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Dear Jadestone Energy Inc. Shareholder,
You are cordially invited to attend the Special Meeting (the "Meeting") of holders (the "Jadestone
Canada Shareholders") of common shares (the "Jadestone Canada Shares") in the capital of
Jadestone Energy Inc. ("Jadestone Canada"). The Meeting will be held on April 20, 2021 at 8:00 a.m.
(UK time) / 3:00 p.m (Singapore time) at Jadestone Canada’s head office located at 3 Anson Road, #13
Springleaf Tower, Singapore and by teleconference whereby shareholders may attend the Meeting via
dial-in.
Jadestone Canada is proposing an internal reorganisation (the "Reorganisation") of its corporate
structure, with the effect that a newly incorporated English company Jadestone Energy Plc ("Jadestone
Plc") will become the ultimate holding company of the Jadestone group and through its wholly owned
subsidiary, Jadestone Energy Holdings Ltd will acquire the entire issued share capital of Jadestone
Canada in exchange for ordinary shares in Jadestone Plc ("Jadestone Plc Shares") and will apply for
admission to trading of the Jadestone Plc Shares on the AIM market of the London Stock Exchange Plc
("AIM"). Upon Jadestone Plc's admission to trading on AIM, Jadestone Canada intends to cancel the
admission of the Jadestone Canada Shares (including Depositary Interests (as defined in the Circular)
representing such shares) to trading on AIM.
This Reorganisation is being done to effect the re-domicile of the ultimate holding company of the
Jadestone group from British Columbia to England, but for technical reasons discussed herein must be
done as a reorganisation under a plan of arrangement. It should be noted that the Reorganisation will not
result in a change in control in the ultimate holding company of the Jadestone group and, accordingly, it
will also not result in a change of ultimate shareholding in any of the assets of the Jadestone
group. Further, the Reorganisation will not result in a change in the management of any of the Jadestone
group’s assets.
This management information circular of Jadestone Canada is dated March 1, 2021 (the "Circular") and
is filed in connection with the solicitation of proxies by and on behalf of the management of Jadestone
Canada for use at the Meeting, and this Circular describes certain arrangements and approvals required
to give effect to the Reorganisation.
At the Meeting, Jadestone Canada Shareholders will be asked to approve the Reorganisation and its
implementation by way of a British Columbia, Canada, court-approved plan of arrangement (the
"Arrangement"). Currently, Jadestone Canada is a corporation incorporated under the Business
Corporations Act (British Columbia) (the "BCBCA"), whose shares are admitted to trading on AIM and
whose head office is located in Singapore. The Arrangement will result in Jadestone Plc becoming the
ultimate parent company of Jadestone Canada and consequently, Jadestone Plc becoming the ultimate
parent company of Jadestone Canada's current direct and indirect subsidiaries. Jadestone Plc will have
its corporate head office and a place of business located in Singapore and Jadestone Plc will be subject
to the Companies Act 2006 (as amended) and the UK City Code on Takeovers and Mergers issued by
the UK Panel on Takeovers and Mergers. In connection with the Arrangement, Jadestone Plc will make
an application for admission of the Jadestone Plc Shares to trading on AIM. Again, the Reorganisation
will not result in a change in control in the ultimate holding company of the Jadestone group, or in a
change of ultimate shareholding in any of the assets of the Jadestone group, or in a change in the
management of any the Jadestone group’s assets.
The board of directors of Jadestone Canada (the "Board") believes that the Reorganisation of Jadestone
Canada in accordance with the terms of the Arrangement and the admission of the Jadestone Plc Shares
to trading on AIM will be in the best interests of Jadestone Canada and Jadestone Canada Shareholders.
Given the geographic spread of Jadestone Canada's and its affiliates' production, development and
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exploration licences, the Board now believes that an English domiciled company would be more
appropriate operationally and from an investor standpoint for the reasons set out below:
x

Until March 2020, Jadestone Canada Shares were dual listed on AIM and the TSXV. By
early 2020 approximately 97% of Jadestone Canada Shares were held by non-Canadian
residents, while approximately 98% of trading of Jadestone Canada Shares throughout
calendar 2019 took place on AIM. By February 2020 the Board had concluded the dual
listing was unnecessary and that a TSXV delisting would bring meaningful annual savings
in administrative costs and management time, without sacrificing visibility or
transparency. Accordingly, on March 24, 2020, the Jadestone Canada Shares were
delisted from the TSXV and as a result, the Jadestone Canada Shares are no longer listed
on any Canadian stock exchange.

x

The Board has reviewed the merits of maintaining a corporate domicile under the BCBCA,
given that approximately 97 per cent. of the Jadestone Canada Shares are not held by
Canadians. On completion of the Reorganisation, and the prior delisting from the TSXV,
annual cost savings of between US$0.5 million and US$1 million are expected to be
realized.

x

The Board has determined that the possibilities for optimizing Jadestone Canada's tax
structure and reducing its regulatory compliance burden would be greater following the
Reorganisation.

x

The re-domicile of Jadestone Canada to England will further raise Jadestone Plc’s profile
and status amongst (i) UK and European investors who are unable to invest in non-UK
domiciled public companies; and (ii) the international oil and gas sector generally. It will
also bring Jadestone Canada in line with its London listed peer group the great majority of
which are also English Plc’s. These benefits are expected to provide Jadestone Plc with
incremental access to equity capital from an international market with considerable equity
research expertise and coverage and, a broader, more relevant peer group.

x

The arrangement resolution provides the Board with the ability to amend, modify or
supplement the arrangement agreement or the plan of arrangement and to not proceed
with the Arrangement.

x

Tyrus Capital S.A.M and Livermore Partners LLC which in aggregate, as at March 1, 2021,
exercise control or direction over 32.58 per cent. of the outstanding Jadestone Canada
Shares, have each agreed to support the Arrangement pursuant to a voting support
agreement.

