contractor for the account of SNPC.

Under a PSC, (i) a portion of the net production is allocated to the payment of the production royalty, (ii) the
contractor is entitled to a portion of the available net production by way of reimbursement of the recoverable
petroleum costs, and (iii) the balance of the available net production is shared between the State and the
contractor. The maximum percentage of that portion of the net production for a calendar year which may be
allocated by way of cost oil is defined in the relevant PSC, and is in principle limited to 50% (under certain
conditions, it may be of up to 70%). The balance of petroleum costs not recovered in a calendar year will be
carried forward to the subsequent years, until expiry of the relevant production license. As to the sharing of the
profit oil between the State and the contractor, it will be made in accordance with the terms agreed in the PSC.

The State's share may not however be lower than 35% of the profit oil for the relevant calendar year.
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Participating interests in a petroleum contract, as well as the rights and obligations thereunder, may be assigned
in whole or in part by each member of the contractor, subject to an approval of the Minister in charge of
hydrocarbons being obtained. The Minister in charge of hydrocarbons is also to be notified of any assignment of

shares or equity interests in the share capital of any of the members of the contractor.

In terms of local content, the contractor, and its subcontractors, service providers and suppliers are required to
give preference to the hiring of Congolese personnel, and to prepare and implement programs for the
recruitment, mentoring, training and development of its Congolese staff. In the production phase, these entities
are also required to contribute to the programs for training and development of Congolese nationals, and to

participate in the setting-up of permanent training and improvement facilities.

In terms of procurement of goods and services required for the operations, the contractor, and its subcontractors,
service providers and suppliers must give preference to the goods supplied and services provided by Congolese
companies, to the extent that their technical and commercial offers are substantially equivalent to those of foreign
suppliers, and even if the local offers are higher that the latter (subject to a limit of 10%). Also, the development
and production costs of Congolese origin must represent a minimum percentage (set on a case-by-case basis in
the development and production plan, but which may not be lower than 25%) of the total development and
production costs — with the costs corresponding to the difference not being recoverable, unless the contractor

justifies the fact that said minimum percentage is not reached.

With respect to the risks in connection with the upstream activities, the requirement imposed by the
Hydrocarbons Code is that each company take out insurance policies with insurance companies licensed in the
Republic of Congo through insurance brokers organized under Congolese law. In case the required coverage
exceeds the capacity of the insurance companies licensed in the Republic of Congo, the insurance policies may, in
relation to the exceeding portion and subject to an express exemption being granted by the Minister in charge of
insurance, be taken out with companies alien to the CIMA. In the event of failure to comply with this
requirement, and in addition to the penalties set forth in the CIMA Insurance Code, the costs incurred with

insurance do not qualify as petroleum costs.

Still in terms of local content, each member of a contractor which is to receive its compensation in kind must
ensure that the domestic needs in terms of hydrocarbons are satisfied on a priority basis. The conditions for the
supply of hydrocarbons to the domestic market are yet to be defined in developing regulations, but the

Hydrocarbons Code expressly provides that it shall be exempt from duties and fees.

With respect to fiscal and parafiscal charges, the contractor and the members of the contractor are, in relation to
the petroleum operations, exempt from any and all general duties and taxes, other than: the business license fee;
the property tax and land tax; the commercial property occupancy tax; the single tax on salaries at the reduced
rate and the labor union dues; withholdings of personal income tax, corporate income tax, investment income tax
(dividends) , and property rental tax payable by third parties; the contributions and fees in connection with the
remuneration of services; corporate income tax; registration fees and stamp duties; and the tax on the transfer of

funds between the Congo and abroad (and vice-versa).

Specifically in connection with petroleum operations, the contractor is subject to the following charges: signature
bonus relating to the PSC, bonus for the granting of the production license further to an exploration license,
bonus for the extension of the production licenses, and other bonuses (these bonuses do not qualify as a
recoverable costs, but they are deductible from the taxable income relating to corporate income tax); surface fee
and production royalty; provision for diversified investments, contributions for the training programs for
Congolese personnel, for the verification and monitoring of the accounting records, and contribution for the
environmental risks prevention fund; and the tax on the gains resulting from the assignment of participating

interests in PSCs. These charges do not apply to companies carrying out their activities pursuant to service
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g ts, which will in turn be subject to the taxes f hich those operating under PSC ptand t

investment income tax.

The contractor is also liable for the payment of the surface fee, which is due by reference to the exploration areas
or production areas covered by the petroleum contract. This fee qualifies as a petroleum cost, and is deductible

from the taxable income relating to corporate income tax.

A royalty applies on the net production from each production license, at a rate of 15% for liquid hydrocarbons
(under certain conditions, this rate may be reduced to a minimum of 12%) and 5% for natural gas and solid

hydrocarbons.

A specific statute (not enacted to this date) will define the terms of payment, recovery and allocation of the
provision for diversified investments, which is a levy corresponding to 1% of the value of the net hydrocarbons
production to which contractors are subject. This is a recoverable petroleum cost, and it is deductible from the

taxable income relating to corporate income tax.

The total or partial assignment by any member of the contractor of its rights and obligations under a PSC is
subject to the payment of a flat fee corresponding to 10% of the resulting gain (the difference between the price
paid to the assignor and the total amount of the costs yet to be recovered by the assignee). This fee does not apply
in case the assignee is a company organized under Congolese law whose share capital is entirely held by the

assignor.

No value added tax (or any similar tax on the turnover) applies to the contractor in relation to the activities in
connection with the petroleum operations. In turn, the operations not qualifying as petroleum activities remain

subject to the general tax regime.

The members of the contractor are individually subject to corporate income tax in connection with the petroleum
operations, under the general conditions of the tax legislation, at a rate defined in accordance with the General
Tax Code (currently set at 35%) and stated in the petroleum contract. Under PSCs, the corporate income tax is

paid on a flat-rate and final-tax basis by delivering to the State its share of profit oil.

Each exploration license and each production license must be the subject of separate accounting, and no losses or
profits from different exploration licenses or from different production licenses may be consolidated in any way.
Accordingly, specific annual corporate income tax returns in relation to each petroleum contract must be
prepared and filed by each member of the contractor, with the aggregate tax liability being determined by adding

the tax calculated on the taxable income from each of exploration license and production license.

The materials, equipment and consumables intended for the petroleum operations are subject, as applicable, to
one of the regimes provided for in the CEMAC Customs Code: general regime, total exemption, standard
temporary importation, and reduced rate. Also, the contractor, its subcontractors and other service providers
must undertake to make only the importations required for the carrying-out of the petroleum operations to the
extent that the relevant goods are not available in the Republic of Congo under similar conditions in terms of

price, quality and delivery time.

The Hydrocarbons Code also contains foreign exchange ("FX") provisions, which must however be interpreted in
light of the FX regulations in force, including CEMAC Regulation 02/18/CEMAC/UMAC/CM, dated 21 December
2018, and the Instructions on its implementation since issued by the Central African States Bank (BEAC).
Pursuant to the Hydrocarbons Code, the members of the contractor are afforded the following main rights and
guarantees: (i) to receive abroad the funds obtained or borrowed, including the proceeds of the sales of their share
of the production, and to freely dispose thereof; (ii) to transfer abroad the proceeds of the local sales of
hydrocarbons, the proceeds of any type of the capitals invested, as well as the proceeds of the liquidation or

realization of their assets in the Republic of Congo; (iii) to pay directly abroad the suppliers not domiciled in the
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Republic of Congo of goods and services required for the carrying-out of the petroleum operations in the country;
and (iv) to freely convert local and foreign currency in connection with any FX operations relating to the
petroleum operations in the Republic of Congo. In particular, the members of the contractor which are organized
as Congolese companies for the purposes of holding participating interests in a petroleum contract (such as
HEPCO) are entitled to hold accounts in foreign currency and assets abroad. The abovementioned CEMAC
Regulation (which, as noted above, is directly and immediately applicable in all CEMAC member States,
including the Republic of Congo) and BEAC Instructions could impact the rights and guarantees afforded by the
Hydrocarbons Code to the members of the contractor (including HEPCO), even if many of the requirements and
restrictions of the new CEMAC Regulation are similar to those of the 2000 Regulation it expressly repealed.
However, the fact that the new CEMAC Regulation gives the BEAC authority to impose sanctions suggest that
such requirements and restrictions may be actively enforced from now on, at least to a certain extent. The most
stringent / cumbersome of said requirements and restrictions are as follows: (i) legal persons qualifying as FX
residents cannot open foreign currency bank accounts outside or inside the CEMAC, unless they obtain a prior
authorization from the BEAC; (ii) FX residents must use their XAF local bank accounts to pay FX residents; (iii)
export proceeds received abroad by FX residents must be repatriated within 150 days; (iv) transfers to non-
CEMAC countries exceeding XAF 100 million must be notified 30 days in advance; (v) all imports must be
declared, and those exceeding XAF 5 million must be domiciled with a CEMAC bank; (vi) funds borrowed
abroad by FX residents must be repatriated or used for the purpose for which they were obtained; and (vii)

investments of FX residents abroad are subject to the BEAC's prior authorization.

Turning to the regulatory requirements in the field of health, safety and the environment, the contractor, its
subcontractors and its service providers are required to ensure, under the applicable international treaties and
domestic laws and regulations: (i) the conservation of the natural resources, and the protection of health, safety
and the environment, (ii) the use of techniques consistent with best international practice aimed at preventing the
damage to health, safety or the environment within the exploration and production areas and the neighboring
areas, and (iii) the implementation of programs for pollution prevention, waste management, natural resources
preservation, and restoration and reclamation of the damaged lands. In its capacity as member of the PNGF

Project contractor group(s), HEPCO is subject to these regulatory requirements.

These requirements include the preparation and submission to the Minister in charge of hydrocarbons of an
environmental and social impact study, on whose approval the commencement of any in-field operations is
dependent. The risks identified in the environmental and social impact studies must be the subject of budgeted
plans for the management thereof, including (i) an emergency response plan in the case of a major incident, (ii) a
waste management plan, (iii) a plan for the abandonment, dismantling and restoration of the sites, and (iv) an air

discharges management plan.

Also, any incident in the carrying-out of the operations must be immediately notified by the contractor to the
appropriate authorities, and after being overcome must be the subject of an incident management report. A
national emergency response plan designed to ensure a swift and effective intervention in the event of a major
hydrocarbons spill or of any other major incident is to be jointly implemented by the Ministers in charge of
hydrocarbons, the environment, defense and territorial planning (in cooperation with other administrative
authorities and the petroleum companies). This plan will provide for the setting-up of a national fund for the
prevention of environmental risks, which is to be financed by an annual contribution from each contractor
(corresponding to 0.05% of the net production). This is a recoverable cost which may be deducted from the

taxable income.

The contractor is required to restore all sites at which operations were carried out, as well as the neighboring
areas, and shall bear all costs in connection therewith. This is to be made in accordance with an approved sites
abandonment and restoration plan, addressing, amongst others, the following topics: (i) the technical and

financial evaluation, as well as the abandonment works planning; (ii) the terms of the creation and funding of a
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provision allocated to the financing of the sites abandonment and restoration works; (iii) the procedures for the
dismantling of all equipment and facilities installed by the contractor in connection with the petroleum
operations; and (iv) the conditions for restoration of the sites in accordance with the best practices accepted in the
international petroleum industry. The creation of the abovementioned provision for abandonment does neither

relieve the contractor from its obligation to restore the sites nor does it limit said obligation.

The form of and conditions for submission and approval of the abovementioned plans, the terms of their
implementation, the creation of the provision for abandonment, and the collection and management of the funds

allocated to it are all matters yet to be further detailed and defined in developing regulations.

The Republic of Congo has been experiencing a stable political climate in recent years, with no record of
significant civil unrest. Despite some inefficiencies, the State's institutions (legislative, executive and judicial
branches) function properly, and the country is committed to consolidate its economic development and the
social advancement of its people — whilst knowing that, to a significant extent, these efforts are contingent upon
external factors, such as the country's attractiveness in the eyes of foreign investors (including those operating in
the O&G industry) and the international financial assistance programs sponsored by institutions such as the
International Monetary Fund. Also, the Republic of Congo is an active and effective participant in the regional
organizations of which it is a member, such as OHADA, CEMAC, and CIMA, which is another indication that the
risk of the existing legal, political, economic and investor-friendly environment being disrupted may be perceived
as low — including as regards PetroNor's presence, interests and operations in the Republic of Congo (through its
local subsidiary HEPCO), which have all been consistently characterized by a strong commitment to comply in
full with the statutory and regulatory requirements applicable to it, both as a company incorporated in the

country and as a holder of participating interests in the PNGF Sud Project.

6.8 Litigation, disputes and tax

HAH has received a writ of summons to Oslo District Court from a minority shareholder in HEPCO concerning
ownership in HEPCO. The minority shareholder argues that he is entitled to a larger ownership position in
HEPCO, including past dividends taking such ownership position into account, based on an alleged oral
agreement with Mr. Ludvigsen, Mr. Sgvold and Petromal. The writ of summons is also directed against Mr.
Ludvigsen and Mr. Sgvold directly. The claim is contested by all three defendants. To the extent the claim should
be adversely determined against HAH, NOR, has agreed to provide an indemnification, on certain conditions and
subject to certain limitations, for any reduction in value of the indirect ownership in HEPCO resulting from such

adverse outcome. The main proceedings are scheduled for October 2019.