For the avoidance of doubt, the Reorganisation is being conducted for the reasons stated above and is
not specific to, or driven by considerations specific to any individual country of operation of Jadestone
Canada, including Australia, Indonesia, Vietnam or the Philippines and as such, any impact on specific
assets owned by Jadestone Canada in any of these countries is purely incidental to the above rationale.
Further, the Reorganisation will not trigger any change of control consents contained within the Jadestone
group’s production sharing concessions, production and pipeline licenses, petroleum licence interests,
petroleum mining permits and all other licenses or permits granted to and held by the relevant member of
the Jadestone group.
The attached Notice of Special Meeting and Circular describe in detail, amongst other things, the
Arrangement and the procedures to be followed at the Meeting. Please review the Circular carefully,
including the schedules and documents incorporated by reference, as it contains detailed information
relating to the Arrangement and has been prepared to assist you in making an informed decision with
respect to the Arrangement.
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The Board of Jadestone Canada has unanimously approved the Arrangement and determined that
the Arrangement is in the best interests of Jadestone Canada and the Jadestone Canada
Shareholders and recommends that all Jadestone Canada Shareholders vote FOR the
Arrangement. Directors and officers of Jadestone Canada who, collectively, beneficially own, directly or
indirectly, or exercise control or direction over, in the aggregate, approximately 36,641,232 Jadestone
Canada Shares representing approximately 7.93% of the Jadestone Canada Shares outstanding as of
the close of business on March 1, 2021, have each entered into a voting support agreement in support of
the Arrangement. Further details on how the Board made this determination are set out in the Circular.
$VSDUWRIWKHUHTXLUHGDSSURYDOVWKH$UUDQJHPHQWPXVWEHDSSURYHGE\QRWOHVVWKDQҀSHUFHQW. of
the votes cast by Jadestone Canada Shareholders, present in person or represented by proxy and
entitled to vote at the Meeting. Each Jadestone Canada Shareholder will be entitled to one vote for each
Jadestone Canada Share held. The Arrangement also requires, among other things, approval of the
Supreme Court of British Columbia (the "Court").
The Board of Directors wishes to convey the importance of having Jadestone Canada Shareholders
represented by proxy at the Meeting.
The large majority of owners of Jadestone Canada Shares hold their interest in Jadestone Canada
Shares through Depositary Interests (as defined in the Circular) which trade on the AIM market in the UK,
settled in CREST. Any shareholder that participated in Jadestone Canada’s August 3, 2018 equity
financing or who has purchased shares through the AIM market after August 6, 2018 will have done so as
a holder of Depositary Interests. A much smaller number of shareholders will be registered holders of
Jadestone Canada Shares which comprises anyone holding their Jadestone Canada Shares as paper
certificates or as their electronic equivalent under Canada's direct registration system ("DRS"). There are
also beneficial holders of Jadestone Canada Shares who hold their shares within the Canadian
Depositary System (“CDS”) through an Intermediary (for example a broker) in a Canadian or U.S.
brokerage account. The information below addresses how each of these three categories can vote their
Jadestone Canada Shares at the Meeting and also what they need to do in order to receive Jadestone
Plc Shares following the completion of the Reorganisation. It is important that you carefully read and
follow the information set out below and the more detailed information contained in the Circular.
Voting
If you are a registered holder of Jadestone Canada Shares, you are requested to complete, sign, date
and return the enclosed Form of Proxy for the Jadestone Canada Shares that you own to Computershare
Investor Services Inc. (“Computershare”), Proxy Department, 100 University Avenue, 8th Floor, Toronto,
Ontario M5J 2Y1 (Fax: 1-866-249-7775 (toll free within North America) or (416) 263-9524 (outside North
America)) by mail or fax. Forms of Proxy must be received by no later than 8:00 a.m. (UK time) / 12:00
a.m. (Vancouver time) on April 16, 2021 or, in the event that the Meeting is adjourned or postponed to a
later date, 8:00 a.m. (UK time) / 12:00 a.m (Vancouver time) two business days before any adjourned or
postponed meeting.
If you are a holder of Depositary Interests held through CREST, you should submit your form of
instruction (the “Form of Instruction”), enclosed herein, through the CREST Proxy Voting Service in
accordance with the procedures set out in the CREST manual or complete the Form of Instruction and
return it to Computershare Investor Services Plc, The Pavilions, Bridgwater Road, Bristol BS13 8AE,
United Kingdom, to be received by no later 8:00 a.m. (UK time) / 12:00 a.m. (Vancouver time) on April 15,
2021 or, in the event that the Meeting is adjourned or postponed to a later date, 8:00 a.m. (UK time) /
12:00 a.m. (Vancouver time) three business days before any adjourned or postponed meeting.
Completion and return of a Form of Proxy or a Form of Instruction will not preclude a registered
Jadestone Canada Shareholder or a Depositary Interest holder through CREST from attending in person
and voting at the Meeting. Please review the Circular for additional details on how to vote your Jadestone
Canada Shares and how to seek authority to attend the Meeting.
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If you are a beneficial holder of Jadestone Canada Shares, with these materials you will have received
either a partially completed proxy or a voting instruction form from your Intermediary. Further details
regarding these documents and voting instructions are contained in the Circular. If you have any
questions on how to complete these forms you should contact your broker or Intermediary for instructions
and assistance. To attend and vote at the Meeting, you must first obtain a valid legal proxy from your
broker, bank or other agent and then register in advance to attend the Meeting.
Receipt of Jadestone Plc Shares
If you are a registered holder of Jadestone Canada Shares, you are encouraged to complete and return
the enclosed Letter of Transmittal (the "Letter of Transmittal"), together with the certificates representing
your Jadestone Canada Shares to Computershare, at the address specified on the last page of the Letter
of Transmittal. The Letter of Transmittal contains other procedural information relating to the Arrangement
and should also be reviewed carefully. It is recommended that you complete, sign and return the Letter of
Transmittal together with the certificates representing your Jadestone Canada Shares as soon as
possible.
Registered Jadestone Canada Shareholders that have failed to submit the Letter of Transmittal in
accordance with the instructions set out therein ("Non-Claiming Shareholder") will not be eligible to
receive their Jadestone Plc Shares. Registered holders of Jadestone Canada Shares must first complete
and submit the Letter of Transmittal. Until such time, the Jadestone Plc Shares to which such NonClaiming Shareholder would otherwise be entitled will be held in trust by Computershare Investor
Services Inc. (the "Depositary"), until such time as the Non-Claiming Shareholder submits a duly
completed Letter of Transmittal.
If you are a holder of Depositary Interests held through CREST, you do not have to complete a Letter of
Transmittal. On the Effective Date, the Depositary Interest facility shall terminate and Jadestone
Depositary Interests will cease to exist and will be replaced with Jadestone Plc Shares. The Jadestone
Plc Shares will be credited to the CREST accounts of such former holders of Depositary Interests in
advance of the Jadestone Plc Shares being admitted on AIM.
If you are a beneficial holder of Jadestone Canada Shares, you should contact your broker or
Intermediary for instructions and assistance to provide for the delivery of your Jadestone Canada Shares
and the receipt of your Jadestone Plc Shares. For simplicity, we would encourage all beneficial
holders of Jadestone Canada Shares and Intermediaries to contact their broker or custodian in
advance of the Meeting and request that their share position be moved into CREST so that they
become holders of Jadestone Canada Shares in the form of Depositary Interests held through
CREST prior to April 23, 2021.
Jadestone Canada Shareholders are advised that on or about April 23, 2021 and conditional upon the
required Court approval, cross-border movement of Jadestone Canada Shares between the register of
Jadestone Canada Shareholders maintained by Computershare and the register of Depositary Interests
maintained by Computershare UK will not be permitted. Following this date, Jadestone Canada Shares
can only be exchanged for Jadestone Plc Shares through the Letter of Transmittal process described
above. Subject to the satisfaction of all conditions to the Arrangement, including the required Court
approval and the approval by Jadestone Canada Shareholders of the Arrangement, it is anticipated that
the Arrangement will be effective on or about April 23, 2021.
On behalf of Jadestone Canada, I would like to thank you for your past and ongoing support.
Yours truly,
(signed) "Dennis McShane"
Dennis McShane
Director and Chairman
Jadestone Energy Inc.
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NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN THAT a special meeting (the "Meeting") of holders (the "Jadestone
Canada Shareholders") of common shares ("Jadestone Canada Shares") in the capital of Jadestone
Energy Inc. ("Jadestone Canada") will be held on April 20, 2021 at 8:00 a.m. (UK time) / 3:00 p.m.
(Singapore time) at Jadestone Canada’s head office located at 3 Anson Road, #13 Springleaf Tower,
Singapore and by teleconference whereby shareholders may attend the Meeting via dial-in for the
following purposes:
1.

to consider, pursuant to an interim order of the Supreme Court of British Columbia dated March
17, 2021, as the same may be amended and, if deemed advisable, to pass, with or without
variation, a special resolution, the full text of which is set forth in Appendix A to the accompanying
management information circular (the "Circular"), to approve a plan of arrangement (the
"Arrangement") under Division 5 of Part 9 of the Business Corporations Act (British Columbia)
providing for, among other things, the transfer by Jadestone Canada Shareholders of all of the
issued and outstanding Jadestone Canada Shares to Jadestone Energy Holdings Ltd ("JEHL") in
exchange for ordinary shares of Jadestone Energy Plc ("Jadestone Plc Shares"), whereupon
Jadestone Energy Plc will apply for admission to trading of the Jadestone Plc Shares on the AIM
market of the London Stock Exchange Plc ("AIM"), as more particularly described in the Circular.
Upon completion of the Arrangement, Jadestone Canada intends to seek cancellation of the
admission of the Jadestone Canada Shares (including Depositary Interests (as defined in the
Circular) representing such shares) to trading on AIM and Jadestone Energy Plc intends to seek
admission of the Jadestone Plc Shares to trading on AIM; and

2.

to transact such other business as may be properly brought before the Meeting or any
adjournment or adjournments thereof.

All shareholders are entitled and encouraged to attend and vote at the Meeting by proxy. Shareholders
will be able to attend the Meeting through dial-in participation (details are provided below).
With the intent to proactively deal with the unprecedented public health impact of the CoVid-19 pandemic,
comply with guidelines and instructions of government bodies, and mitigate risk to the health and safety
of our communities, shareholders, employees and other stakeholders, Jadestone Canada will hold the
Meeting at the offices of Jadestone Canada at 3 Anson Road, #13 Springleaf Tower, Singapore and by
teleconference whereby shareholders may attend the Meeting via dial-in.
The details of all matters proposed to be put before Jadestone Canada Shareholders at the Meeting are
set forth in the Circular accompanying this Notice of Meeting. Only Jadestone Canada Shareholders of
record at the close of business on March 1, 2021 are entitled to notice of and to attend the Meeting or any
adjournment or adjournments thereof and to vote thereat.

DATED at the City of London, in the United Kingdom this 17tht day of March, 2021.
BY ORDER OF THE BOARD OF DIRECTORS
"Dennis McShane"
Dennis McShane
Chairman and Director
IMPORTANT
Jadestone Canada Shareholders may attend the Meeting by teleconference using the dial-in details set
out below, or may be represented thereat by proxy. Jadestone Canada Shareholders may also attend the
meeting in person at Jadestone Canda’s head office located at 3 Anson Road, #13 Springleaf Tower,
Singapore. It is desirable that as many Jadestone Shares as possible be represented at the Meeting. If
you do not expect to attend and would like your Jadestone Canada Shares represented, please complete
the enclosed form of proxy and return it as soon as possible in the envelope provided for that purpose. In
accordance with the articles of Jadestone Canada, all proxies, to be valid, must be deposited at the office
of the Registrar and Transfer Agent of Jadestone Canada, Computershare Investor Services Inc., Proxy
Department, 100 University Ave., 8th Floor, Toronto, ON, M5J 2Y1, no later than 8:00 a.m. (UK time) /
12:00 a.m. (Vancouver time) on April 16, 2021, or not less than 48 hours (excluding Saturdays, Sundays
and holidays) preceding any adjournment of the Meeting. You may also send your proxies by fax to 1866-249-7775 (toll free within North America) or (416) 269-9524.
Event conference title: Jadestone Energy 2021 Special Meeting
Start time: 15:00 (Singapore), 08:00 (London)
Date: Tuesday, 20 April 2021
Conference ID: 97055676
Country
Australia
Canada (Toronto)
Canada (Toll free)
France
Germany
Germany (Mobile)
Hong Kong
Indonesia
Ireland
Ireland (Mobile)
Japan
Malaysia
New Zealand
Singapore
Switzerland
Switzerland (Mobile)
United Kingdom
United States (Toll free)