HAH is in dispute with a local partner concerning (indirect) ownership in HEPCO. The local partner argues that
he is entitled to an (indirect) ownership position in HEPCO, including past dividends taking such ownership
position into account. The local partner has filed the claim before the Commercial Court in Pointe-Noire. He has
also filed a petition for arrest, relating to HAH's shares in HEPCO. The claim is based on an alleged agreement

with HAH, MGI International S.A., Petromal and the other local partners. The claim is disputed.

There are ongoing discussions also with other minority stakeholders in HEPCO regarding their right to (indirect)
ownership in HEPCO, but these are expected to be dealt with through distribution of indirect ownership in
HEPCO which will not impact PetroNor.

Pursuant to a new finance law effective 1 January 2019, changes were made to the general tax code in Congo,
whereafter conventions, contracts or other agreements of any kind entered into by the Congolese authorities and
which provides for tax benefits derogating from the provisions of the general tax code, shall be presented to the
Ministry of Finance in Congo and be subject to renegotiations. Perenco as operator of the relevant PNGF Sud
PSCs licences have submitted these, and there are ongoing discussions with the authorities on whether inter alia a

withholding tax will be imposed on dividend payments from contractors that are parties to PSCs such as the ones
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for PNGF Sud. These changes and discussions are not specific to PNGF Sud or to HEPCO but apply to the oil and

gas industry in Congo in general.

Except to the extent disclosed above, neither PetroNor nor any other company in the PetroNor group is, nor has
been, during the course of the preceding twelve months involved in any legal, governmental or arbitration
proceedings which may have, or have had in the recent past, significant effects on PetroNor's and/or the PetroNor
group's financial position or profitability, and PetroNor is not aware of any such proceedings which are pending

or threatened.

6.9 Material contracts

69.1 Disclosure about dependency on contracts, patents and licences

PetroNor's activities in PNGF Sud are carried out through its subsidiary HEPCO under three production sharing
contracts, in which PetroNor holds a 10.5% indirect interest through HEPCO. It is crucial for PetroNor's business

that HEPCO remains party to the PSCs, and that the contracts referenced below are not revoked.

6.9.2 Material contracts

HEPCO holds three production sharing contracts, " Contrat de Partage de Production Tchendo II ", " Contrat de
Partage de Production Tchibouela II" and " Contrat de Partage de Production Tchibeli-Litanzi II". Under the
tender award the contractor group entered into an umbrella agreement for PNGF Sud which in addition to the
above three Production Sharing Contracts ("PSCs") also holds the right to negotiate, in good faith, licence terms to
enter into a PSC on the adjacent licence PNGF Bis. The licence terms for PNGF Bis are currently negotiated by
Perenco, the Operator, on behalf of the PNGF Sud licence partners.

The subsidiary of PetroNor, HEPCO, has entered into an oil sales agreement with ENI to sell all of HEPCO's
share of the oil extracted from PNGF Sud. The contract period runs to 31 December 2021, with one or two lots on
a monthly basis through the contract period. The contract may not be terminated during the contract period,

except in the event of breach of any of the representations, warranties and undertakings.

HEPCO is producing two qualities of crude oil, Djeno blend and Nkossa Blend which both are piped to the Djeno
terminal outside of Pointe Noire in the Republic of Congo. ENI is lifting both qualities on a monthly basis and
HEPCO has entered into a pooling agreement with ENI for co-loading with ENI from 1 January 2019 and until 31
December 2021. The crude oil (Djeno and Nkossa Blend) is sold FOB on monthly average price linked to Brent
DTD as published by Platts. The final contract price is adjusted for quality and the differential is negotiated for
each cargo lifted. In 2018, the price adjustment averaged USD 2/bbl.

HEPCO has entered into service agreements with each of HAH and MGI International S.A. The agreement with
MGI International S.A. particularly relates to logistic, administrative and commercial assistance in the Republic of
Congo. The agreement with HAH particularly relates to technical assistance, cost accounting, negotiation for the
search of new petroleum permits, assistance for petroleum trade and development of oil and gas strategies. For

further information, see Section 7.2.6 "Related party transactions and conflict of interest” below.

NOR and PetroNor have entered into a shareholding undertaking agreement, where NOR has undertaken to
provide liquidity funding to PetroNor, amounting to up to USD 7,000,000 in total. For further information, see

Section 7.2.6 "Related party transactions and conflict of interest" below.

69.3 Environmental requirements

PetroNor's business is subject to a number of environmental requirements, in addition to such requirements
imposed on PetroNor under the PSCs. Any non-compliance with environmental protection legislation may lead

to breach of contracts and fines imposed by the competent authorities of the country of operations.

Currently, to the extent known to PetroNor, there are no environmental requirements preventing the PetroNor

Group from operating under its current licences.
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6.10 Board of directors, management and employees
6.10.1 Board of directors
The board of directors of PetroNor consists of Eyas Alhomouz as Chairman (Chief Executive Officer of Petromal),

Knut Sevold, Gerhard Ludvigsen, Hawary Marshad Nicos Kouyialis and Andri Georghiou.

6.10.2 Management and employees

PetroNor's executive management consists of four individuals, Eyas Alhomouz as executive Chairman, Usama
Saeed Ali as financial controller, Knut Sevold as chief executive officer and Gerhard Ludvigsen as executive

director.

Prior to completion, PetroNor's organisation had fifteen employees, five in Norway, three in Abu Dhabi and

seven in West Africa.

6.11 Shareholdings and stock options

Following completion of the Transaction, all shares in PetroNor are owned by the Company. There are no

outstanding options or other rights to receive shares in PetroNor.

6.12 Conflicts of interest

The Company believes that no material conflict of interests exist between PetroNor and the Company, nor
between PetroNor and its previous shareholders NOR and Petromal — Sole Proprietorship LLC. For conflicts of
interests related to the Company following the combination with PetroNor, see Section 7.2.6 "Related party

transactions and conflict of interest" below.
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7 SELECTED FINANCIAL INFORMATION
7.1 African Petroleum selected financial information
711 Historical financial information and summary of accounting policies

The Company's historical consolidated financial statements have been prepared in accordance with International

Financial Reporting Standard ("IFRS").

The Company's audited consolidated financial statements as of and for the years ended, 31 December 2018, 2017
and 2016, including an overview of the Company's accounting policies, explanatory notes and auditor's
statements, are incorporated by reference hereto, see Section 12.2 "Incorporation by reference" below. The
Company's unaudited consolidated financial statements as at, and for the six month periods ended, 30 June 2019

and 2018, are incorporated by reference hereto, see Section 12.2 "Incorporation by reference" below.

The Company's independent auditor is BDO Audit (WA) Pty Ltd ("BDO"), a member firm of BDO International
Ltd, 38 Station Street, Subiaco, Western Australia 6008. BDO is a Chartered Firm with the Institute of Chartered
Accountants Australia. BDO has audited the Company's consolidated financial statements as at, and for the years
ended, 31 December 2018, 2017 and 2016, without qualifications or disclaimers. The financial statements for the
years ended 31 December 2018, 2017 and 2016 have however included the following remark regarding material
uncertainty related to going concern: “"We draw attention to Note 2 in the financial report which describes the events
and/or conditions which give rise to the existence of a material uncertainty that may cast significant doubt about the Group's
ability to continue as a going concern and therefore the Group may be unable to realise its assets and discharge its liabilities

in the normal course of business. Our opinion is not modified in respect of this matter”.

BDO has issued an Independent Practitioner's Assurance Report on the process to compile the pro forma financial
information included in this Exempted Document set out in Appendix B. BDO has not audited or reviewed or

produced any report on other information provided in this Exempted Document.

712 Significant change since 30 June 2019

Other that the Transaction described in Section 4 "Description of the Transaction", there has not been any
significant change to the Group's financial and/or trading position since 30 June 2019 and to the date of this

Exempted Document.

7.13 Consolidated historical financial information

The following tables present selected financial information for the Company that has been derived from the
Company's unaudited consolidated financial statements as at, and for the six month periods ended, 30 June 2019
and 2018, and the Company's audited consolidated financial statements as at, and for the years ended, 31
December 2018, 2017 and 2016.

7.1.3.1  African Petroleum consolidated statement of income

In USD Period ended 30 June Year ended
31 December
2019 2018 2018 2017 2016
(unaudited) (unaudited) (audited) (audited) (audited)

Continuing operations

Revenue - 7 12 228,692 210,461
Exploration & evaluation

expenditure (52,000) (457,165) 82,414 (9,856,447) 9,943,287
Impairment of exploration

and evaluation expenditure - - (1,704,155) (18,367,865) (8,949,626)
Consulting expenses (2,520,000) (1,188,384) (3,388,239) (1,423,965) (860,541)

Compliance and regulatory
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In USD

expenses
Administration expenses
Employee benefits
Travel expenses

Aircraft expenses
Impairment of aircraft

Depreciation & amortisation

expense

Net unrealised gains on fair

value of financial liabilities

Foreign exchange gain /
(loss)

Loss from continuing
operations before income

tax
Income tax expense

Loss from continuing

operations
Other comprehensive gains

Foreign exchange (loss) /
gain on translation of
functional currency to

presentation currency

Total comprehensive loss

for the year

Loss attributable to:
Non-controlling interest
Owners of the parent

Comprehensive loss
attributable to:

Non-controlling interest
Owners of the parent
Loss per share to members

Basic and diluted loss per
share (US cents)

Exploration and evaluation yearly expenditure will vary significantly, due to the level of operational activity. In
2016, a USD 13.6 million provision for historic exploration activities was reassessed and considered remote, which

created a net gain on the income statement. During 2017, the Company participated in the Ayamé-1X exploration

Period ended 30 June Year ended
31 December
2019 2018 2018 2017 2016
(unaudited) (unaudited) (audited) (audited) (audited)
(96,000) (100,795) (122,754) (242,759) (162,877)
(212,000) (234,635) (497,451) (572,101) (724,561)
(891,000) (1,527,878) 2,655,457) (4,387,472) (2,505,712)
(58,000) (48,420) (160,537) (476,776) (260,293)
- - - - (9,328)
(2,000)
(1,227) (4,539) (3,387) (4,272)
- - 77,645 414,927
28,000 (30,680) 38,544 4,883 298,537
(3,803,000) (3,589,177) (8,412,162) (35,019,552) (2,609,998)
- - - - (7,618)
(3,803,000) (3,589,177) (8,412,162) (35,019,552) (2,617,616)
- 2,405 (77,102) (33,930) (216,466)
(3,803,000) (3,586,772) (8,489,264) (35,053,482) (2,834,082)
(75,000) (19,982) (68,175) (399,488) (56,660)
(3,728,000) (3,569,195) (8,343,987) (34,620,064) (2,560,956)
(75,000) (19,982) (68,175) (399,488) (56,660)
(3,728,000)  (3,5666,789) (8,421,089) (34,653,995) (2,777,422)
(2.40) (2.37) (5.37) (24.86) (2.40)

well in Cote d'Ivoire that included USD 7.9 million of drilling costs.

As the outcome on the arbitration hearings in The Gambia and Senegal is uncertain, previously capitalised
exploration licence costs have been impaired with a loss recognised in the income statement. Similarly, licence

costs for past operations in Sierra Leone, Cote d'Ivoire and Liberia have been impaired when the licences were

relinquished.
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7.13.2  African Petroleum consolidated statements of financial position

In USD As at As at
30 June 31 December
2019 2018 2018 2017 2016
(unaudited) (unaudited) (audited) (audited) (audited)
Assets

Current assets

Cash and cash equivalents 1,690,000 9,423,048 6,286,407 13,186,482 233,298
Trade and other receivables 94,000 106,736 119,915 113,844 199,223
Restricted cash 903,000 902,937 902,937 902,937 4,944,093
Prepayments 18,000 176,175 22,919 125,748 120,403
Total current assets 2,705,000 10,608,897 7,332,178 14,329,011 5,497,017

Non current assets

Inventories 1,006,908 - 1,006,908 1,006,908
Property, plant and

equipment 7,000 2,516 7,100 3,743 4,104
Exploration and evaluation

expenditure - 9,406,536 - 9,107,859 27,582,689
Total non current assets 7,000 10,415,960 7,100 10,118,510 28,593,701
Total assets 2,712,000 21,024,857 7,339,278 24,447,521 34,090,718
Liabilities

Current liabilities

Trade and other payables 1,411,000 12,867,865 3,839,524 13,288,671 21,691,260
Derivative financial 1,605,000

liabilities - - - 75,218
Total current liabilities 3,016,000 12,867,865 3,839,524 13,288,671 21,766,478
Total liabilities 3,016,000 12,867,865 3,839,524 13,288,671 21,766,478
Net assets (303,000) 8,156,992 3,499,754 11,158,850 12,324,240
Equity

Issued capital 642,740,000 643,438,272 642,740,272 642,740,272 611,455,218
Reserves 22,704,000 21,840,267 22,704,013 21,950,647 19,381,839
Accumulated losses (662,158,000) (653,655,877) (658,430,669) (650,086,682) (615,466,618)
Parent interests 3,286,000 11,622,662 7,013,616 14,604,537 15,370,439
Non-controlling interests (3,589,000) (3,465,670) (3,513,862) (3,445,687) (3,046,199)
Total equity (303,000) 8,156,992 3,499,754 11,158,850 12,324,240

During 2017, the Company issued shares to raise USD 33.1 million to fund the drilling program in Céte d'Ivoire

and ongoing working capital obligations.