Dial-In Numbers
1800076068
1 416 764 8688
888 390 0546
0800916834
08007240293
08007240293
800962712
0078030208221
1800939111
1800939111
006633812569
1800817426
0800453421
8001013217
0800312635
0800312635
08006522435
888 390 0546
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IMPORTANT NOTICE
Notice to US Holders of Jadestone Canada Shares
The Arrangement relates to the securities of a Canadian corporation admitted to trading on AIM, and is
subject to Canadian disclosure requirements, which are different from those of the United States. This
document is being furnished to Jadestone Canada Shareholders in the United States solely to explain the
proposals to be considered at the Meeting, each as described in more detail in this Circular.
The Jadestone Plc Shares will not be registered under the U.S. Securities Act, or under any securities
laws of any state or other jurisdiction of the United States, and such securities are intended to be issued
in reliance upon the exemption from the federal registration requirements provided by Section 3(a)(10) of
the U.S. Securities Act and applicable state securities laws. Section 3(a)(10) exempts from the
registration requirements of the U.S. Securities Act the issuance of securities issued in exchange for one
or more bona fide outstanding securities where, among other matters, the terms and conditions of the
issuance and exchange of the securities have been approved by a court of competent jurisdiction that is
expressly authorized by law to grant such approval after a hearing upon the fairness of the terms and
conditions of the issuance and exchange at which all persons to whom the securities will be issued in the
proposed exchange have received timely and adequate notice of such hearing and have the right to
appear at the hearing, and where the court has been advised of the issuer's intention to rely on the
Section 3(a)(10) exemption from registration under the U.S. Securities Act. The Court, which has been
advised of Jadestone Canada and Jadestone Plc's intention to rely on the Section 3(a)(10) exemption of
the Jadestone Plc Shares, will conduct a hearing to determine the fairness of the terms and conditions of
the Arrangement, including the proposed issuance of securities in exchange for the outstanding
Jadestone Canada Shares.
The Jadestone Plc Shares to be received by Jadestone Canada Shareholders residing in the United
States may generally be resold without restriction under the U.S. Securities Act, except by Persons who
are "affiliates" (as defined under Rule 144(a)(3) under the U.S. Securities Act) of Jadestone Plc after
completion of the Arrangement or who were affiliates of Jadestone Plc within 90 days prior to the
Effective Date, which persons will be subject to certain restrictions on resale imposed by the U.S.
Securities Act. For further information regarding these and other restrictions on resales of Jadestone Plc
Shares following the Effective Date, see "The Arrangement—Principal Legal Matters—Certain U.S.
Securities Law Matters".
None of the securities referred to in this document have been approved or disapproved by the SEC, any
state securities commission in the United States or any other U.S. regulatory authority, nor have such
authorities passed upon or determined the adequacy or accuracy of the information contained in this
document. Any representation to the contrary is a criminal offense in the United States.
Jadestone Canada Shareholders should be aware that the Arrangement described in this document may
have United States tax consequences for them and should consult their own tax advisors to determine
the particular United States tax consequences to them of the Arrangement in light of their particular
situation, as well as any tax consequences that may arise under the laws of any other relevant foreign,
state, local, or other taxing jurisdiction. Further information in relation to certain U.S. tax considerations is
set out under the heading "United States Federal Income Tax Considerations".
The enforcement by investors of civil liabilities under the United States federal and state securities laws
may be adversely affected by the fact that Jadestone Canada and Jadestone Plc are incorporated or
organized under the laws of jurisdictions other than the United States, that some or all of their officers and
directors are and will be residents of countries other than the United States, that some or all of the
experts named in this document may be residents of countries other than the United States, and that all
or a substantial portion of the assets of Jadestone Canada and Jadestone Plc and such persons are and
will be located outside the United States. As a result, it may be difficult or impossible for Jadestone
Canada Shareholders and Jadestone Plc Shareholders residing in the United States to effect service of
process within the United States upon Jadestone Canada and Jadestone Plc and their respective officers

or directors or the experts named herein, or to realize, against them, upon judgments of courts of the
United States based on civil liabilities, whether or not predicated solely upon United States federal and
state securities laws. In addition, Jadestone Canada Shareholders and Jadestone Plc Shareholders
should not assume that a UK court would enforce judgement of US courts, based on the civil liability
provisions of the United States federal securities laws.
CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS
Certain statements included or incorporated by reference in this Circular constitute forward-looking
statements or forward-looking information under applicable securities legislation. Readers are cautioned
that reliance on such information may not be appropriate for other purposes, such as making investment
decisions. Forward-looking statements or information typically contain statements with words such as
"anticipate", "believe", "expect", "plan", "intend", "estimate", "propose", "project" or similar words
suggesting future outcomes or statements regarding an outlook. Forward-looking statements or
information in this Circular include, but are not limited to, statements or information with respect to: the
Reorganisation and the Arrangement; the principal steps of the Arrangement; the timing of the Meeting
and the Final Order; Jadestone Canada Shareholder approval and Court and regulatory approval of the
Arrangement; the timing of the restriction on movement of the Jadestone Canada Shares between the
registers maintained in Canada and the UK; the anticipated Effective Date; the expected date of the
admission of the Jadestone Plc Shares to trading on AIM; the cancellation of admission to trading on AIM
of the Jadestone Canada Shares; information relating to the anticipated settlement of the Jadestone Plc
Shares; the timing for the implementation of the Plan of Arrangement and the potential benefits of the
Reorganisation; business strategy and objectives; development plans; exploration plans; acquisition and
disposition plans and the timing thereof; reserve quantities and the discounted present value of future net
cash flows from such reserves; future production levels; capital expenditures; net revenue; operating and
other costs; royalty rates; and taxes.
Forward-looking statements or information are based on a number of factors and assumptions that have
been used to develop such statements and information, but may prove to be incorrect. Although
Jadestone Canada believes that the expectations reflected in such forward-looking statements or
information are reasonable, undue reliance should not be placed on forward-looking statements because
Jadestone Canada can give no assurance that such expectations will prove to be correct. In addition to
other factors and assumptions that may be identified in this Circular, assumptions have been made
regarding, among other things: the Reorganisation and the Arrangement; the impact of increasing
competition; the general stability of the economic and political environment in which Jadestone Canada
operates; the timely receipt of any required regulatory approvals; the ability of Jadestone Canada to
obtain qualified staff, equipment and services in a timely and cost-efficient manner; the ability of the
operator of the projects in which Jadestone Canada has an interest to operate the field in a safe, efficient
and effective manner; the ability of Jadestone Canada to obtain financing on acceptable terms; field
production rates and decline rates; the ability to replace and expand oil and natural gas reserves through
acquisition, development or exploration; the timing and costs of pipeline, storage and facility construction
and expansion and the ability of Jadestone Canada to secure adequate product transportation; future oil
and natural gas prices; currency, exchange and interest rates; the regulatory framework regarding
royalties, taxes and environmental matters in the countries in which Jadestone Canada operates; and the
ability of Jadestone Canada to successfully market its oil and natural gas products. Readers are
cautioned that the foregoing list is not exhaustive of all factors and assumptions that may have been
used.
Forward-looking statements or information are based on current expectations, estimates and projections
that involve a number of risks and uncertainties that could cause Jadestone Canada's or, upon
completion of the Arrangement, Jadestone Plc's actual results, prospects and opportunities to differ
materially from those anticipated by Jadestone Canada, and described in the forward-looking statements
or information. The risks and uncertainties that may cause actual results to differ materially from the
forward-looking statements or information include, among other things: failure to complete the
Reorganisation and the Arrangement; the trading price of the Jadestone Plc Shares and/or the
businesses of Jadestone Plc following the Arrangement; the ability of management to execute its
ii

business plan; general economic and business conditions; the risk of war or instability affecting countries
or states in which Jadestone Canada operates; the risks of the oil and natural gas industry, such as
operational risks in exploring for, developing and producing crude oil and natural gas; market demand;
the possibility that government policies or laws may change or governmental approvals may be delayed
or withheld; risks associated with climate change; risks and uncertainties involving geology of oil and
natural gas deposits; the uncertainty of reserves estimates and reserves life; the ability of Jadestone
Canada to add production and reserves through acquisition, development and exploration activities; the
ability of Jadestone Canada to enter into or renew production sharing concessions; failure to maintain
strategic relationships; potential delays or changes in plans with respect to exploration or development
projects or capital expenditures; the uncertainty of estimates and projections relating to production
(including decline rates), costs and expenses; fluctuations in oil and natural gas prices, foreign currency
exchange and interest rates; risks inherent in the Jadestone Canada's marketing operations, including
credit risk; uncertainty in amounts and timing of oil revenue payments; health, safety and environmental
risks; risks associated with existing and potential future law suits and regulatory actions against
Jadestone Canada; uncertainties as to the availability and cost of financing; and financial risks affecting
the value of the Jadestone Canada's investments. Readers are cautioned that the foregoing list is not
exhaustive of all possible risks and uncertainties.
Forward-looking information is made as of the date of this Circular, and Jadestone Canada assumes no
obligation to update or revise any forward-looking information to reflect the occurrence of new or
unanticipated events or circumstances, except as may be required by applicable securities laws.
PRESENTATION OF FINANCIAL AND OIL AND GAS INFORMATION
Unless indicated otherwise, the financial information contained in this Circular has been prepared in
accordance with IFRS.
All crude oil, natural gas and NGL reserves and other information contained in this Circular have been
prepared and are presented in accordance with NI 51-101. See "Documents Incorporated by Reference"
for additional information.
All references in this Circular to "working interest" means the right granted to a lessee of a property to
explore for and produce petroleum and/or natural gas on the leased lands, upon which such lessee bears
the operating costs, capital costs, environmental liabilities or reclamation obligations associated with
petroleum and natural gas development.
CONVERSION
The following table sets forth certain standard conversions between Standard Imperial Units and the
International System of Units (or metric units) consistent with Appendix C of the COGE Handbook.
To convert from

To

Multiply by

Mcf

cubic metres

28.174

cubic metres

cubic feet

35.494

Bbl

cubic metres

0.159

cubic metres

Bbl

6.292

feet

metres

0.305

metres

feet

3.281
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To convert from

To

Multiply by

miles

kilometres

1.609

kilometres

miles

0.621

acres

hectares

0.405

hectares

acres

2.471
EXCHANGE RATE DATA

We publish our consolidated financial statements in U.S. dollars. In this Circular, unless otherwise
specified or the context otherwise requires, all dollar amounts are expressed in Canadian dollars and
references to "C$" are to Canadian dollars and references to "U.S.$" or "$" are to U.S. dollars.
The following table sets forth the high and low daily exchange rates, the daily average exchange rate and
the period end daily exchange rate of one U.S. dollar in exchange for Canadian dollars as reported by the
Bank of Canada. On March 1, 2021, the daily exchange rate posted by the Bank of Canada was
C$1.2661 per U.S.$1.00.