As the outcome on the arbitration hearings in The Gambia and Senegal is uncertain, previously capitalised
exploration licence costs have been fully impaired. Similarly, licence costs for past operations in Sierra Leone,

Cote d'Ivoire and Liberia have been impaired when the licences were relinquished.

In 2017, with the completion of the Ayamé-1X well, USD 4 million of restricted cash was released and utilised to
pay the ongoing joint venture obligations in Cote d'Ivoire. In 2018, the USD 900,000 restricted cash balance is held

as a security deposit for licence training obligations in The Gambia.
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In 2016 and 2017, the Company retained inventory from its past drilling operations, with intentions to utilise the

well heads on future drilling programs.

The trade and other payables balance has decreased with the reduction in the Company's operations, and

relinquishment of exploration licences.

7.13.3  African Petroleum consolidated statement of cash flows

In USD Period ended Year ended
30 June 31 December
2019 2018 2018 2017 2016
(unaudited) (unaudited) (audited) (audited) (audited)

Cash flows from operating
activities

Payments to suppliers and

employees (4,620,000) (3,426,696) (6,533,682) (22,200,485) (3,288,233)
Interest received - 7 12 9 6,885
Finance costs - (9,794) (16,560) (29,322) (37,089)
Other income - - - 197,804 172,589

Net cash flows used in operating
activities (4,620,000) (3,436,483) (6,550,230) (22,031,994) (3,145,848)

Cash flows from investing
activities

Proceeds from sale of plant and

equipment - - - 30,879 2,500
Payment for plant and equipment (2,000) - (7,896) (3,026) (4,337)
Payment for exploration and

evaluation activities - (298,677) (303,394) (1,037,835) (5,288,328)
Proceeds from farm out of

exploration and evaluation assets - - - - 6,339,480
Cash backing security returned - - - 4,375,000 6,000,000
Cash backing security provided - - - (333,844) (4,375,000)
Net cash from investing activities (2,000) (298,677) (311,290) 3,031,174 2,674,315

Cash flows from financing

activities

Proceeds from issue of shares - - - 33,644,423 -
Capital raising costs - - - (1,852,606) -
Proceeds from exercise of share -

options - - 191,238 15,251
Net cash from financing - - - 31,983,055 15,251
activities

Net increase/(decrease) in cash

and cash equivalents (4,622,000) (3,735,160) (6,861,520) 12,982,235 (456,282)
Cash and cash equivalents at the

beginning of the period 6,286,000 13,186,482 13,186,482 233,298 607,512
Net foreign exchange differences 26,000 (28,274) (38,555) (29,051) 82,068

Cash and cash equivalents at the
end of period 1,690,000 9,423,048 6,286,407 13,186,482 233,298
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The operating cash requirements for exploration programs will vary significantly depending on the nature of the
activity, and consequently fluctuate from year to year. The drilling costs of the Ayamé-1X well increased the

payments of suppliers and employees in 2017, compared with G&G studies and interpretation in other years.

Payments for exploration and evaluation activities represent the payments of licence rental and other fees
required under the exploration licences. These amounts have decreased annually, as the Company has reduced

the number of licences it holds and has not paid any fees for licences that are in arbitration.

During 2017, the Company issued shares to raise USD 33.1 million to fund the drilling program in Céte d'Ivoire

and ongoing working capital obligations.

7.1.3.4  African Petroleum consolidated statement of changes in equity

In USD$ Period ended Year ended
30 June 31 December
2019 2018 2018 2017 2016

(unaudited) (unaudited) (audited) (audited) (audited)
Balance at 1 3,500,000 11,158,850 11,158,850 12,324,240 14,470,597
January
Loss for period (3,803,000) (3,589,178) (8,412,162) (35,019,552) (2,617,616)
Foreign currency
exchange
differences on - 2,405 (77,102) (33,930) (216,466)
translation from
functional
currency
Total (3,803,000) (3,586,773) (8,489,264) (35,053,482) (2,834,082)
comprehensive

loss for period

Issue of capital - - - 31,093,816 -
Exercise of - - - 191,238 15,251
options

Share-based - 584,915 830,168 2,603,038 672,474
payments

Balance at period (303,000) 8,156,992 3,499,754 11,158,850 12,324,240
end

During 2017, the Company issued shares to raise USD 33.1 million to fund the drilling program in Céte d'Ivoire
and ongoing working capital obligations. The Company partially settled the fees associated with the fundraise, by

issuing options to the brokers, this generated the larger share based payment in 2017.

714 Operating and financial results of African Petroleum

During the year ended 31 December 2016 the Company operated in a depressed oil price environment and a
difficult equity capital market, and accordingly the Company was focused on maintaining reduced overhead
costs across the business. Significant cost savings were implemented by reducing staff headcount, reducing

salaries of remaining staff and reducing director's fees.
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In 2015 the Group signed a joint bidding agreement ("JBA") with Ophir Energy plc that resulted in the Group and
Ophir Energy plc entering into a new petroleum sharing contract ("PSC") in December 2015 covering the
Company's CI-513 licence area in Ccte d'Ivoire. The new CI- 513 PSC became effective in March 2016 with Ophir
Energy plc holding a 45% operated interest, the Company holding a non-operated 45% interest and Petroci
holding a 10% carried interest. In accordance with the terms of the JBA, Ophir Energy plc paid US$16.9 million in

relation to back costs to the Company upon the PSC becoming effective.

On 23 November 2016 the Company announced that Liberian production sharing contracts LB-08 and LB-09
("Liberia PSCs") had expired and would not be extended. The Company had been in discussions with the relevant
Liberian authorities regarding the possible amendment of terms and extension of the Liberia PSCs to enable the
Company additional time to attract an industry partner whilst not enduring costly work commitments; however,

agreement could not be reached.

As at 31 December 2016 the Company held licence interests in Cote d'Ivoire (CI-513 & CI-509), Sierra Leone (SL-03
& SL-4A-10), Senegal (ROP & SOSP) and The Gambia (A1 & A4).

During the year ended 31 December 2017 the Company completed two private placements:

a) On 23 January 2017 the Company completed a private placement to certain existing and new investors
to raise NOK 26,675,000 (approximately USD 3.1 million) (before costs) through the issue of 10,670,000
new fully paid ordinary shares at a price of NOK 2.50 per share; and

b) On 12 May 2017 the Company completed a further private placement to certain existing and new
investors to raise NOK 257,687,500 (approximately USD 30 million) (before costs) through the issue of
33,250,000 new fully paid ordinary shares at a price of NOK 7.75 per share.

The proceeds from the two private placements were used to strengthen the Company's balance sheet and
liquidity position, to fund the Company's ongoing exploration program, including the Ayamé-1X exploration

well drilled in Cote d'Ivoire in May 2017, as well as for working capital and for general corporate purposes.

On 29 April 2017 the Ayamé-1X exploration well was spud on the CI-513 licence (Ophir Energy (Operator) 45%,
African Petroleum 45%, Petroci 10%) in Ccte d'Ivoire using the Seadrill West Saturn drillship. The Ayamé-1X well
was targeting Santonian and Turonian turbidite channel complexes through a water depth of 2,835 metres. On 15
May 2017 the Company announced that the Ayamé-1X exploration well had reached total depth of 5,394m True
Vertical Depth Sub Sea. Oil shows were recorded in the target reservoirs but significant hydrocarbons were not
encountered and the well was plugged and abandoned as a dry hole. Ophir Energy completed the well safely and
under budget with a final gross cost of approximately US$19 million.

On 18 October 2017 the Company announced that its wholly owned subsidiaries African Petroleum Gambia
Limited and APCL Gambia B.V had lodged Requests for Arbitration ("RFA") documents with the International
Centre for the Settlement of Investment Disputes ("ICSID") in order to protect its interests in the Al and A4
licences in The Gambia, and that these RFAs had been registered and allocated case numbers by ICSID.

As at 31 December 2017 the Company held licence interests in Cote d'Ivoire (CI-513 & CI-509), Sierra Leone (SL-03
& SL-4A-10), Senegal (ROP & SOSP) and The Gambia (A1 & A4 — in arbitration).

During the year ended 31 December 2018 the Company relinquished its licence interests in Sierra Leone and Cote

d'Ivoire:
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a)

b)

On 22 November 2018, the Company announced the relinquishment of its interests in licences SL-03-17
and SL-4A-17 with immediate effect. This followed a period of discussion with the Petroleum
Directorate of Sierra Leone, during which the parties failed to agree an extension to the licences on
suitable terms. The Company was not able to not commit to an ultra-deepwater drilling program and
accordingly relinquished these licences. After relinquishment, previous exploration commitments
required by the licences that had been capitalised, including surface rental, social and training
obligations, as well as past signature bonuses have been written off as an impairment expense within

the consolidated statement of comprehensive income; and

Following the post-well analysis work of the Ayamé-1X exploration well in May 2017, it was concluded
that the remaining prospectivity of the CI-513 block did not represent an attractive investment
opportunity that would justify entering the next phase of the PSC and associated work programme
and financial commitment therein. Subsequently on 8 March 2018, the Company announced the
intention to relinquish its interests in licences CI-509 and CI-513. The previous year's impairment

provision for exploration and evaluation assets has been crystallised.

On 11 July 2018 the Company's subsidiary African Petroleum Senegal Limited registered a request for arbitration
proceedings with ICSID (ICSID case ARB/18/24) to protect its interests in the Senegal Offshore Sud Profond
("SOSP") and Rufisque Offshore Profond ("ROP") blocks in Senegal.

As at 31 December 2018 the Company held licence interests in Senegal (ROP & SOSP - in arbitration) and The
Gambia (Al & A4 —in arbitration).

715

Operating results

The Company does not have any sales revenue or income from operations.

7.16

Key financial information by segment

The Group operates only in one segment, which is exploration for hydrocarbons.

For management purposes, the Group is organised into one main operating segment, which involves exploration

for hydrocarbons. All of the Group's activities are interrelated, and discrete financial information is reported to

the Board of Directors and the executive management team (Chief Operating Decision Makers) as a single

segment. Accordingly, all significant operating decisions are based upon analysis of the Group as one segment.

The financial results from this segment are equivalent to the financial statements of the Group as a whole.

The analysis of the location of non-current assets is as follows:

In USD$ Period ended Year ended
30 June 31 December

2019 2018 2018 2017 2016
(unaudited) (unaudited) (audited) (audited) (audited)
Cote d’'Ivoire - - - - 8,225,750
The Gambia - - - - 6,380,591
Senegal 3,000 - 2,385 - 3,900,274
Sierra Leone - 9,406,536 - 9,107,859 9,076,824
United Kingdom 4,000 1,009,424 4,715 1,010,651 1,010,262
7,000 10,415,960 7,100 10,118,510 28,593,701
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717 Related party transactions

For information regarding the Company's related party transactions, please see related party information in the

annual reports of 2018, 2017 and 2016. The documents are enclosed in section 12.2 "Incorporation by reference".

718 Liquidity and capital resources

For the period covered by the historical financial information and up to the date of this Exempted Document, the
Company has completed one equity placement in October 2015 raising NOK 16.5 million (approximately USD 2
million), one equity placement in January 2017 raising NOK 26.7 million (approximately USD 3.1 million) and one
equity placement in May 2017 raising NOK 258 million (approximately USD 30 million).

As at 31 December 2018, the Company had available liquid funds in the form of cash and cash equivalents
amounting to USD 6,286,407. The Group does not have any financial debt at the date of this Exempted Document.

On a longer term basis, the Group will be dependent on further capital raisings and/or farm-out transactions in
order to fund its operations from the second half of 2020 onwards. Based on the Group's current cash balances,
the Group is in a position to finance its operations and its arbitration proceedings in 2019 and 2020; however, the
Group will need to complete one or more farm-out transactions or other significant funding in order to finance
operations and planned investments from the second half of 2020 onwards, assuming a successful outcome in the

arbitration proceedings.

7.1.8.1 Restrictions on use of capital

As at the date of this Exempted Document, the Group does not have any interest bearing debt that restricts or has
restricted the use of capital and that have materially affected, or could materially affect, directly or indirectly, the

Group's operations.

7.18.2 Working capital statement

The Company is of the opinion that the working capital available to the Group is sufficient for the Group's

present requirements, for the period covering at least 12 months from the date of this Exempted Document.

7.18.3 Borrowing requirements and funding structure

Prior to the completion of the Transaction, the Company did not have any external borrowings. For a description
of the Group's borrowings post the combination with PetroNor, please refer to Section 7.2.7.2 "Borrowing

requirements and funding structure” below.