Year Ended December 31
2020

2019

High……………………………………………………………..

1.4496

1.3600

Low……………………………………………………………..

1.2718

1.2988

Average………………………………………………………...

1.3415

1.3269

Period end……………………………………………………..

1.2732

1.2988
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SUMMARY OF THE ARRANGEMENT
This summary is qualified in its entirety by the more detailed information appearing elsewhere in this
Circular, the Arrangement Agreement and the Plan of Arrangement, which form part of this Circular.
Capitalized terms used in this summary and elsewhere in this Circular and not otherwise defined in the
text are defined in the "Glossary of Terms" which follows this summary.
The Special Meeting
The Meeting will be held on April 20, 2021 at 8:00 am (UK time) / 3:00 p.m. (Singapore time) at
Jadestone Canada’s head office located at 3 Anson Road, #13 Springleaf Tower, Singapore and by
teleconference whereby Jadestone Canada Shareholders may attend the Meeting via the dial-in details
provided in the Notice of Meeting.
At the Meeting, Jadestone Canada Shareholders will be asked to consider, and if deemed advisable to
approve the Arrangement Resolution.
The Board of Jadestone Canada has unanimously approved the Arrangement and determined that
the Arrangement is in the best interests of Jadestone Canada and the Jadestone Canada
Shareholders, and recommends that all Jadestone Canada Shareholders vote FOR the
Arrangement. See "The Arrangement — Recommendation of the Board of Directors."
The Arrangement
The objective of the Arrangement is to effect the Reorganisation, including the re-domicile of Jadestone
Canada from British Columbia to England. The Arrangement will result in Jadestone Plc becoming the
ultimate parent company of Jadestone Canada and consequently, Jadestone Plc becoming the ultimate
parent company of Jadestone Canada's current direct and indirect subsidiaries. Jadestone Plc will have
its corporate head office and a place of business located in Singapore and Jadestone Plc will be subject
to the Companies Act 2006 (as amended) (the "UK Companies Act") and the UK City Code on
Takeovers and Mergers issued by the UK Panel on Takeovers and Mergers.
In connection with the Arrangement, Jadestone Plc will make an application for admission of the
Jadestone Plc Shares to trading on AIM. In addition, Jadestone Canada will seek cancellation of the
Jadestone Canada Shares from admission to trading on AIM. See "The Arrangement – Background to the
Arrangement."
The Reorganisation, and the Arrangement by which it is effected, will not result in a change in control in
the ultimate holding company of the Jadestone group and, accordingly, it will also not result in a change
in the ultimate shareholding in any of the assets of the Jadestone group. Further, the Arrangement will
not result in a change in the management of any the Jadestone group’s assets.
Background to the Arrangement
The Board has concluded that the Reorganisation of Jadestone Canada, in accordance with the terms of
the Arrangement, admission of the Jadestone Plc Shares to trading on AIM and seeking the cancellation
of the Jadestone Canada Shares from trading on AIM, is in the best interests of Jadestone Canada. The
decision of the Board to approve the Arrangement for submission to Jadestone Canada Shareholders
and the Court was reached after consideration of numerous factors. For an overview of these factors see
"The Arrangement – Background to the Arrangement."
It is expected that following completion of the Arrangement, the current directors and executive officers of
Jadestone Canada will be appointed and serve as directors of Jadestone Plc effective as of the Effective
Date. See Appendix F – AIM Pre Admission Announcement and Appendix.
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Details of the Arrangement
The following diagram outlines the corporate structure of Jadestone Canada and its subsidiaries prior to
the completion of the Arrangement:

See "The Arrangement – Details of the Arrangement."
The following diagram outlines the corporate structure of Jadestone Canada and its subsidiaries
immediately following completion of the Arrangement:
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See "The Arrangement – Details of the Arrangement."
Jadestone Canada Shareholder Approval
Pursuant to the Interim Order, the Arrangement Resolution must, subject to further order of the Court, be
DSSURYHGE\QRWOHVVWKDQҀSHUFHQW. of the votes cast by Jadestone Canada Shareholders, present in
person or by proxy and entitled to vote at the Meeting.
See "The Arrangement – The Arrangement – Jadestone Canada Shareholder Approval" for more
information and Appendix A – Arrangement Resolution to this Circular for the full text of the Arrangement
Resolution.
Procedural Steps
For an overview of the steps to effect Arrangement and the exchange of the Jadestone Canada Shares
for Jadestone Plc Shares, see "The Arrangement – The Arrangement – Procedural Steps". For the full
text of the Plan of Arrangement, see Schedule 1 to the Arrangement Agreement, which is appended as
Appendix B to this Circular.
Principal Legal Matters
Interim Order
On March 17, 2021, Jadestone Canada obtained an Interim Order from the Court. The Interim Order,
among other things, provides for the calling and holding of the Meeting and determines the Record Date
for the giving of notice of the Meeting. The Interim Order does not constitute approval of the Arrangement
or the contents of this Circular by the Court. The Interim Order is attached as Appendix D to this Circular.
See "The Arrangement – The Arrangement – Principal Legal Matters – Court Approval and Completion of
the Arrangement."
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Final Order
Subject to the terms of the Arrangement Agreement, and if the Arrangement Resolution is approved at
the Meeting by the Jadestone Canada Shareholders, Jadestone Canada will make an application to the
Court for the Final Order at 800 Smithe Street, Vancouver, BC on April 22, 2021 at 9:45 am (Vancouver
Time) or as soon thereafter as is reasonably practicable. The Notice of Petition, with respect to the
hearing of the application of the Final Order, is attached as Appendix D to this Circular. At the application
for the Final Order, the Court will consider, among other things, the fairness of the Arrangement.
Please see the Notice of Petition, attached as Appendix C to this Circular, with respect to the hearing of
the application for the Final Order for further information on participating or presenting evidence at the
hearing for the Final Order. All Jadestone Canada Shareholders and other interested persons are entitled
to appear and be heard at this hearing. See "The Arrangement – The Arrangement – Principal Legal
Matters – Court Approval and Completion of the Arrangement."
Regulatory Approvals
The Arrangement is subject to certain regulatory approvals pursuant to the AIM Rules. See "The
Arrangement – The Arrangement – Principal Legal Matters - Regulatory Approvals."
Conditions Precedent to the Arrangement
The respective obligations of Jadestone Canada, JEHL and Jadestone Plc to complete the Arrangement
are subject to the satisfaction of, or mutual waiver by Jadestone Canada, JEHL and Jadestone Plc on or
before the Effective Date of certain conditions precedent, which are for the mutual benefit of Jadestone
Canada, JEHL, and Jadestone Plc and which may be waived, in whole or in part, by Jadestone Canada,
JEHL, and Jadestone Plc at any time. See "The Arrangement – The Arrangement – The Arrangement
Agreement – Conditions Precedent to the Arrangement."
Dissent Rights
There is no mandatory statutory right of dissent and appraisal in respect of plans of arrangement under
the BCBCA. However, as contemplated in the Plan of Arrangement and the Interim Order, a copy of
which is attached as Schedule 1 to the Arrangement Agreement (appended as Appendix B) and
Appendix D, respectively, to this Circular, Jadestone Canada, JEHL and Jadestone Plc have granted to
Jadestone Canada Shareholders who object to the Arrangement the Dissent Rights. The Dissent Rights
adopt the dissent procedures set forth in Division 2 of Part 8 of the BCBCA, as may be modified by the
Plan of Arrangement, the Interim Order and the Final Order. A copy of Division 2 of Part 8 of the BCBCA
is attached as Appendix E to this Circular.
See "The Arrangement – Dissent Rights."
Voting at the Meeting
The procedures for voting at the Meeting depend on whether you are: (a) a registered holder of
Jadestone Canada Shares (ie. anyone holding their Jadestone Canada Shares as paper certificates or as
their electronic equivalent under Canada's direct registration system); (b) a holder of Depositary Interests
in Jadestone Canada Shares through CREST in the UK; or (c) a beneficial holder of Jadestone Canada
Shares (i.e. you hold your Jadestone Canada Shares through an Intermediary in a Canadian or US
brokerage account).
Registered Holders of Jadestone Canada Shares
Registered Jadestone Canada Shareholders desiring to be represented by proxy must deposit their
respective Forms of Proxy with Computershare Investor Services Inc., Proxy Department, 100 University
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Avenue, 8th Floor, Toronto, ON, M5J 2Y1, no later than 8:00 a.m. (UK time) / 12:00 a.m. (Vancouver time)
on April 16, 2021, or not less than 48 hours (excluding Saturdays, Sundays and public holidays)
preceding any adjournment of the Meeting. You may also send your proxies by fax to 1-866-249-7775
(toll free within North America) or (416) 269-9524. A proxy must be executed by the Jadestone Canada
Shareholder or by their attorney authorized in writing, or if the Jadestone Canada Shareholder is a
corporation, under its seal or by an officer or attorney thereof duly authorized. A proxy is valid only at the
Meeting in respect of which it is given or any adjournment of the Meeting. See "Appointment and
Revocation of Proxies."
Holders of Depositary Interests in Jadestone Canada
Holders of Depositary Interests held through CREST desiring to be represented by proxy must deposit
their respective Form of Instruction electronically through CREST Proxy Voting Service in accordance
with the procedures set out in the CREST manual or complete the Form of Instruction and return it to
Computershare Investor Services Plc, The Pavilions, Bridgwater Road, Bristol BS13 8AE, United
Kingdon, by no later than 8:00 a.m. (UK time) on April 15, 2021 or, in the event that the Meeting is
adjourned or postponed not less than 72 hours (excluding Saturdays, Sundays and public holidays)
before any adjourned or postponed meeting.
Holders of Depositary Interests wishing to attend the above meeting should request a letter of
representation by contacting the depository at Computershare Investor Services Plc, The
Pavilions, Bridgwater Road, Bristol BS13 8AE, United Kingdon, or by email at
!UKALLDITeam2@computershare.co.uk by no later than April 15, 2021 at 8:00 a.m. (UK time). See
"Appointment and Revocation of Proxies."
Beneficial Holders of Jadestone Canada Shares
Generally, a beneficial holder of Jadestone Canada Shares (a “Beneficial Jadestone Canada
Shareholder”) who has not waived the right to receive meeting materials will either:
(a)