7.1.84  Anticipated sources of funds needed

The Group will be dependent on further capital raisings and/or farm-out transactions in order to fund its

operations from the second half of 2020 onwards, assuming a successful outcome in the arbitration proceedings.

7.19 Dividend policy

The Group's principal activity is exploration for hydrocarbons and the licences held by the Group are still in an
early stage of exploration and development. Consequently, the Group has insofar no expectation to be in a

position to distribute dividends in the foreseeable future.

Up to and including the date of this Exemption Document, the Company has neither declared nor paid any
dividends.
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The Company's Constitution does not provide for any time limit after which entitlement to dividends lapses. The
Directors may from time to time declare a dividend to be paid to shareholders entitled to the dividend. The
dividend shall (subject to the Company's Constitution and to the rights of any preference shareholders and to the
rights of the holders of any shares created or raised under any special arrangement as to dividends) be payable on
all shares in accordance with the Australian Corporations Act. The Directors may from time to time pay to the
shareholders such interim dividends as they may determine. No dividends shall be payable except out of profits.
A determination by the Directors as to the profits of the Company shall be conclusive. No dividend shall carry
interest as against the Company. There are no dividend restrictions or specific procedures for the right of non-
Australian resident shareholders to claim dividends. However, where a non-resident investor holds Shares in the
Company, any dividends (or other amounts treated as dividend for Australian income tax purposes) paid by the

Company may be subject to dividend withholding tax as further described in Section 11 "Taxation".
Under Australian law, a company must not pay a dividend unless:

(a) Assets exceed liabilities immediately before the dividend is declared and the excess is sufficient to cover the

payment of the dividend;
(b) The payment of the dividend is fair and reasonable to the shareholders as a whole; and
(c) The payment of the dividend does not materially prejudice the company's ability to pay its creditors.

Directors may determine that a dividend is payable and fix the amount, time for payment and the method of

payment.
7.2 PetroNor selected financial information
721 Introduction

The Company's historical consolidated financial statements have been prepared in accordance with IFRS.

The Company's audited consolidated financial statements as at, and for the years ended, 31 December 2018 and
2017, including an overview of the Company's accounting policies, explanatory notes and auditor's statements,

are incorporated by reference hereto, please see section 12.2 "Incorporation by reference" below.

The following selected financial information has been extracted from the audited financial statements for
PetroNor for the year ended 31 December 2018 and the year ended 31 December 2017 (which covers the full
period where PetroNor has existed). The historical results of PetroNor are not necessarily indicative of its results

for any future period.

PetroNor's independent auditor is Ernst & Young Cyprus Ltd ("EY"), a member firm of Ernst & Young Global
Limited, Jean Nouvel Tower, 6 Stasinos Avenue, 1511 Nicosia, Cyprus. EY has audited the annual accounts of
PetroNor as at, and for the two years ended, 31 December 2018 and 2017, without qualifications or disclaimers.
EY has not audited or reviewed or produced any report on other information provided in this Exempted

Document.

722 Significant change
Other that the Transaction described in Section 4 "Description of the Transaction", there has been no significant

change in the financial or trading position of PetroNor since the end of the last reporting period.

723 PetroNor consolidated historical financial statement
The following tables present selected financial information for PetroNor that has been derived from PetroNor's

audited consolidated financial statements for the years ended 31 December 2018 and 31 December 2017.
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PetroNor Consolidated statement of comprehensive income

For the Years ended 31 December

(USD'000) 2018 2017
Audited Audited
Revenue from contracts with customers 101,069 68,351
Cost of sales (41,577) (30,113)
Gross profit 59,492 38,238
Other income 491 -
General and administrative expenses (10,090) (3,428)
Operating profit 49,893 34,810
Finance costs (1,623) (878)
Foreign exchange loss (88) (157)
Profit before income tax 48,182 33,775
Income tax expense (31,124) (22,621)
Profit for the year 17,058 11,154
Other comprehensive income - -
Total comprehensive income 17,058 11,154
Attributable to:
Equity holders of the parent 7,838 5,850
Non-controlling interest 9,220 5,304
17,058 11,154

Oil & gas revenues in 2018 was (net of royalties & taxes) USD 55 million (USD 35 million in 2017) arising from

sale of 0.81 million barrels of crude oil at an average price of USD 67.52 per barrel. The revenue increased by 55%

as compared to 2017. There is a 29% increase in the oil production and 20% increase in the average price, as

compared to 2017.

Increase in general and administrative expenses is mainly attributable to travel, legal & professional expenses

incurred for the business development and expansion

PetroNor Consolidated statement of financial position

(USD'000)

ASSETS
Non-current assets
Intangible assets
Licences

Goodwill

Tangible assets

Production assets and equipment

For the years ended 31 December

2018 2017
Audited Audited
5,556 6,451

9 9

5,565 6,460
12,580 10,854
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For the years ended 31 December

(USD'000) 2018 2017
Audited Audited

12,580 10,854

Total non-current assets 18,145 17,314

Current assets

Inventory 2,570 2,369
Accounts receivable, deposits and prepayments'® 28,210 7,043
Cash and bank balances 7,926 8,069
Total current assets 38,706 17,481
TOTAL ASSETS 56,851 34,795
EQUITY & LIABILITIES
Equity
Share capital 120 120
Retained earnings 13,688 5,850
13,808 5,970
Non-controlling interest 12,811 5,713
Total equity 26,619 11,683

Non-current liabilities

Decommissioning liability 13,496 12,672
Loan 2,083 -
Total non-current liabilities 15,579 12,672

Current liabilities

Current portion of long term loan 5,000 -
Accounts payable and accrued liabilities 9,653 10,440
Total current liabilities 14,653 10,440
Total liabilities 30,232 23,112
TOTAL EQUITY AND LIABILITIES 56,851 34,795

Increase in production assets and equipments is mainly attributable to the CAPEX investment of USD 4 million in
PNGEF SUD. Increase in current assets is because of a loan given to a related party during the year (USD 7 million)

and the advance paid to the operator for asset retirement obligation (USD 11.4 million).

19 Accounts receivable, deposits and prepayments include an amount of USD 5.5 million, which is due from a related party. This

does not make part of the Transaction and was written off in the financials done at the completion date of the Transaction.
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PetroNor Consolidated statement of cash flows

For the Years ended 31 December

(USD'000) 2018 2017
Audited Audited
OPERATING ACTIVITIES
Profit before tax for the year 48,182 33,775
Adjustments for:
Depreciation & amortization 3,206 2,511
Unwinding of discount on decommissioning liability 824 773
52,212 37,059
Working capital adjustments:
Inventory (201) (2,369)
Accounts receivable, deposits and prepayments 9,807) (6,923)
Advance against decommissioning cost (11,360) -
Accounts payable and accrued liabilities (784) 10,440
30,060 38,207
Tax paid (31,124) (22,621)
NET CASH FLOWS FROM OPERATING ACTIVITIES (1,064) 15,586
INVESTING ACTIVITIES
Acquisition of production assets and equipment (4,037) (7,917)
Acquisition of subsidiary, recognized goodwill - )
Proceeds from sale of non-controlling interest - 409
NET CASH FLOWS FROM INVESTING ACTIVITIES (4,037) (7,517)
FINANCING ACTIVITIES
Proceeds from new loans 10,000 -
Repayment of loans (2,917) -
Dividends paid to non-controlling interest (2,125) -
NET CASH FLOWS FROM FINANCING ACTIVITIES 4,958 -
CHANGE IN CASH AND CASH EQUIVALENTS (143) 8,069
Cash and cash equivalents at 1 January 8,069 -
CASH AND CASH EQUIVALENTS AT 31 DECEMBER 7,926 8,069

During 2018, PetroNor secured a loan from a third party Rasmallah, an investor group based in Dubai. The loan is

to be repaid in 24 monthly equal instalments, and carries an interest rate of 10% plus one month LIBOR payable

monthly, maturing in May 2020. Total limit of the loan is USD 15 million which could be withdrawn in two

Tranches, Tranche 1 to a maximum of USD 10 million and Tranche 2 to a maximum of USD 5 million. During

2018, PetroNor withdrew only Tranche 1. Petromal has provided a guarantee as security for the loan, which will

be replaced by a guarantee from African Petroleum. A pledge of shares in PetroNor shall also be established.
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Key financial information by segment
PetroNor's reportable segments, for both management and financial reporting purposes, are as follows:
(i) The Central African segment, which holds the following assets:
the PNGF SUD licence representing PetroNor's 10.5% working interest in the PNGF SUD licence in
Republic of Congo.
(ii) The "Corporate and others" category consists of head office and service company operations that are not

directly attributable to the other segment.

The analysis of the revenue in terms of reportable segments is as follows:

In USD$ 000 Year ended
31 December
2018 2017
(audited) (audited)
Central African 101,069 68,351

Corporate and others - -

101,069 68,351
The analysis of the location of non-current assets is as follows:
In USDS$ 000 Year ended
31 December
2018 2017
(audited) (audited)
Republic of Congo 18,136 17,305
Norway - -
Cyprus - -
18,136 17,305
724 Fiscal and environmental conditions relating to Congo

Under PNGF Sud, there are fiscal terms specific to each assets. The partners in the licence pay a royalty of 15%.
There is a cost stop ranging from 50% to 55%. Further, the parties pay a profit oil dependent on cumulative oil
produced from the individual fields: 50% until 20 mmbbl and thereafter 45% (Tchibouela), 50% until 15mmbbl
(Tchendo) and 50% (Tchibeli/Litanzi). In addition, there is a super profit receivable, calculated as the differential
of the actual achieved oil price and a ceiling price (which is only applicable if super profit is above zero). The
price ceiling covers the maximum amount of cost oil to be recovered and super profit. As a summary, the netback

is around 30% of the realised oil price.

PetroNor is not obliged to carry out environmental protection measures that would be significant to the business
or financial situation. However, all phases of the oil business present environmental risks and hazards and are
subject to environmental regulation pursuant to a variety of international conventions and state and municipal
laws and regulations. Environmental legislation provides for, amongst other things, restrictions and prohibitions
on spills, releases or emissions of various substances produced in association with oil and gas operations. The
legislation also requires that wells and facility sites be operated, maintained, abandoned and reclaimed to the

satisfaction of applicable regulatory authorities.
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Elements of PetroNor's activities, products or services that can interact with the environment are produced
formation water including chemicals, emission of greenhouse gases and the risk of acute oil discharges including
loss of well control. To the extent PetroNor can control and influence the environmental aspects in the licences are
dependent on its status as partner and is fundamental to the practical application of the PetroNor's environmental

management system.

The primary responsibility for the environmental management of the activities within the licence area rests with
the designated operator. However, as PetroNor holds joint and shared liability in connection with any
environmental damage from activities undertaken in the licence block, it is in PetroNor's best interest from a risk
management perspective to ensure that the operator has environmental management provisions that are
consistent with its environmental standards. As such, PetroNor assesses and aligns its environmental

management provisions with those of the operator.

PetroNor is committed to identify all its aspects and impacts, shall assess their significance, and ensure that

appropriate operational controls are in place for those considered to be significant.

PetroNor applies a broad definition of ‘environmental aspects' and considers that, in addition to the physical
activities that could lead to an environmental impact, the selection of other operators with whom PetroNor
chooses to invest (as a partner) in a licence group is also an aspect which can influence the occurrence and/or
extent of potential environmental impacts. Similarly, PetroNor's selection of contractors to undertake activities on
its behalf where it is the operator is also an aspect that can influence the extent of potential environmental

impacts.

725 Operating and financial review of PetroNor
PetroNor E&P Ltd was formally established in 2017 as a joint venture company/special vehicle between the
founders, Petromal of Abu Dhabi and NOR of Norway.

In a tender process for the producing oil fields jointly named PNGF SUD, initiated in 2016 by the Ministry of
Hydrocarbons in the Republic of Congo, the subsidiary HEPCO was awarded a 20% participating interest in
PNGF SUD while the French company Perenco took on the Operatorship and 40% interest of the same fields.

Working and collaborating with Perenco has resulted in significant achievements in 2017 & 2018, in increasing
production while reducing cost. The PNGF SUD production has been increased from about 15,000 bopd at
beginning of 2017 to about 20,220 bopd in 2018. This increase in production was achieved while reducing the
OPEX to 11.4 USD per barrel and the breakeven cost to around 23 USD per barrel.

Following the emergence in Central Africa as a serious producer in 2017, 2018 has been focused on building on

operations in the Republic of Congo and set sights for expansion in West Africa and Nigeria in specific.

2018 has also brought the decision of initiating the process of completing the Transaction, and thereby securing

access to the capital market.

PetroNor is of the opinion that through the Transaction, the company will also grow into high impact exploration

opportunities in Gambia and Senegal.

726 Related party transactions and conflict of interest
In 2017 and 2018 the extent of related party transactions was significant as owners (NOR and Petromal) billed
PetroNor and its subsidiaries for work performed and travel costs incurred. All the related party transactions

were on an arms length basis.
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Transactions with related parties included in the consolidated statement of comprehensive income were as

follows:

In LISD'000 2018 2017

Cost of sales:

NOR Energy AS 753 2,272

Petromal — Sole Proprietorship LLC 1,582 1,600
2,335 3,872

Charge back of expenses by a related party:

NOR Energy AS 1,000 -
1,000 -

NOR charged back the expenses which were incurred during the setup of the PetroNor Group.

Balances due from and due to related parties disclosed in the consolidated statement of financial position consist

of the following balances:

In USD'000 2018 2017

Due from related parties:

Hemla Africa Holding Ltd. 5,700 5,700
MGI International S.A. 7,000 -
Petromal — Sole Proprietorship LLC - 402
NOR Energy AS 229 60

12,929 6,162

Due to related parties:

Petromal — Sole Proprietorship LLC 1,163 1,385
NOR Energy AS 975 1,133
2,138 2,518

Amounts due from/due to related parties are related to expenses incurred on behalf of the PetroNor Group and
vice versa, except for the amounts due from Hemla Africa Holding Ltd. and MGI International S.A., which are

arising out of loans provided to these companies.

During 2018, HAH provided a loan of USD 7 million to MGI International S.A. (minority shareholder in HEPCO).
The loan will be repaid directly by HEPCO to HAH from its yearly dividends, being 25% of MGI International
S.A.'s share of dividends in the first year, and 40% of its share thereafter. The loan does not carry any interest,
unless there is a breach of any clause of the loan agreement, in which case 4% p.a. will be accrued on the

outstanding amount of the loan.

During 2017, HAH provided a loan facility of USD 6 million to Hemla Africa Holding Ltd., which the borrower
had an option to drawdown in one or more instalments. As of 31 December 2018, the borrower has drawn down
USD 5.7 million, which is still outstanding as of that date. The loan does not carry any interest and is repayable on
demand. The loan does not make part of the Transaction, and was written off in the financials done at the

completion date of the Transaction.
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Amounts due from/to related parties included in the consolidated statement of financial position (other than the

loans to related parties) are interest free, and have no fixed repayment terms.
Compensation of key management personnel

The remuneration of directors and other members of key management during 2018 and 2017 was as follows:

In USD'000 2018 2017
Directors’ remuneration: 538 384
Key management personnel 1,195 623

4 4

Number of key management personnel

The compensations stated above are for one of the subsidiaries in the PetroNor Group. PetroNor does not have

any Compensation to key management personnel.

Service agreements

HEPCO entered into service agreements with each of HAH and MGI International S.A during 2018. Pursuant to
the service agreements, each of HAH and MGI International S.A. were entitled to a monthly fee of USD 100,000
and USD 60,000 respectively, for services provided to HEPCO. The agreements have expired, and will be replaced
by new agreements. Back-to-back agreements with PetroNor shall further be established. The new agreements
provide for hourly charges instead of fixed fees, and are expected to be approved in the autumn of 2019. The
agreement with MGI International S.A. particularly relates to logistic, administrative and commercial assistance
in the Republic of Congo. The agreement with HAH particularly relates to technical assistance, cost accounting,
negotiation for the search of new petroleum permits, assistance for petroleum trade and development of oil and

gas strategies.

Shareholding undertaking agreement

NOR and PetroNor entered into a shareholding undertaking agreement on 2 August 2019, where NOR has
undertaken to provide liquidity funding to PetroNor, amounting to up to USD 7,000,000 in total. The loans are
intended to be a bridge loan until third party funding is secured by the Group. Subject to certain conditions, the
loan may be drawn on one or more occasions. The loan shall carry an interest of 10% p.a. from payment ro
repayment and constitute a bullet loan with due date 12 months from the first day of trading following
completion of the Transaction. A facility fee of 1.5% of the total commitments (USD 105,000) shall also be paid to

NOR in full within 21 calendar days of completion of the Transaction. The loan shall be unsecured.

727 Liquidity and capital resources

For the period covered by the historical information and up to the date of this Exempted Document, shareholders
have provided the required funding to the PetroNor Group. During 2018, one of the subsidiaries in PetroNor
Group secured a loan facility from a Dubai based private investor group to fund the business development and
expansion expenses of PetroNor Group. The loan is to be repaid in 24 monthly equal instalments, and carries an
interest rate of 10% plus one month LIBOR payable monthly, maturing in May 2020. Total limit of the loan is USD
15 million which could be withdrawn in two Tranches, Tranche 1 to a maximum of USD 10 million and Tranche 2
to a maximum of USD 5 million. During 2018, PetroNor withdrew only Tranche 1. Petromal has provided a
guarantee as security for the loan, which will be replaced by a guarantee from African Petroleum. A pledge of

shares in PetroNor shall also be established.
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As at 31 December 2018, PetroNor Group had available funds in the form of cash & cash equivalents amounting
to USD 7.9 million and had a financial debt of USD 7.1 million as of that date. In January 2019, PetroNor Group
drewdown second trench of the facility and have an outstanding debt of USD 6.5 million as of 30 June 2019 versus
the cash and cash equivalents of USD 17.6 million. For more information regarding the financing, please see

Section 7.2.3 "PetroNor consolidated historical financial statement".

7.2.7.1 Restrictions on use of capital
As at the date of this Exempted Document, PetroNor Group does not have any interest bearing debt that restricts
or has restricted the use of capital and that have materially affected, or could materially affect, directly or

indirectly, the PetroNor Group's operations.

7.27.2 Borrowing requirements and funding structure

Following the completion of the Transaction, although NOR is guaranteed to provide necessary funding for the
working capital and expansion of the business of the Group, the intention is to establish a relationship with a
reputable bank(s) to get term loan(s) to bridge the funding gaps. The new loan will replace the existing loan that

PetroNor has, and the remaining balance will be used to fund the probes into the new opportunities in Africa.

NOR and PetroNor entered into a shareholding undertaking agreement on 2 August 2019, where NOR has
undertaken to provide liquidity funding to PetroNor, amounting to up to USD 7,000,000 in total. Please see

Section 7.2.6 "Related party transactions and conflict of interest" for further information.

728 Dividend policy

Following completion of the Transaction, PetroNor does not have a dividend policy separate from the Company.
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8 CAPITALISATION AND INDEBTEDNESS

8.1 Capitalisation and indebtedness for African Petroleum

As of 31 December 2018, the Company had available liquid funds in the form of cash and cash equivalents
amounting to USD 6,286,407. The Group does not have any financial debt on the date of this Exemption

Document.

The financial information presented below should be read in connection with the other parts of this Exempted
Document, in particular Section 7.1 "African Petroleum selected financial information” and the financial
statements for African Petroleum and related notes incorporated by reference hereto, see Section 12.2

"Incorporation by reference".

The financial information presented below provides information about African Petroleum's capitalisation and net
financial indebtedness on an actual basis as at 30 June 2019 and, in the "As adjusted" columns, African

Petroleum's capitalisation and net financial indebtedness on an adjusted basis to give effect to the Transaction.

Other than as set out above, there has been no material change to the African Petroleum's capitalisation and net

financial indebtedness since 30 June 2019.

As at
In USD'000 30 June 2019 Adjustment As adjusted
(unaudited) (unaudited) (unaudited)
Indebtedness
Total current debt:
Guaranteed and secured - 6,471 6,471
Unguaranteed/unsecured - - -
Total non-current debt:
Guaranteed and secured - - -
Unguaranteed/unsecured ) i} i}
- 6,471 6,471
Total indebtedness
Shareholders' equity
Share capital 642,740 624,040 18,700
Other equity (639,913) 621,373 18,540
Non-controlling interests (3,590) 568 3,022
763 2,100 2,863
Total shareholders' equity (768)
763 2,100 2,863
Total capitalisation (763)
As at
In USD'000 30 June 2019 Adjustment As adjusted
(unaudited) (unaudited) (unaudited)
Net indebtedness
(A) Cash 1,682 15,508 17,190
(B) Cash equivalents - - B
(C) Interest bearing receivables _ ] _
1,682 15,508 17,190
(D) Liquidity (A)+(B)+(C)
53 22,689 22,742

(E) Current financial receivables
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In USD’000

(F) Current bank debt

(G) Current portion of non-current debt

(H) Other current financial debt

(I) Current financial debt (F)+(G)+(H)

(J) Net current financial indebtedness (I)-(E)-(D)

(K) Non-current bank loans

(L) Bonds issued

(M) Other non-current debt

(N) Non-current financial indebtedness

(K)+(L)+(M)

(O) Net financial indebtedness (J)+(N)

As at
30 June 2019 Adjustment As adjusted
(unaudited) (unaudited) (unaudited)
- 6,471 6,471
- 6,471 6,471
(1,735) 31,726 33,461
(1,735) 31,726 33,461

8.2 Capitalisation and indebtedness for PetroNor

As of 31 December 2018, PetroNor had available liquid funds in the form of cash and cash equivalents amounting
to USD 7.9 million. PetroNor Group has an outstanding financial debt of USD 6.5 million as of 30 June 2019 (30
December 2018: USD 7.1 million).

The financial information presented below should be read in connection with the other parts of this Exempted

Document, in particular Section 7 "Selected financial information" and the financial statements for PetroNor and

related notes.

The financial information presented below provides information about PetroNor's capitalisation and net financial

indebtedness on an actual basis as at 30 June 2019.

Other than as set out above, there has been no material change to the PetroNor's capitalisation and net financial

indebtedness since 30 June 2019.

In USDS$ 000

Indebtedness
Total current debt:
Guaranteed and secured

Unguaranteed/unsecured

Total non-current debt:

Guaranteed and secured
Unguaranteed/unsecured

Total indebtedness

Shareholders' equity
Share capital

Share premium
Other equity

Non-controlling interests
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In USD$ 000

Total shareholders' equity

Total capitalisation

In USDS$ 000

Net indebtedness
(A) Cash
(B) Cash equivalents

(C) Interest bearing receivables

(D) Liquidity (A)+(B)+(C)

(E) Current financial receivables

(F) Current bank debt

(G) Current portion of non-current debt
(H) Other current financial debt

(I) Current financial debt (F)+(G)+(H)

(J) Net current financial indebtedness (I)-(E)-(D)

(K) Non-current bank loans
(L) Bonds issued

(M) Other non-current debt

(N) Non-current financial indebtedness (K)+(L)+(M)

(O) Net financial indebtedness (J)+(N)
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32,316

39,057
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(audited)

17,608

17,608

22,689
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6,471
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9 PRO FORMA FINANCIAL INFORMATION

9.1 Audited pro forma financial information

The acquisition of PetroNor resulted in "a significant gross change" for the Company, as defined in Annex IV
section 3, which sets out the requirements to the Pro Forma financial information which needs to be included in
an Exempted Document. For the purpose of complying with this, the Company has prepared the pro forma
statements of financial position and comprehensive income so as to illustrate how the acquisition of PetroNor
affected the Company had it been completed at 1 January 2018, and this hypothetical compilation may differ from

the Group's actual financial position or results. Completion of the Transaction occurred on 30 August 2019.

Apart from the Transaction, no other circumstances occurring after 31 December 2018 are covered by the pro
forma statements financial information. The sources of the historical financial information included in the pro

forma financial statements are:

. For the Company, extracted from the audited consolidated financial statements as of 31 December 2018
and;

. For PetroNor E&P Ltd, extracted from the audited consolidated financial statements as of 31 December
2018.

9.2 General information and purpose of the unaudited pro forma comprehensive financial information

In the preparation of the pro forma financial information, the Transaction was a reverse takeover, but not a
business combination. PetroNor is considered as the accounting acquirer and African Petroleum as the

accounting acquiree.
The pro forma financial information has been compiled solely to comply with Annex IV section 3.

The underlying pro forma adjustments and the principles of reverse takeover accounting are described in the
notes to the pro forma information included in Section 9.5 "Notes to the pro forma financial information". The
resulting pro forma financial information has not been audited in accordance with Norwegian or International
Standards on Auditing ("ISAs").

However, the Company's independent accountant, BDO (WA) Pty Ltd, has issued a report on the Pro Forma
financial information included in Appendix B hereto. The report is prepared in accordance with ISAE 3420
"Assurance Engagements to Report on the Compilation of Pro Forma Financial Information Included in a

Prospectus".