be given a form of proxy which has already been signed by the Intermediary (typically by a
facsimile, stamped signature), which is restricted as to the number of shares beneficially owned
by the Beneficial Jadestone Canada Shareholder and must be completed, but not signed, by the
Beneficial Jadestone Canada Shareholders and deposited with Computershare; or

(b)

more typically, be given a voting instruction form or form of direction which is not signed by the
Intermediary, and which, when properly completed and signed by the Beneficial Jadestone
Canada Shareholder and returned to the Intermediary or its service corporation, will constitute
voting instructions which the Intermediary must follow.

The purpose of this procedure is to permit Beneficial Jadestone Canada Shareholders to direct the voting
of the Jadestone Canada Shares that they beneficially own. Should a Beneficial Jadestone Canada
Shareholder wish to vote at the Meeting in person, the Beneficial Jadestone Canada Shareholder should
follow the procedure in the voting instruction, or form of direction, provided by or on behalf of the
Intermediary and print their name in the appointee box which will enable the depositary to grant the
Beneficial Jadestone Canada Shareholder the right to attend the Meeting and vote in person. Beneficial
Jadestone Canada Shareholders should carefully follow the instructions of their Intermediary, including
those regarding when and where the completed request for voting instructions is to be delivered.
Beneficial Jadestone Canada Shareholders of Jadestone Canada who wish to change their vote must, in
sufficient time in advance of the Meeting, arrange with their respective intermediaries to change their vote
and if necessary revoke their proxy in accordance with the revocation procedures set out above. See
"Advice to Beneficial Jadestone Canada Shareholders."
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United States Resident Beneficial Owners: To attend and vote at the Meeting, you must first obtain a
valid legal proxy from your broker, bank or other agent and then register in advance to attend the
Meeting.
Follow the instructions from your broker, bank or other agent included with these proxy materials, or
contact your broker, bank or other agent to request a legal proxy form. After first obtaining a valid legal
proxy from your broker, bank or other agent, to then register to attend the Meeting, you must submit a
copy
of
your
legal
proxy
to
Computershare
at
the
following
e-mail
address:
uslegalproxy@computershare.com.
Procedure for Exchange of Certificates by Holders of Jadestone Canada Shares
Registered Holders of Jadestone Canada Shares
Enclosed with this Circular is a Letter of Transmittal which is being delivered to all registered holders of
Jadestone Canada Shares. The Letter of Transmittal, when validly completed and duly executed and
returned with the certificate or certificates representing the holder's Jadestone Canada Shares and any
other required documents, will enable the holder to receive one Jadestone Plc Share for each Jadestone
Canada Share held.
Provided a duly completed Letter of Transmittal is submitted, Jadestone Plc Shares will be issued as
soon as practicable after the Effective Date and, if in certificated form, will be forwarded to the Jadestone
Canada Shareholder at either: (i) the address specified by the Jadestone Canada Shareholder in the
Letter of Transmittal by prepaid postage, first class mail; (ii) be made available at the office of the
Depositary for pick-up at 100 University Ave, 8th Floor, Toronto, ON, M5J 2Y1; or (iii) credited to a CREST
account if appropriate CREST details are provided by the Jadestone Canada Shareholder through their
Intermediary. See "The Arrangement – Arrangement Mechanics — Letter of Transmittal."
Registered Jadestone Canada Shareholders that have failed to submit the Letter of Transmittal in
accordance with the instructions set out therein ("Non-Claiming Shareholder") will not be eligible to
receive their Jadestone Plc Shares. Registered holders of Jadestone Canada Shares must first complete
and submit the Letter of Transmittal. Until such time, the Jadestone Plc Shares to which such NonClaiming Shareholder would otherwise be entitled will be held in trust by Computershare Investor
Services Inc. (the "Depositary"), until such time as the Non-Claiming Shareholder submits a duly
completed Letter of Transmittal. See "The Arrangement – Arrangement Mechanics – Unclaimed Shares".
Holders of Depositary Interests in Jadestone Canada
If you are a holder of Depositary Interests held through CREST, you do not have to complete a
Letter of Transmittal. The Jadestone Plc Shares will be credited to the CREST accounts of such
holders of Depositary Interests upon the Jadestone Plc Shares being admitted to trading on AIM.
Beneficial Holders of Jadestone Canada Shares
Beneficial Jadestone Canada Shareholders or non-registered holders of Jadestone Canada Shares
should contact the Intermediary (e.g. bank, trust company, securities dealer or broker and a trustee or
administrator of a self-administered registered savings plan, registered retirement income fund, registered
education savings plan or similar plans or other registered holder) who holds their Jadestone Canada
Shares on their behalf to arrange for the exchange of their Jadestone Canada Shares.
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For simplicity, we would encourage all benefical holders of Jadestone Canada Shares and
Intermediaries to contact their broker or custodian in advance of the Meeting and request that
their share position be moved into CREST so that they hold Depositary Interests prior to April 23,
2021. See "Arrangement Mechanics – "Arrangement Mechanics – Settlement Information for
Intermediaries in Respect of Jadestone Plc Shares."
Jadestone Canada Shareholders are advised that on or about April 23, 2021 and conditional upon the
required Court approval, cross-border movement of Jadestone Canada Shares between the register of
Jadestone Canada Shareholders maintained by Computershare and the register of Depositary Interests
maintained by Computershare UK will not be permitted. Following this date, Jadestone Canada Shares
can only be exchanged for Jadestone Plc Shares through the Letter of Transmittal process described
above. Subject to the satisfaction of all conditions to the Arrangement, including the required Court
approval and the approval by Jadestone Canada Shareholders of the Arrangement, it is anticipated that
the Arrangement will be effective on or about April 23, 2021.
Canadian Federal Income Tax Considerations
The Circular contains a summary, as of the date hereof, of the principal Canadian federal income tax
considerations generally applicable to a Jadestone Canada Shareholder who, immediately prior to the
Effective Date, beneficially owns Jadestone Canada Shares. The summary is of a general nature only
and is not intended to be, nor should it be considered to be, legal or tax advice to any particular person.
Holders are strongly urged to consult their own tax advisors with respect to their particular
circumstances. See "Canadian Federal Income Tax Considerations."
UK Tax Considerations
The Circular contains information that is intended as a general guide and relates to the UK tax position of
Jadestone Canada Shareholders. The statements are intended as a general guide and relate to the tax
position of Jadestone Canada Shareholders who are resident in the UK and who are absolute beneficial
owners of their Jadestone Canada Shares and Jadestone Plc Shares. The statements may not apply to
certain classes of Jadestone Canada Shareholders such as dealers in securities and other persons who
hold the Jadestone Plc Shares other than as investments or by reason of employment. Holders are
strongly urged to consult their own tax advisors with respect to their particular circumstances.
See "UK Tax Considerations."
United States Federal Income Tax Considerations
The Circular summarizes certain material U.S. federal income tax considerations generally applicable to
U.S. Holders arising from and relating to (a) the exchange of Jadestone Canada Shares for Jadestone
Plc Shares as described in this Circular (the "Exchange") and (b) the ownership and disposition of
Jadestone Plc Shares received pursuant to the Exchange.
U.S. Holders are strongly urged to consult their own tax advisors regarding the particular U.S.
federal, state and local, and non-U.S. tax consequences of the Exchange and the ownership and
disposition of Jadestone Plc Shares received pursuant to the Exchange in light of their particular
circumstances. See "United States Federal Income Tax Considerations."
Risk Factors
Jadestone Canada Shareholders should consider a number of risk factors when evaluating the
Arrangement. Those risk factors include certain risks related to the Arrangement and the business of
each of Jadestone Canada and Jadestone Plc, which are disclosed in greater detail herein. See "Risk
Factors — Risks Associated with the Arrangement" and Appendix F – AIM Pre Admission Announcement
and Appendix.
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MANAGEMENT INFORMATION CIRCULAR
SPECIAL MEETING OF SHAREHOLDERS TO BE HELD ON APRIL 20, 2021
This Circular is furnished in connection with the solicitation of proxies by the management of Jadestone
Canada for use at the special meeting of Jadestone Canada Shareholders (the "Meeting") to be held on
Tuesday, the 20th day of April, 2021 at 8:00 a.m. (UK time) / 3:00 p.m. (Singapore time) at Jadestone
Canada’s head office located at 3 Anson Road, #13 Springleaf Tower, Singapore and by teleconference
whereby shareholders may attend the Meeting via dial-in, or at any adjournment thereof, for the purposes
set forth in the Notice of Special Meeting of Shareholders. The information contained herein is given as of
March 1, 2021 except where otherwise indicated. There is enclosed herewith a Form of Proxy and Letter
of Transmittal for use at the Meeting. Each Jadestone Canada Shareholder entitled to attend at meetings
of security holders is encouraged to participate in the Meeting and Jadestone Canada Shareholders are
urged to vote by proxy on matters to be considered, as applicable. This solicitation is made on behalf of
the management of Jadestone Canada. Jadestone Canada will bear the cost of this solicitation. The
solicitation will be made by mail, but may also be made by telephone.
The large majority of owners of Jadestone Canada Shares hold their interest in Jadestone Canada
Shares through Depositary Interests (as defined herein) which trade on the AIM market in the UK, settled
in CREST. Any shareholder that participated in Jadestone Canada’s August 3, 2018 equity financing or
who has purchased shares through the AIM market after August 6, 2018 will have done so as a holder of
Depositary Interests. A much smaller number of shareholders will be registered holders of Jadestone
Canada Shares which comprises anyone holding their Jadestone Canada Shares as paper certificates or
as their electronic equivalent under Canada's direct registration system. There are also beneficial holders
of Jadestone Canada Shares who hold their shares within the Canadian Depositary System through an
Intermediary (for example a broker) in a Canadian or U.S. brokerage account. The information below
addresses how each of these three categories can vote their Jadestone Canada Shares at the Meeting
and also what they need to do in order to receive Jadestone Plc Shares following the completion of the
Reorganisation. It is important that you carefully read and follow the information set out below and the
more detailed information contained in the Circular.
ADVICE TO REGISTERED JADESTONE CANADA SHAREHOLDERS
The persons named in the Proxy are directors and/or officers of Jadestone Canada. A registered
Jadestone Canada Shareholder who wishes to appoint some other person to serve as their
representative at the Meeting may do so by striking out the printed names and inserting the
desired person’s name in the blank space provided. The completed Proxy should be delivered to
Computershare Trust Company of Canada by 8:00 a.m. (UK time) / 12:00 a.m. (Vancouver time) on April
16, 2021, or before 48 hours (excluding Saturdays, Sundays and holidays), before any adjournment of
the Meeting at which the Proxy is to be used.
The Proxy may be revoked by:

(a)

signing a proxy with a later date and delivering it at the time and place noted above;

(b)

signing and dating a written notice of revocation and delivering it to Computershare, or by
transmitting a revocation by telephonic or electronic means, to Computershare, at any time up to
and including the last business day preceding the day of the Meeting, or any adjournment of it, at
which the Proxy is to be used, or delivering a written notice of revocation and delivering it to the
Chairman of the Meeting on the day of the Meeting or adjournment of it; or

(c)

attending the Meeting or any adjournment of the Meeting and registering with the scrutineer as a
Shareholder participating at the Meeting

Provisions Relating to Voting of Proxies

The shares represented by Proxy in the form provided to Jadestone Canada Shareholders will be
voted or withheld from voting by the designated holder, in accordance with the direction of the
registered Jadestone Canada Shareholder appointing him or her. If there is no direction by the
registered Jadestone Canada Shareholder, those shares will be voted for all proposals set out in
the Proxy. The Proxy gives the person named in it the discretion to vote as such person sees fit,
on any amendments or variations to matters identified in the Notice of Meeting, or any other
matters which may properly come before the Meeting. At the time of printing of this Circular, the
management of Jadestone Canada knows of no other matters which may come before the
Meeting, other than those referred to in the Notice of Meeting.
ADVICE TO HOLDERS OF DEPOSITARY INTERESTS
Holders of Depository Interests held in the United Kingdom through CREST desiring to be represented by
proxy must deposit their respective form of direction electronically through CREST Proxy Voting Service
in accordance with the procedures set out in the CREST manual or can complete the enclosed Form of
Instruction and return it to Computershare Investor Services Plc, The Pavilions, Bridgwater Road, Bristol
BS13 8AE, United Kingdom, by no later than 8:00 a.m. (UK time) on April 15, 2021 or, in the event that
the Meeting is adjourned or postponed not less than 72 hours (excluding Saturdays, Sundays and public
holidays) before any adjourned or postponed meeting.
Holders of Depositary Interests wishing to attend the above meeting should request a letter of
representation by contacting the depository at Computershare Investor Services Plc, The Pavilions,
Bridgwater
Road,
Bristol
BS13
8AE,
United
Kingdon,
or
by
email
at
!UKALLDITeam2@computershare.co.uk by no later than April 15, 2021 at 8:00 a.m. (UK time). See
"Appointment and Revocation of Proxies."
ADVICE TO JADESTONE CANADA BENEFICIAL SHAREHOLDERS
The information set forth in this section is of significant importance to many Jadestone Canada
Shareholders, as a number of Jadestone Canada Shareholders do not hold Jadestone Canada
Shares in their own name. Jadestone Canada Shareholders who hold their Jadestone Canada Shares
through their brokers, Intermediaries, trustees or other persons, or who otherwise do not hold their
Jadestone Canada Shares in the capital of Jadestone Canada in their own name (referred to herein as
“Jadestone Canada Beneficial Shareholders”) should note that only proxies deposited by Jadestone
Canada Shareholders who appear on the records maintained by Jadestone Canada’s registrar and
transfer agent as registered holders of Jadestone Canada Shares will be recognized and acted upon at
the Meeting. If Jadestone Canada Shares are listed in an account statement provided to a Jadestone
Canada Beneficial Shareholder by a broker, then those Jadestone Canada Shares will, in all likelihood,
not be registered in the Jadestone Canada Shareholder’s name. Such Jadestone Canada Shares will
more likely be registered under the name of the Jadestone Canada Shareholder’s broker or an agent of
that broker.
In Canada, the vast majority of such shares are registered under the name of CDS & Co. (the registration
name for CDS Clearing and Depository Services Inc., which acts as nominee for many Canadian
brokerage firms). In the United States, the vast majority of such shares are registered under the name of
Cede & Co. (the registration name for The Depository Trust Company, which acts as nominee for many
United States brokerage firms).
Jadestone Canada Shares held by brokers (or their agents or nominees) on behalf of a broker’s client can
only be voted or withheld at the direction of the Jadestone Canada Beneficial Shareholder. Without
specific instructions, brokers and their agents and nominees are prohibited from voting shares for the
broker’s clients. Therefore, each Jadestone Canada Beneficial Shareholder should ensure that
voting instructions are communicated to the appropriate person well in advance of the Meeting.
Existing regulatory policy requires brokers and other intermediaries to seek voting instructions from
Jadestone Canada Beneficial Shareholders in advance of shareholder meetings. The various brokers and
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other intermediaries have their own mailing procedures and provide their own return instructions to
clients, which should be carefully followed by Jadestone Canada Beneficial Shareholders in order to
ensure that their Jadestone Canada Shares are voted at the Meeting. The form of instrument of proxy
supplied to a Jadestone Canada Beneficial Shareholder by its broker (or the agent of the broker) will be
substantially similar to the Proxy provided directly to registered Jadestone Canada Shareholders by
Jadestone Canada. However, its purpose is limited to instructing the registered Jadestone Canada
Shareholder (i.e., the broker or agent of the broker) how to vote on behalf of the Jadestone Canada
Beneficial Shareholder. The vast majority of brokers now delegate responsibility for obtaining instructions
from clients to Broadridge Financial Solutions Inc. (“Broadridge”) in Canada. Broadridge typically
prepares a machine-readable voting instruction form (“VIF”), mails those forms to Jadestone Canada
Beneficial Shareholders and asks the shareholder to return the VIFs to Broadridge, or otherwise
communicate voting instructions to Broadridge (by way of the internet or telephone, for example).
Broadridge then tabulates the results of all instructions received and provides appropriate instructions
respecting the voting of Jadestone Canada Shares to be represented at the Meeting. A Jadestone
Canada Beneficial Shareholder who receives a Broadridge VIF cannot use that form to vote
Jadestone Canada Shares directly at the Meeting. The VIFs must be returned to Broadridge (or
instructions in respect of the voting of Jadestone Canada Shares must otherwise be
communicated to Broadridge), well in advance of the Meeting in order to have the Jadestone
Canada Shares voted. If you have any questions in respect of the voting of Jadestone Canada
Shares held through a broker or other Intermediary, please contact that broker or other
Intermediary for assistance.
The Notice of Meeting, Circular, Proxy and VIF, as applicable, are being provided to both registered
Jadestone Canada Shareholders and Jadestone Canada Beneficial Shareholders. Jadestone Canada
Beneficial Shareholders fall into two categories - those who object to their identity being known to the
issuers of securities which they own (“OBOs”) and those who do not object to their identity being made
known to the issuers of the securities which they own (“NOBOs”). Subject to the provisions of NI 54-101,
issuers may request and obtain a list of their NOBOs from intermediaries directly or via their transfer
agent and may obtain and use the NOBO list for the distribution of proxy-related materials directly (not via
Broadridge) to such NOBOs. If you are a Jadestone Canada Beneficial Shareholder and Jadestone
Canada or its agent has sent these materials directly to you, your name, address and information about
your holdings of Jadestone Canada Shares have been obtained in accordance with applicable securities
regulatory requirements from the Intermediary holding the Jadestone Canada Shares on your behalf.
Jadestone Canada has distributed copies of the Notice of Meeting, Circular and VIF to Intermediaries for
distribution to NOBOs. Unless you have waived your right to receive the Notice of Meeting, Circular and
VIF, Intermediaries are required to deliver them to you as a NOBO of Jadestone Canada and to seek
your instructions on how to vote your Jadestone Canada Shares.
Jadestone Canada's OBOs can expect to be contacted by Broadridge, or their brokers, or their broker’s
agents, as set out above. Jadestone Canada does not intend to pay for Intermediaries to deliver the
Notice of Meeting, Circular and VIF to OBOs and accordingly, if the OBO’s Intermediary does not assume
the costs of delivery of those documents, then, in the event that the OBO wishes to receive them, the
OBO may not receive the documentation.
Although a Jadestone Canada Beneficial Shareholder may not be recognized directly at the Meeting for
the purposes of voting Jadestone Canada Shares registered in the name of his broker, a Jadestone
Canada Beneficial Shareholder may attend the Meeting as proxyholder for the registered Jadestone
Canada Shareholder and vote the Jadestone Canada Shares in that capacity. NI 54-101 allows a
Jadestone Canada Beneficial Shareholder who is a NOBO to submit to Jadestone Canada or an
applicable Intermediary any document in writing that requests that the NOBO or a nominee of the NOBO
be appointed as proxyholder. If such a request is received, Jadestone Canada or an Intermediary, as
applicable, must arrange, without expenses to the NOBO, to appoint such NOBO or its nominee as a
proxyholder and to deposit that proxy within the time specified in this Circular, provided that Jadestone
Canada or the Intermediary receives such written instructions from the NOBO at least one business day
prior to the time by which proxies are to be submitted at the Meeting, with the result that such a written
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request must be received by 8:00 a.m. (UK Time) on the day which is at least three business days prior to
the Meeting. A Jadestone Canada Beneficial Shareholder who wishes to attend the Meeting and to
vote their Jadestone Canada Shares as proxyholder for the registered Jadestone Canada
Shareholder, should enter their own name in the blank space on the VIF or such other document
in writing that requests that the NOBO or a nominee of the NOBO be appointed as proxyholder
and return the same to their broker (or the broker’s agent) in accordance with the instructions
provided by such broker.
All references to Jadestone Canada Shareholders in the Notice of Meeting, Circular and the
accompanying Proxy are to registered Jadestone Canada Shareholders of Jadestone Canada as set forth
on the list of registered Jadestone Canada Shareholders of Jadestone Canada, as maintained by the
registrar and transfer agent of Jadestone Canada, Computershare, unless specifically stated otherwise.
VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF
As at March 1, 2021, Jadestone Canada had 461,967,811 Jadestone Canada Shares outstanding.
Pursuant to the Interim Order, each Jadestone Canada Share confers upon the holder thereof the right to
one vote per Jadestone Canada Share at the Meeting. The close of business on March 1, 2021 is the
record date for the determination of Jadestone Canada Shareholders who are entitled to notice of, and to
attend and vote at, the Meeting (the "Record Date"). Only Jadestone Canada Shareholders of record on
the Record Date are entitled to notice of, and to attend and vote at the Meeting. Any transferee or person
acquiring Jadestone Common Shares after the Record Date may, on proof of ownership of such
Jadestone Canada Shares, demand of Computershare not later than 10 days before the Meeting that
their name be included in the list of persons entitled to attend and vote such Jadestone Canada Shares at
the Meeting.
To the knowledge of the directors and executive officers of Jadestone Canada, as of the date of this
Circular, the following persons beneficially own, directly or indirectly, or exercise control or direction over,
10 per cent. or more of the issued and outstanding Common Shares of Jadestone Canada:
Shareholder
Tyrus Capital S.A.M.(1)