9.3 Accounting principles

The underlying financial information for the Group as of 31 December 2018 included in the pro forma financial
information is extracted from financial statements that have been prepared under Australian Accounting
Standards and also complies with IFRS as issued by the International Accounting Standards Board. PetroNor
prepares its respective consolidated financial statements in accordance with IFRS as adopted by the EU, though
management has not identified any differences between the Company's accounting policies and those applied

that would impact the pro forma financial information.
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9.4 Unaudited pro forma comprehensive financial information

Pro forma statement of comprehensive income for the year ended 31 December 2018

USD ‘000 PetroNor APCL NGAAP/ Pro Forma Pro Forma
IFRS
Consolidated Consolidated  Adjustments Adjustments Income
Statement
Audited Audited Reviewed
OPERATING INCOME AND
EXPENSES
Revenue
Oil sales 101,069 - - - 101,069
Other 491 - - - 491
Operating Income 101,560 - - - 101,560
Cost of sales (41,577) - - - (41,577)
Exploration costs - 82 - - 82
Exploration impairment - (1,704) - - (1,704)
General and adminiistrative (10,090) (6,829) - - (16,919)
expenses
Share based payment — Costs of - - - (9,641) (9,641)
listing
Operating expenses (51,667) (8,451) - (9,641) (69,759)
OPERATING PROFIT / (LOSS) 49,893 (8,451) - (9,641) 31,801
FINANCIAL INCOME AND
EXPENSES
Finance costs (1,623) - - - (1,623)
Foreign exchange (loss)/gain (88) 39 - - (49)
NET FINANCIAL INCOME (1,711) 39 = = (1,672)
AND EXPENSES
OPERATING RESULT BEFORE 48,182 (8,412) - (9,641) 30,129
TAX
Tax on ordinary result (31,124) - - - (31,124)
OPERATING RESULT 17,058 (8,412) - (9,641) (995)
AFTER TAX
OTHER COMPREHENSIVE
GAINS
Foreign currency translation
reserve
Foreign exchange loss on - (77) - - (77)
translation of functional currency
to presentation currency
TOAL COMPREHENSIVE 17,058 (8,489) - (9,641) (1,072)

RESULT
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USD ‘000 PetroNor APCL NGAAP/ Pro Forma Pro Forma
IFRS
Consolidated Consolidated  Adjustments Adjustments Income
Statement
Audited Audited Reviewed
Operating result after tax:
Non-controlling interest 9,220 (68) - (2,878) 6,274
Owners of the parent 7,838 (8,344) - (6,763) (7,269)
Total comprehensive
result:
Non-controlling interest 9,220 (68) - (2,878) 6,274
Owners of the parent 7,838 (8,421) - (6,763) (7,346)
Pro forma statement of financial position as at 31 December 2018
USD ‘000 PetroNor APCL NGAAP /IFRS Pro forma Pro forma
Consolidated ~ Consolidated Adjustments Adjustments Financial
Position
Audited Audited Reviewed
ASSETS
CURRENT ASSETS
Cash and cash equivalents 7,926 6,286 - (2,100) 12,110
Trade and other receivables 28,210 143 - - 28,353
Inventories 2,570 - - - 2,570
Restricted cash - 903 - - 903
TOTAL CURRENT ASSETS 38,706 7,332 - (2,100) 43,938
NON CURRENT ASSETS
Production, plant and equipment 12,580 7 - - 12,587
Exploration licences 5,556 - - - 5,556
Goodwill 9 - - - 9
TOTAL NON CURRENT ASSETS 18,145 7 - - 18,152
TOTAL ASSETS 56,851 7,339 - (2,100) 62,090
LIABILITIES
CURRENT LIABILITIES
Trade payables 3,787 1,838 - - 5,625
Other payables 5,886 2,002 - - 7,868
Current portion of long term loan 5,000 - - - 5,000
TOTAL CURRENT LIABILITIES 14,653 3,840 - - 18,493
NON CURRENT LIABILITIES
Provisions 13,496 - - - 13,496
Loan 2,083 - - - 2,083
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USD ‘000 PetroNor APCL NGAAP /IFRS Pro forma Pro forma
Consolidated ~ Consolidated Adjustments Adjustments Financial
Position
Audited Audited Reviewed
TOTAL NON CURRENT
15,579 - - - 15,579
LIABILITIES
TOTAL LIABILITIES 30,232 3,840 - - 34,072
NET ASSETS 26,619 3,499 - (2,100) 28,018
EQUITY
Issued capital 120 642,740 - (624,040) 18,280
Reserves - 22,704 - (21,951) 753
Retained earnings / (losses) 13,688 (658,431) - 643,324 (1,419)
Parent interests 13,808 7,013 - (2,668) 18,153
Non-controlling interests 12,811 (3,514) - 568 9,865
TOTAL EQUITY 26,619 3,499 - (2,100) 28,018
9.5 Notes to the pro forma financial Information

In the Pro Forma financial information, the acquisition is accounted for as a continuation of the financial

statements of PetroNor. The Transaction assessed fair value excess of the over the net assets of APCL and an

estimate for listing expenses has been expensed as a share-based payment. The estimate for listing expenses is

based on the deemed market capitalisation of the company less the net assets acquired as outlined below.

Fair Value US$ 000
APCL issued shares currently in issue 155,466,446
APCL share price used in Pro Forma calculations NOK 1.10
Foreign exchange rate NOK : USD USD $0.127
Fair value consideration 19,750
Share capital US$ 000 US$ 000
APCL issued capital as at 1 January 2018 642,740
PetroNor issued capital as at 1 January 2018 120 642,860
Pro Forma adjustments

Elimination of APCL issued capital at 1 January 2017 (642,740)

PetroNor issued capital for APCL acquisition 19,750

Costs associated with the APCL acquisition (1,050) (624,040)
Post transaction 18,820
Retained earnings / Accumulated losses US$ 000 US$ 000
APCL accumulated losses as at 1 January 2018 (650,087)
PetroNor retained earnings as at 1 January 2018 5,850 (644,237)
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APCL loss for the year (8,344)
PetroNor profit for the year 7,838 (506)
Pro Forma adjustments
Elimination of APCL accumulated losses as at 1 January 2018 650,087
Reflect minority interest of APCL (6,763) 643,324
Post transaction (1,419)
Share based payment — Costs of listing US$ 000 US$ 000
Pro Forma adjustments

PetroNor issued capital for APCL acquisition 19,750

Cash utilised for Transaction costs 2,100

Proportion of Transaction costs attributable to the issue of shares!! (1,050)

Fair value of APCL net assets acquired as at 1 January 2017 (11,159) 9,641
Post transaction 9,641

As the fair value consideration is calculated using the share price of APCL, consideration will change on a daily

basis. Consequently the Pro Forma financial information has used the trading share price several days before the

release of this Exempted Document to allow time for the Company's independent accountant to complete their

report.

If the APCL share price was to move by +/- 5% from the NOK 1.10 figure used in the pro forma financial

information, the variance in the fair value consideration is as follows:

APCL share price NOK 1.05 NOK 1.05 NOK 1.16
Fair value consideration USD 18,760,000 19,750,000 20,730,000
Increase/(decrease) in share based payment USD (990,000) - USD 980,000
Increase/(decrease) in share capital USD (990,000) - USD 980,000
9.6 Independent assurance report on audited pro forma financial information

BDO (WA) Pty Ltd has issued a report on the pro forma financial information. The report is included in

Appendix B in this Exempted Document.

11 The pro forma financial information assumes that 50% of the cash used to pay the Transaction costs was directly attributable

to the issue of shares for cash and would have been avoided if the Transaction had not occurred, consequently these costs are

deducted from equity.
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10 INDUSTRY OVERVIEW

The Group is an upstream oil and gas business focused on the exploration, development and production phases
of the upstream value chain. The Group's business is to gain and de-risk oil and gas licences in the West African
region and successfully explore for oil and gas in its licences. In the event of a commercial discovery the Group
will participate in maturing its discoveries towards development and eventually commercial hydrocarbon
production. While the Group has internal resources to conduct geological and geophysical work, as well as
drilling operations, to conduct its business, the Group is reliant on third party providers of (when relevant)
seismic data, offshore vessel and drilling rig services, as well as engineering and other consultancy services. The
long-term profitability of the Group is highly dependent on its success in discovering oil and gas, as well as the
long-term development of hydrocarbon commodity prices. As such this chapter provides certain background

information on the dynamics in the pricing of oil and gas, as well as the historic pricing of oil.

10.1 The global energy markets

World energy consumption has steadily increased since the industrial revolution, a trend which is expected to
continue in the medium term. Fossil fuels continue to supply approximately 85 per cent of the world's energy. Oil
is the largest energy source, meeting 34 per cent of the world's energy consumption, while natural gas accounts

for 24 per cent and coal for 27 per cent.!?

The world consumption of primary energy, including oil, natural gas, coal, nuclear, hydro power and other
renewable energy, increased by 2.9 per cent in 2018. Global oil consumption increased by 1.4 million barrels per

day or 1.5 per cent in 2018.

Figure 7.1: Global Energy Consumption (Mtoe)

Source: BP Statistical Review of World Energy 2019.

10.2 The oil and gas market in Africa
Resources generally, and oil and gas specifically, have played an important role in Africa's economic growth.

African countries continue to increase their production of oil and/or gas.

Most of the oil reserves (and production) in Africa comes from Nigeria, Angola, Algeria and Libya, which
together account for approximately 75 per cent of the continent's oil production and 85 per cent of its remaining

proven reserves.

12 BP Statistical Review of World Energy 2019, latest publication as per the date of this Exempted Document.
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Over the past twelve months the Republic of Congo, Libya, Nigeria and South Sudan have increased their

production levels, whereas Angola, Algeria and Gabon have seen their production declining.

Proved natural gas reserves in Africa are mainly concentrated in four countries — Algeria, Egypt, Libya and
Nigeria — which possess more than 90 per cent of the continent's proved reserves. The continent has vast gas
resources, however, due to lack of commercial contracts and development plans these are currently classified as
contingent resources and have not been converted into proven (or probable) reserves. Over the next few years it is
expected that a significant amount of resources in Mozambique, Senegal and Mauritania are expected to be

converted into reserves.!3

Until 2010, the biggest importer of Africa's oil production was the United States with 1.8 million barrels per day
exported from sub-Saharan African countries to the United States. By 2015 the United States was only importing
274,000 barrels per day from sub-Saharan Africa due to a dramatic increase in domestic production in the United
States. The decreased demand from the United States has been compensated by the increasing demand from

emerging economies such as China, India and Brazil.

10.3 Overview of the global oil market

1031 World oil production, consumption and reserves

Qil is a common description of hydrocarbons in liquid form. Crude oil produced from different oil fields varies
greatly in composition, and the composition and distribution of hydrocarbon components determines the weight
of the oil, with light crude oil having a higher percentage of light hydrocarbons than heavier oil. Light oil requires
less refinement to be usable and is therefore typically more valuable than heavy oil, however pricing and quality

differentials are subject to market dynamics and may change from time to time.

Qil is well-suited for storage and transportation and is transported over long distances in large crude oil tankers
or pipelines. Because of this, oil is a commodity with a well-developed global market. The prices are determined
on the world's leading commodities exchanges, with New York Mercantile Exchange (NYMEX) in New York and
the Intercontinental Exchange (ICE) in London the most important markets for the determination of global oil
prices. Relative oil price differentials are primarily determined by the weight of the oil and its sulfur content, with
WTL the main benchmark for NYMEX, as the lightest and sweetest (lowest in sulfur) of the main benchmarks in

oil pricing. Brent crude, the main benchmark for ICE, is slightly heavier.

Crude oil is used for a variety of purposes, the most important being the production of energy rich fuels, with
approximately 70 per cent of hydrocarbons being used for gasoline, diesel, jet fuel and other fuel oils. The
remaining hydrocarbons are used as raw material for many chemical products, including pharmaceuticals,

solvents, fertilizers, pesticides and plastics.

World oil consumption in 2018 was approximately 99.8 million barrels per day, of which Asia Pacific, North
America and Europe including Eurasia (most importantly, Russia) accounted for approximately 36 per cent, 25
per cent and 19 per cent, respectively. Consumption in the Middle East was about 9 per cent of the world total
consumption. In Africa oil remains the leading fuel, accounting for 34 per cent of the continent's energy

consumption by 2040.14

The Middle East is the world's largest oil producing region, accounting for 34 per cent of the world total. North
America is second behind the Middle East, accounting for 24 per cent, followed by Europe and Eurasia with 19
per cent. Despite being the largest consuming region, oil production in Asia Pacific accounts for only 8 per cent of

total world production.

13Source: BP and Kosmos investor presentations.
14 Source: BP Energy Outlook 2019 edition.
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Figure 7.2: Global oil consumption and production by region, 2018

Source: Left chart: BP Statistical Review of World Energy 2019.

Worldwide proven oil reserves stood at an estimated 1,730 billion barrels at the end of 2018, enough to meet some

50 years of global production at 2018 production levels.

The members of OPEC together held 70.4 per cent of total global reserves in 2018. OPEC includes the largest
Middle East oil producers, namely Iran, Iraq, Kuwait, Saudi Arabia and the UAE, in addition to Algeria, Angola,
Congo, Equatorial Guinea, Libya, Nigeria, Gabon, Ecuador, and Venezuela, a total of 14 countries after Qatar left
OPEC during 2019. OPEC has historically played the role of swing producer in the global oil market and its

decisions have had considerable influence on oil supply availability and thus international oil prices.

Chart 7.3 below shows the historical development in proven oil reserves, as well as the current composition

between OPEC and main non-OPEC countries.
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Figure 7.3: Distribution of proven world oil reserves, 2018

Source: BP Statistical Review of World Energy 2019.