Number of Jadestone Canada
Shares

Percentage of Issued Capital

118,205,247

25.59%

Note:
(1)

Tyrus Capital S.A.M. acting as discretionary investment manager of Tyrus Capital Event Master Fund Limited, TC Six
Limited, and TC Special Private Equity Opportunities IV Limited (collectively, the “Fund”), does not own any securities of
Jadestone Canada but exercises control or direction over certain securities of Jadestone Canada as the investment
manager of the Fund.

THE ARRANGEMENT
Background to the Arrangement
The Board has concluded that the Reorganisation of Jadestone Canada in accordance with the terms of
the Arrangement, admission of the Jadestone Plc Shares to trading on AIM and seeking the cancellation
of the Jadestone Canada Shares from trading on AIM, is in the best interests of Jadestone Canada. The
decision of the Board to approve the Arrangement for submission to Jadestone Canada Shareholders
and the Court was reached after consideration of numerous factors, including among others, the
following:
x

Until March 2020, Jadestone Canada Shares were dual listed on AIM and the TSXV. By
early 2020 approximately 97% of Jadestone Canada Shares were held by non-Canadian
residents, while approximately 98% of trading of Jadestone Canada Shares throughout
4

calendar 2019 took place on AIM. By February 2020 the Board had concluded the dual
listing was unnecessary and that a TSXV delisting would bring meaningful annual savings
in administrative costs and management time, and without sacrificing visibility or
transparency. Accordingly, on March 24, 2020, the Jadestone Canada Shares were
delisted from the TSXV and as a result, the Jadestone Canada Shares are no longer listed
on any Canadian stock exchange.
x

The Board has reviewed the merits of maintaining a corporate domicile under the BCBCA,
given that approximately 97 per cent. of the Jadestone Canada Shares are not held by
Canadians. On completion of the Reorganisation, and the prior delisting from the TSXV,
annual cost savings of between US$0.5 million and US$1 million are expected to be
realized.

x

The Board has determined that the possibilities for optimizing Jadestone Canada's tax
structure and reducing its regulatory compliance burden would be greater following the
Reorganisation.

x

The re-domicile of Jadestone Canada to England will further raise Jadestone Plc’s profile
and status amongst (i) UK and European investors who are unable to invest in non-UK
domiciled public companies; and (ii) the international oil and gas sector generally. It will
also bring Jadestone Canada in line with its London listed peer group the great majority of
which are also English Plc’s. These benefits are expected to provide Jadestone Plc with
incremental access to equity capital from an international market with considerable equity
research expertise and coverage and, a broader, more relevant peer group.

x

The arrangement resolution provides the Board with the ability to amend, modify or
supplement the arrangement agreement or the plan of arrangement and to not proceed
with the Arrangement.

x

Tyrus Capital S.A.M and Livermore Partners LLC which collectively, as at March 1, 2021,
exercise control or direction over 32.58 per cent. of the outstanding Jadestone Canada
Shares, have each agreed to support the Arrangement pursuant to a voting support
agreement.

For the avoidance of doubt, the Reorganisation is being conducted for the reasons stated above and is
not specific to, or driven by considerations specific to any individual country of operation of Jadestone
Canada, including Australia, Indonesia, Vietnam or the Philippines and as such, any impact on specific
assets owned by Jadestone Canada in any of these countries is purely incidental to the above rationale.
Further, the Reorganisation will not trigger any change of control consents contained within the Jadestone
group’s production sharing concessions, production and pipeline licenses, petroleum licence interests,
petroleum mining permits and all other licenses or permits granted to and held by the relevant member of
the Jadestone group.
In connection with the Arrangement, the admission to trading of the Jadestone Canada Shares on AIM is
expected to be cancelled, on or about the same time as the Jadestone Plc Shares are expected to be
admitted to trading on AIM. The Board also considered a number of uncertainties, risks and other
potential negative factors with the Reorganisation, including, amongst others, the following:
x

the fees, costs and expenses incurred by Jadestone Canada in pursuing the Reorganisation;

x

the potential longer-term implications of the Brexit vote and the UK having left the European
Union;
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x

the risks that the benefits of the Reorganisation will not be fully or partially realized, recognizing
that many of the potential benefits of the Reorganisation are uncertain and that there are many
potential business, market and other risks that may prevent some or all of these benefits from
being realized; and

x

the other risks associated with the Reorganisation, including those relating to the Arrangement
and the business of Jadestone Plc in the future.

The foregoing discussion of the information, substantive factors, procedural safeguards and other
considerations and the uncertainties, risks and other potential negative factors associated with the
Arrangement is not, and is not intended to be, exhaustive. The Board's recommendation set out below
was made after consideration of the factors noted above in light of the Board's collective knowledge of the
business, financial conditions and prospects of Jadestone Canada and the industry in which it operates.
See "Risks Associated with the Arrangement".
Recommendation by the Board of Directors
After careful consideration of, among other things, the advice of its legal advisors and such other matters
as it considered relevant, the Board has determined that the Arrangement is fair and in the best interests
of Jadestone Canada. Accordingly, the Board has resolved that it would be in the best interests of
Jadestone Canada to enter into the Arrangement Agreement and to recommend that Jadestone Canada
Shareholders vote IN FAVOUR of the Arrangement Resolution.
Directors and officers of Jadestone Canada who, collectively, beneficially own, directly or indirectly, or
exercise control or direction over, in the aggregate, approximately 36,641,232 Jadestone Canada Shares
representing approximately 7.93% of the Jadestone Canada Shares outstanding as of the close of
business on March 1, 2021, have each entered into a voting support agreement in support of the
Arrangement.
In the absence of contrary instructions, the persons named in the accompanying Form of Proxy
intend to vote FOR the Arrangement Resolution.
Proposed Timetable for Arrangement
The anticipated timetable for the completion of the Arrangement and the key dates as proposed are as
follows:
Deadline for Receipt of Form of Instruction to
Computershare UK ....................................................