10.3.2 The oil price

Oil prices were close to all-time highs for most of 2011, 2012, 2013 and the first half of 2014, with Brent oil trading
within a USD 100-125/bbl range most of the time. However, during the second half of 2014, oil prices declined
steeply and in 2015 Brent averaged USD 54/bbl. Towards the end of 2015 and into 2016, oil prices decreased
further, and Brent reached a low of USD 28/bbl in January 2016. Since then, prices have recovered substantially
with Brent averaging USD 55/bbl in 2017 and USD 71.5/bbl in 2018. After a decline towards the end of 2018, oil
prices have recovered and Brent is currently trading at a range between USD 60-70/bbl.1> Over the past twelve
months, Brent has averaged USD 68/bbl. 16

As evidenced by the price changes in recent years, the oil price is highly dependent on the current and expected
future supply and demand of oil. As such, it is influenced by global macroeconomic conditions and may
experience material fluctuations based on economic indicators and material economic events as well as
geopolitical events. Historically, oil prices have also been heavily influenced by organizational and national
policies, most significantly the formation of OPEC and subsequent production policies announced by the

organization. The figure below shows Brent oil price development from 1 January 2018 to 1 August 2019.

15Factset as of 1 August 2019.

16 As above.
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Figure 7.4: Development in crude oil prices (USD per barrel)

Source: Factset, 1 August 2019.

10.4 Overview of the global gas market

Natural gas is typically colourless, odourless and non-toxic at ambient temperatures. It can be found in onshore
and offshore reservoirs, either as associated gas in crude oil or condensate or alone as non-associated gas. Natural
gas is composed primarily of methane, but may also contain ethane, propane and heavier hydrocarbons. Small
quantities of nitrogen, oxygen, carbon dioxide, sulphur compounds and water can also be found in natural gas. It
is often termed a premium commodity for its value as both an energy source and as a feedstock for petrochemical
products, and because it is relatively clean-burning. As a result, natural gas is used in a variety of ways: for home
and business heating, electric power generation, the manufacture of petrochemical products ranging from plastics

to fertilizers and intermediate materials, and as a vehicle fuel.

104.1 World gas production, consumption and reserves

In 2017, total world consumption of gas was approximately 3,849 billion cubic meters ("bcm") of which Europe
and Eurasia, North America and Asia Pacific accounted for approximately 29 per cent, 27 per cent and 21 per
cent, respectively. Consumption of gas in the Middle East was approximately 553 bem in 2018, representing
approximately 14 per cent of the world total. Production in the Middle East exceeded consumption by 134 bem.
Africa will become an increasingly important producer of natural gas, with production expected to increase by
245 bem to 470 bem in 2040%7

17 Source: BP Energy outlook -2019.
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Figure 7.5: Global gas consumption and production by region, 2018

Source: Left chart: BP Statistical Review of World Energy 2019.

Total world proven gas reserves stood at approximately 197 trillion cubic meters at the end of 2018. These
reserves are enough to meet approximately 51 years of global gas production at 2018 levels. Approximately 38 per
cent of total world proven gas reserves are in the Middle East, while Europe and Eurasia contain 34 per cent (of

which the majority is in Russia and Turkmenistan).

Figure 7.6: Distribution of proven world gas reserves, 2018

Source: BP Statistical Review of World Energy 2019.

104.2 The gas price

Because gas is not easily transported, gas prices are not determined by a world-wide market. Gas prices are
usually determined regionally, with regions defined by pipeline and LNG transportation networks. There is less
correlation between regional gas prices than there is between the prices of various types of oil, but there is

correlation between gas prices and the oil price and other energy prices.
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Gas price volatility is significantly higher than oil price volatility. This is primarily since gas is more difficult to
store (and transport) than oil, meaning that gas prices are affected by immediate supply and demand within

pipeline networks and other associated transporting costs.

Three broad pricing mechanisms exist for gas. The first, mostly seen in international trade and in long-term
contracts, involves linking gas to either crude or petroleum product prices. The second pricing mechanism is
regulated pricing in domestic markets where governments set fixed prices usually reflecting production and
transportation costs. The final mechanism is competitive pricing whereby trading points, often called hubs, are

established in major markets and price is determined by supply and demand at these hubs.

The gas market in the U.S. is largely deregulated. There are multiple trading points across the U.S. and Canada,
but the most active point is the Henry Hub in Louisiana. In Europe, gas has historically been traded under long-
term contracts with pricing linked to diesel and heavy fuel. In recent years, however, an increasing share of
European gas volumes have shifted from oil based to hub-based pricing, where gas supply demand dynamics
determine the price. Several trading hubs for gas have been established, the most active of which is the National
Balancing Point (NBP), in the United Kingdom. Oil-linked pricing has been prevalent in Asia, where large

volumes of gas have been imported in liquefied form under long-term contracts.

In Africa, gas prices are more varied and influenced by a variety of factors. Large gas developments, where
liquefaction and export are envisaged, are generally priced in line with international LNG markets. Smaller gas
developments, often located onshore, are instead directly correlated to the local power prices, as gas is seen as an
alternative source of power generation and as such it is directly competing against other fossil fuels such as diesel
and petrol. These onshore developments typically show higher gas prices than their counterparts in the US and
Europe. One common feature of gas developments in Africa is the degree of inter-dependence with local
infrastructure: regions with existing gas gathering facilities and pipeline networks (such as Nigeria and South
Africa) offer a much more liquid market, whereas regions with less sophisticated infrastructure are more

dependent on a single off-taker to determine ultimate pricing.

10.5 Competition in the oil market

The oil market is a highly competitive environment, where all competitors offer the same product: crude oil.
There is little differentiation with regards to the product throughout the industry, although the product may be
offered with different quality (and with correspondingly different price). The market for oil production is
dominated by a few producers with a substantial share of total production and a very long list of smaller
producers. Of a total production of liquids in excess of 94 million barrels per day, the top ten largest producers

have a market share in excess of approximately 64 per cent.

Figure 7.7: Top Ten Largest Oil Producers 2018

Estimated Equivalent Production

Company . Share of Production
(millions of barrels per day)

Saudi Aramco 13.5 14%
Gazprom 10.4 11%
National Iranian Oil Co 9.2 10%
PetroChina 5.0 5%
ExxonMobil 4.8 5%
Royal Dutch Shell 4.4 5%
BP 3.6 4%
Chevron 3.6 4%
Kuwait Petroleum Corp 3.3 4%
Pemex 2.5 3%
Total Top 10 60.3 64%

Source: Rystad Energy
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Oil and gas production in Africa is led by the major integrated companies, particularly the Italian and French
majors, ENI and Total SA respectively. Italian and French investors, who have deep roots in the region, aren't the
only foreign investors interested in Africa. In recent years, Africa has seen increasing interest from NOCs as well

as traded companies from outside the region, notably from China, India, Malaysia and Russia.
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11 TAXATION

Set out below is a summary of certain Norwegian and Australian tax matters related to Company’s Shares. The statements
below regarding Norwegian and Australian taxation are based on the laws in force and administrative practice in Norway
and Australia as of the date of this Exempted Document, which may be subject to any changes in law occurring after such
date. Such changes could possibly be made on a retroactive basis. Shareholders should be aware that the ultimate

interpretation of tax law rests with the Courts. The summary does not address tax laws in other jurisdictions.

The summary is of a general nature and does not purport to be a comprehensive description of all the Norwegian and
Australian tax considerations that may be relevant for a decision to purchase, own or dispose of shares in the Company.
Shareholders who wish to clarify their own tax situation should consult with and rely upon their own tax advisers.
Shareholders resident in jurisdictions other than Norway or Australia and shareholders who cease to be resident in Norway
or Australia for tax purposes (due to domestic tax law or tax treaty) should specifically consult with and rely upon their own
tax advisers with respect to the tax position in their country of residence and the tax consequences related to ceasing to be
resident in Norway or Australia for tax purposes. The summary only applies to shareholders who are beneficial owners of the

shares.

Please note that for the purpose of the summary below, a reference to a Norwegian or Australian or non-Norwegian/non-

Australian shareholder refers to the tax residency rather than the nationality of the shareholder.

11.1  Taxation of the Company
As the Company is an Australian resident for income tax purposes, it will be taxed on its worldwide income at

the Australian corporate tax rate which is currently 30 per cent. The payment of Australian corporate tax by the
Company will generate franking credits which may be passed onto shareholders upon payment of dividends (see

below).

Losses which the Company makes whether on revenue or capital account may be used by the Company to offset
its taxable income provided it satisfies certain company loss rules. Such losses cannot be distributed to

shareholders for their benefit.

11.2  Norway
Set out below is a summary of certain Norwegian tax matters related to the purchase, holding and disposal of the

Company's Shares. Please note that for these purposes, a reference to a Norwegian or non-Norwegian

shareholder refers to the tax residency rather than the nationality of the shareholder.

There may be Australian tax consequences for Norwegian holders of the Company's Shares, including on

disposal of the shares. These are discussed below in Section 11.3 "Australian taxation".

1121 Individual investors

Dividends

Dividends from the Company received by shareholders who are individuals resident in Norway for tax purposes
are taxable as ordinary income for such shareholders at a flat effective rate of 31.68 per cent to the extent the
dividend exceeds a tax-free allowance. (i.e. dividends received, less the tax free allowance, shall be multiplied by
1.44 which is then included as ordinary income taxable at a flat rate of 22%, increasing the effective tax rate on

dividends received by Norwegian Individual investor to 31.68%).

The allowance is calculated on a share-by-share basis. The allowance for each share is equal to the cost price of the
share multiplied by a determined risk free interest rate. The risk-free interest rate is based on the effective rate
after tax of interest on treasury bills (Norwegian: "statskasseveksler") with three months maturity. The allowance
is calculated for each calendar year, and is allocated solely to Norwegian individual shareholders holding shares
at the expiration of the relevant calendar year. Norwegian individual shareholders who transfer shares will thus
not be entitled to deduct any calculated allowance related to the year of transfer. Any part of the calculated

allowance one year exceeding the dividend distributed on the share ("excess allowance") may be carried forward
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and set off against future dividends received on, or gains upon realization, of the same share. Any excess

allowance will also be included in the basis for calculating the allowance on the same share the following years.

To the extent withholding tax is levied in Australia (up to 15 per cent according to the tax treaty), double taxation
will in general be avoidable in Norway in accordance with the tax treaty and/or domestic Norwegian Tax
legislation, through a credit in Norwegian tax for tax paid in Australia. The Company will be responsible for

withholding tax at the applicable rate of withholding.

Disposal of shares

Sale, redemptions which alters the relative ownership of the Company or other disposal of shares is considered a
realization for Norwegian tax purposes. A capital gain or loss generated by a Norwegian individual shareholder
through a realization of shares is taxable or tax deductible in Norway. Such capital gain or loss is included in or
deducted from the shareholder's ordinary income in the year of disposal. Ordinary income is taxable at a rate of
22 per cent, but the effective tax rate on a gain on disposal of shares is 31.68 per cent due to the 1.44 gross up
method described above. The gain is subject to tax and the loss is tax-deductible irrespective of the duration of the

ownership and the number of shares disposed of.

The taxable gain/deductible loss is calculated per share, as the difference between the consideration for the share
and the Norwegian individual shareholder's cost price of the share, including any costs incurred in relation to the
acquisition or realization of the share. From this capital gain, Norwegian individual shareholders are entitled to
deduct a calculated allowance, provided that such allowance has not already been used to reduce taxable
dividend income. See above for a description of the calculation of the allowance. The allowance may only be
deducted in order to reduce a taxable gain, and cannot increase or produce a deductible loss, i.e. any unused
allowance exceeding the capital gain upon the realization of a share will be annulled (and may not be set off

against gains from realization of other shares).

If the Norwegian individual shareholder owns shares acquired at different points in time, the shares that were

acquired first will be regarded as the first to be disposed of, on a first-in first-out basis.

If a Norwegian individual shareholder cease to be a tax resident of Norway certain specific regulations applies

with regard to realization of shares held by such person.

11.2.2 Corporate investors

Dividends

Dividends from the Company received by shareholders who are Norwegian corporate investors (i.e. limited
liability companies and similar entities) resident in Norway for tax purposes are in general taxable as ordinary

income. Ordinary income is subject to tax at a flat rate of 22 per cent.

The Company has its tax resident in Australia. Norwegian corporate investors are not taxed on dividends
received on shares in limited liability companies and similar entities tax resident in jurisdictions outside the EEA
area provided that the jurisdiction is not considered to be a low tax jurisdiction and that the corporate
shareholder has been the beneficial owner of at least 10 per cent of the capital and has at least 10 per cent of the
votes to be given in a shareholders meeting of the company for a consecutive period of two years. Whether a
jurisdiction is a low tax jurisdiction for Norwegian tax purposes is based on a case to case assessment. However,
jurisdictions which have a tax rate less than 2/3 of the Norwegian corporate tax rate is considered to be a low tax
jurisdiction for Norwegian tax purposes. Based on information available at the date of this Exempted Document,
the Company does not appear to be located in a low tax jurisdiction. When dividends qualify for the Norwegian
exemption method, 3 per cent of the dividend is taxed as ordinary income at the 22 per cent rate (i.e. 22 per cent

tax on 3 per cent = 0.66 per cent effective tax).
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To the extent withholding tax is levied in Australia (up to 15 per cent according to the tax treaty, although 5 per
cent if the ownership interest held is at least 10 per cent), double taxation will in general be avoidable in Norway
in accordance with the tax treaty and/or domestic Norwegian Tax legislation, through a credit in Norwegian tax
for tax paid in Australia, or alternatively, by way of application of the Norwegian exemption method. The

Company will be responsible for withholding tax at the applicable rate of withholding.

Disposal of shares

Sale, redemption or other disposal of shares is considered a realisation for Norwegian tax purposes. Capital gains
by shareholders who are Norwegian corporate investors (i.e. limited liability companies and similar entities)
resident in Norway for tax purposes, from the realisation of shares in the Company, are in general taxable as

ordinary income. Ordinary income is subject to a flat tax rate of 22 per cent.

Norwegian corporate investors are, however, not taxed on gains on shares in limited liability companies and
similar entities tax resident in jurisdictions outside the EEA area provided that the jurisdiction is not considered
to be a low tax jurisdiction and that the corporate shareholder has been the beneficial owner of at least 10 per cent
of the capital and has at least 10 per cent of the votes to be given in a shareholders meeting of the company for a
consecutive period of two years. Whether a jurisdiction is a low tax jurisdiction for Norwegian tax purposes is
based on a case by case assessment. However, jurisdictions which have a tax rate less than 2/3 of the Norwegian
corporate tax rate is considered to be a low tax jurisdiction for Norwegian tax purposes. Based on information
available at the date of this Exempted Document, the Company does not appear to be located in a low tax

jurisdiction.

11.23 Net wealth tax
The value of shares is included in the basis for the computation of wealth tax imposed on Norwegian individual

investors. Currently, the marginal wealth tax rate is 0.85 per cent on net wealth of NOK 1.5 million and higher.
The value for assessment purposes for shares listed on Oslo Axess is the listed value as of 1 January in the year of

assessment.
Norwegian corporate investors are not subject to wealth tax.

11.3 Australian taxation

11.3.1 Share disposals

(1) Capital gains tax - Australian shareholders

Shareholders who hold their shares on capital account will make a capital gain on the disposal of such shares
where the capital proceeds received on disposal exceed the shares' cost base. Broadly, a share's cost base will
include the price paid by the shareholder, certain incidental costs, and the costs of owning the shares (e.g. interest

on money borrowed to acquire the shares where the interest is not otherwise allowable as a tax deduction).

Conversely, a shareholder will make a capital loss on the disposal of a share where the disposal proceeds received
are less than the share's reduced cost base. The reduced cost base includes the price paid by the shareholder and

incidental costs. However, it does not include the costs of owning the share.

Capital gains and capital losses made by a shareholder in an income year are aggregated, and it is only the net
capital gain which is included in the shareholder's assessable income. Net capital losses can only be used to offset
capital gains. Capital losses cannot be used to offset other assessable income, but may be carried forward to offset
capital gains derived by the shareholder in future income years. Shareholders who are companies are only able to

carry forward capital losses where they satisfy certain company loss rules.

A shareholder who has owned their shares for more than 12 months and is either an individual or a trustee may
claim the benefit of the capital gains tax ("CGT") discount concession to exempt from tax a portion of any capital

gain made on the disposal of the shares. The portion exempted is generally 50 per cent where the shareholder is
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an individual or a trustee of a trust (other than a trustee of a complying superannuation fund), or 33.33 per cent
for a trustee of a complying superannuation fund. Shareholders who are companies are not able to claim the

benefit of the CGT discount.

(ii) Capital gains tax - Non-Australian shareholders

Non-Australian shareholders who (together with their associates) hold less than 10 per cent of the interests in the

Company are not liable to pay Australian tax on any capital gain made on the disposal of their shares.

Non-Australian shareholders who own a 10 per cent or more interest in the Company would be subject to
Australian capital gains tax if, at the time of the disposal, more than 50 per cent of the Company's direct or
indirect assets determined by reference to market value, consists of Australian land, leasehold interests or
Australian mining, quarrying or prospecting rights. Australian capital gains tax applies to net capital gains at a

taxpayer's marginal tax rate.

The Australian government has proposed that a new withholding regime will apply from 1 July 2016. This new
regime may require a purchaser of shares to withhold 10 per cent of the purchase price of the shares if the

company holds, directly or indirectly, valuable Australian real property assets.

Non-Australian shareholders are not entitled to a CGT discount. Net capital gains are calculated after reduction

for capital losses, which may only be offset against capital gains.

(iii) Shareholders holding shares on revenue account

Some shareholders may hold shares on revenue rather than on capital account, for example, share traders.
Broadly, Australian shareholders holding their shares on revenue account will include the profit arising from the
disposal of their shares in their assessable income and will be taxed on the profit at marginal tax rates.
Conversely, a loss arising from the disposal of shares held on revenue account may be allowed as a deduction

from assessable income.

Non-Australian shareholders who hold their shares on revenue account and do not have the benefit of a tax treaty
may be subject to tax on the profit from the sale if the profit has an Australian source. The Australian law on the
source of profits on the sale of shares, and the Commissioner of Taxation's interpretation of that law, is not clear
in some circumstances. Non-Australian shareholders holding their shares on revenue account should seek their

own Australian tax advice.

To the extent an amount would be included in a shareholder's assessable income under both the capital gains tax
provisions and the ordinary income provisions, the capital gain amount would generally be reduced, so that the

shareholder would not be subject to double tax on any part of the profit or capital gain.

(iv) Other shareholders

Shareholders who are banks, insurance companies, tax exempt organisations, superannuation funds or who
acquire their shares under an employee share or option plan may be subject to special or different tax

consequences peculiar to their circumstances which are not discussed in this summary.

1132 Dividends
Australia operates a dividend imputation system under which dividends may be declared to be ‘franked' to the
extent that Australian tax is paid on company profits. Franking credits do not arise in respect of foreign tax paid

by an Australian company.

Franked dividends have franking credits attached to them which represent the Australian corporate tax that has
already been paid on the profits distributed. An unfranked dividend is paid from profits which have not been

subject to Australian corporate tax, and has no franking credits attached.
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The tax consequences for a shareholder receiving a dividend differ depending on the residency status of the

shareholder and whether a dividend is franked or unfranked.

(1) Australian shareholders

Australian resident shareholders are required to include dividends together with any attached franking credits in
their assessable income. Provided a shareholder has held their shares at risk for the requisite holding period, they
may claim a tax offset equal to the amount of franking credits attached to the dividend. Shareholders who are
individuals or complying superannuation funds may claim a refund to the extent that the tax offset exceeds their

tax liability for the income year.

Where a franked dividend is paid to a shareholder who is an Australian resident corporate entity, a franking
credit will arise in the corporate entity's franking account to the extent that the dividend is franked. Such a

corporate shareholder cannot claim a refund for excess franking credits but may convert them into tax losses.

Unfranked dividends are included in an Australian resident shareholder's assessable income and subject to tax at

marginal tax rates. No tax offsets can be claimed in respect of unfranked dividends.

(ii) Non-Australian shareholders

Fully franked dividends are not subject to dividend withholding tax.

Dividends payable to non-Australian resident shareholders that are not operating from an Australian permanent
establishment will be subject to dividend withholding tax, to the extent the dividends are not foreign sourced and
declared to be conduit foreign income and are unfranked. For shareholders who do not qualify for the benefit of a
tax treaty, the rate of withholding will be 30 per cent. For shareholders who qualify for the benefits of a Double
Taxation Convention, the rate of withholding may be limited to a lower rate. The Company will be responsible

for withholding tax at the applicable rate of withholding.

113.3 Tax file number withholding

Whilst Australian resident shareholders are not obliged to, they should provide the Company with their tax file
number ("TFN"). Failure to do so may result in the Company being required to withhold tax at the top marginal
individual rate including Medicare levy from any dividends paid to the shareholder. Where a shareholder invests
in the Company in the course of carrying on an enterprise then they may quote their Australian Business Number

instead.

A Shareholder who has been subjected to TFN withholding may claim a credit in their annual income tax return

to the extent of the tax withheld. Non-resident shareholders are generally exempt from TFN withholding.
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12
12.1

Documents on display

ADDITIONAL INFORMATION

Copies of the following documents will, during a period of 12 months following the publication of this Exempted

Document, be available for inspection at any time during normal business hours on any business day free of

charge at the Company's offices at 48 Dover Street, London, W1S 4FF, United Kingdom or requested by

telephone: +44 (0) 203 655 7810 or downloaded from the Company's web-page www.africanpetroleum.com.au.

12.2

the Memorandum and Articles of Association of the Company;

all reports, letters, and other documents, historical financial information, valuations and statements

prepared by any expert at the Company's request any part which is included or referred to in this

Exempted Document;

the independent expert report;

the historical financial information for the Company and its subsidiary undertakings for each of the

two financial years preceding the publication of this Exempted Document; and

this Exempted Document, including appendices.

Incorporation by reference

The information incorporated by reference in this Exempted Document should be read in connection with the

cross-reference list set out in the table below. Except as provided in this Section, no other information is

incorporated by reference in this Exempted Document. The Company incorporates by reference the Company's

audited consolidated financial statements as at, and for the years ended, 31 December 2018, 2017 and 2016, and

the Group's unaudited consolidated financial statements as at, and for the six month periods ended, 30 June 2019

and 2018, as well as certain other documents specified below.

Section in the

Disclosure requirement

Reference document and link

Page (P) in

Exempted the reference
Document document
Section 7.1.3 Audited historical Financial statements 2018: P17-20
financial information https://newsweb.oslobors.no/message/452905
(Annex I, Section 20.1) Financial statements 2017:
https://newsweb.oslobors.no/message/452905 P24-51
Financial statements 2016:
https://newsweb.oslobors.no/message/427601 P33-66
Audit report (Annex L, Auditors report 2018: P41-42
Section 20.4.1) https://newsweb.oslobors.no/message/478340
Audit's report 2017:
https://newsweb.oslobors.no/message/452905 P52-53
Audit's report 2016:
https://newsweb.oslobors.no/message/427601 P 67-69
Section 7.1 Accounting policies Accounting principles:
(Annex I, Section 20.1) https://newsweb.oslobors.no/message/452905 P28-34
Section 7.1.3 Interim financial Interim financial statements H1 2019:
information (Annex I, https://newsweb.oslobors.no/message/483740 P1-13
Section 20.6.1)
Interim financial statements H1 2018:
https://newsweb.oslobors.no/message/458535 P1-17
Section 0 Note 17, Related party Related party information 2018: P34-36
information https://newsweb.oslobors.no/message/452905
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Section in the

Disclosure requirement

Reference document and link

Page (P) in

Exempted the reference

Document document

Section 0 Note 19, Related party Related party information 2017: P43-45
information https://newsweb.oslobors.no/message/452905

Section 0 Note 20, Related party Related party information 2016: P57 -59
information https://newsweb.oslobors.no/message/427601
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13 DEFINITIONS AND GLOSSARY

13.1 Definitions

African Petroleum

APCL Replacement Performance

Options

APCL Warrants

APCL Warrants Vesting Event

ASIC
ASX
AUD

Australian Corporations Act

Australian Custodian

Board of Directors or Board

BDO

BP

CGC

Company
Computershare

Consideration Shares

Directors

EHL

ENI

ERC Equipoise

EY

Exempted Document
Existing Assets

FIRB

Forward-looking statements

Global Iron
Group

African Petroleum Corporation Limited

The 8,513,848 new performance options that will replace the 15,740,000 existing
options issued to the Company's Board, management and consultants in

connection with the Transaction

The 155,466,446 warrants to be allocated among the existing shareholders of
the Company at the date of the general meeting required to approve the

Transaction

Either (a) the reinstatement of the Al and A4 licences in The Gambia or (b) the
reinstatement of the SOSP licence in Senegal, whichever comes first, and (y) a
farm-in agreement to such licence(s) being signed and legally binding, where
the Company will be fully carried for the current phase work program under
the licence(s), on commercially acceptable terms approved by the Board of

Directors

Australian Securities and Investments Committee
Australian Securities Exchange

Australian Dollars, the lawful currency of Australia
The Australian Corporations Act of 2001

Citibank Melbourne

The board of directors of the Company

BDO Audit (WA) Pty Ltd

BP Exploration Operating Company Limited

The ASX Corporate Governance Council

African Petroleum Corporation Limited
Computershare Investor Services Pty Ltd

The 816,198,842 new shares in the Company to be issued to NOR and Petromal

as consideration in the Transaction

Members of the Board of Directors of the Company

European Hydrocarbons Limited (UK)

ENI Trading and Shipping SPA

ERC Equipoise Ltd

Ernst & Young Cyprus Ltd

This Exempted Document dated 30 August 2019

The Company's hydrocarbon licences in The Gambia and Senegal
The Australian Foreign Investment Review Board

Statements, including, without limitation, projections and expectations
regarding the Group's future financial position, business strategy, plans and

"non non

objectives, and statements such as "anticipate”, "believe", "estimate", "expect",
"seek to" and similar expressions, as they r