8:00 am (London) April 15, 2021

Deadline for Receipt of Forms of Proxy to
Computershare ..........................................................

8:00 am (London), 12:00 pm (Vancouver) April
16, 2021

Deposit Deadline (for Letters of Transmittal) .............

On the date that is six years from the Effective
Date.

Special Meeting: ........................................................

3:00 pm (Singapore), 8:00 am (London) April
20, 2021

Final Court Approval: .................................................

On or about April 22, 2021

Expected last date and time of trading of the
Jadestone Canada Shares on AIM: ...........................

On or about April 23, 2021 at 4:30 pm (London),
8:30 am (Vancouver)

Effective Time of the Arrangement ............................

11.59 pm (Vancouver time) on April 23, 2021
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Cancellation of admission of Jadestone
Canada Shares to trading on AIM: ...........................

Immediately prior to Jadestone Plc Shares
being admitted to trading on AIM

Admission of Jadestone Plc Shares to trading
on AIM:.......................................................................

On or about April 26, 2021 at 8.00 am (London)

Jadestone Shareholders are advised that on or about April 23, 2021 and conditional upon the required
Court approval, movement of the Jadestone Canada Shares between the register of Jadestone Canada
Shareholders maintained by Computershare and the register of Jadestone Canada Depositary Interest
holders maintained by Computershare UK, will not be permitted.
These dates are subject to change pursuant to the terms of the Arrangement Agreement and the
approval of the London Stock Exchange Plc with respect to the relevant admission date and cancellation
date. Notice of the Arrangement Closing and Effective Date, and admission and cancellation will be
announced through a news release.
Details of the Arrangement
The following diagram outlines the corporate structure of Jadestone Canada and its subsidiaries prior to
the completion of the Arrangement:

The following diagram outlines the corporate structure of Jadestone Plc and its subsidiaries immediately
following completion of the Arrangement:
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After completion of the Arrangement, it is expected that the Jadestone Plc Shares will be admitted to
trading on AIM, and the Jadestone Canada Shares will be cancelled from trading on AIM.
The Arrangement
Procedural Steps
The Arrangement is being implemented pursuant to a plan of arrangement under the BCBCA. Pursuant to
the terms of the Plan of Arrangement, the Arrangement will occur on the Effective Date, which is currently
expected to be on or about April 23, 2021. The Arrangement is subject to the satisfaction or waiver of
conditions to the Arrangement.
To give effect to the Plan of Arrangement, commencing at the Effective Time, the following steps will
occur in the following order without any further act or formality:

(a)

each Jadestone Canada Share held by a Dissenting Shareholder shall be deemed to
be transferred by the holder thereof, without any further act or formality on its part, free
and clear of all liens, claims and encumbrances, to Jadestone Canada and Jadestone
Canada shall thereupon be obliged to pay the amount therefor determined and payable
in accordance with Article 4 of the Plan of Arrangement, and: (i) the name of such
holder shall be removed from the central securities register as a holder of Jadestone
Canada Shares and such Jadestone Canada Shares shall be cancelled and cease to
be outstanding; and (ii) such Dissenting Shareholders will cease to have any rights as
Jadestone Canada Shareholders other than the right to be paid the fair value for their
Jadestone Canada Shares by Jadestone Canada;

(b)

each Jadestone Canada Share (other than a Jadestone Canada Share held by a
Dissenting Shareholder or a Jadestone Canada Share held by Jadestone Plc or any
subsidiary of Jadestone Plc) shall be deemed to be transferred by the holders thereof
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to JEHL and, in consideration therefor, JEHL will procure the issue by Jadestone Plc
and/or transfer by Jadestone Canada to each such holder of the Consideration for
each Jadestone Canada Share (other than a Jadestone Canada Share held by a
Dissenting Shareholder or a Jadestone Canada Share held by Jadestone Plc or any
subsidiary of Jadestone Plc); and

(c)

Jadestone Plc shall issue or register the transfer of the Consideration for each
Jadestone Canada Share held by a Former Jadestone Canada Shareholder (other
than a Jadestone Canada Share held by a Dissenting Shareholder or a Jadestone
Canada Share held by Jadestone Plc or any subsidiary of Jadestone Plc), subject to
Section 3.3 and Article 5 of the Plan of Arrangement.

Jadestone Canada Shareholder Approval
Pursuant to the Interim Order, the Arrangement Resolution must, subject to further order of the Court, be
approved E\QRWOHVVWKDQҀSHUFHQW. of the votes cast by Jadestone Canada Shareholders, present in
person or by proxy and entitled to vote at the Meeting.
The Arrangement Resolution authorizes the Board, without further notice to or approval of the Jadestone
Canada Shareholders, subject to the terms of the Arrangement Agreement, to amend the Arrangement
Agreement, to decide not to proceed with the Arrangement and to revoke such Arrangement Resolution
at any time prior to the Arrangement becoming effective pursuant to the provisions of the BCBCA. The
Arrangement Agreement provides that the terms under which the Jadestone Canada Shares are
exchanged for Jadestone Plc Shares in the Arrangement Agreement cannot be amended without the
approval of the Jadestone Canada Shareholders. See Appendix A to this Circular for the full text of the
Arrangement Resolution.
Interests of Officers, Directors and Significant Shareholders in the Arrangement
In considering the recommendation of the Board with respect to the Arrangement, Jadestone Canada
Shareholders should be aware that certain officers and directors of Jadestone Canada have interests,
discussed below, which may be perceived as conflicts of interest with respect to the Arrangement. The
Board is aware of these interests and considered them when making its recommendation. See "Support
Agreements and Intention of Certain Jadestone Canada Securityholders".
Principal Legal Matters
Court Approval and Completion of the Arrangement
Interim Order
On March 17, 2021, Jadestone Canada obtained an Interim Order from the Court. The Interim Order,
among other things, provides for the calling and holding of the Meeting and determines the Record Date
for the giving of notice of the Meeting. The Interim Order does not constitute approval of the Arrangement
or the contents of this Circular by the Court. The Interim Order is attached as Appendix D to this Circular.
Final Order
Subject to the terms of the Arrangement Agreement, and if the Arrangement Resolution is approved at
the Meeting by the Jadestone Canada Shareholders, Jadestone Canada will make an application to the
Court for the Final Order at 800 Smithe Street, Vancouver, BC on April 22, 2021 at 9:45 a.m. (Vancouver
Time) or as soon thereafter as is reasonably practicable. The Notice of Petition, with respect to the
hearing of the application of the Final Order, is attached as Appendix C to this Circular. At the application
for the Final Order, the Court will consider, among other things, the fairness of the Arrangement.
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Please see the Notice of Petition, attached as Appendix C to this Circular, with respect to the hearing of
the application for the Final Order for further information on participating or presenting evidence at the
hearing for the Final Order. All Jadestone Canada Shareholders and other interested persons are entitled
to appear and be heard at this hearing.
Jadestone Canada has been advised by its counsel that the Court has broad discretion under the BCBCA
when making orders with respect to the Arrangement and that the Court, in hearing the application for the
Final Order, will consider, among other things, the fairness of the Arrangement to the Jadestone Canada
Shareholders and any other interested party as the Court determines appropriate. The Court may
approve the Arrangement either as proposed or by amended in any manner as the Court may direct,
subject to compliance with such terms and conditions, if any, as the Court may determine appropriate.
Jadestone Canada may, subject to the terms of the Arrangement Agreement, determine not to proceed
with the Arrangement in the event that any amendment ordered by the Court is not satisfactory to
Jadestone Canada.
The Jadestone Plc Shares to be issued pursuant to the Arrangement have not been, and will not be,
registered under the U.S. Securities Act, and are intended to be issued in reliance upon the exemption
from registration provided by Section 3(a)(10) of the U.S. Securities Act. The Court will be advised prior to
the hearing of the application for the Final Order that if the terms and conditions of the Arrangement are
approved and determined to be fair by the Court, the Jadestone Plc Shares issued pursuant to the
Arrangement in reliance upon the exemption from registration under Section 3(a)(10) of the U.S.
Securities Act. For further information regarding the exemption for registration under the U.S. Securities
Act under Section 3(a)(10) see "The Arrangement – The Arrangement – Details of the Arrangement
Regulatory Approvals – Certain U.S. Securities Law Matters."
Regulatory Approvals
AIM
An application will be made to the London Stock Exchange Plc for admission of the Jadestone Plc Shares
to trading on AIM. Upon completion of the Arrangement, Jadestone Canada intends to apply to the
London Stock Exchange Plc to cancel the admission to trading of Jadestone Canada Shares on AIM.
Certain Canadian Securities Law Matters
The Jadestone Plc Shares to be issued to Jadestone Canada Shareholders pursuant to the Arrangement
will be issued or transferred pursuant to an exemption from the prospectus and registration requirements
of applicable Canadian securities laws under Section 2.11 of NI 45-106 and will generally not be subject
to any resale restrictions under applicable Canadian securities laws, provided that the following conditions
are satisfied: (a) the issuer of such shares, pursuant to Section 2.9 of NI 45-102, is and has been a
reporting issuer in a jurisdiction of Canada for the four months immediately preceding the trade (upon
completion of the Arrangement, Jadestone Plc will be deemed to have been a reporting issuer from the
time that Jadestone Canada became a reporting issuer, satisfying this requirement); (b) the trade is not a
control distribution; (c) no unusual effort is made to prepare the market or to create a demand for the
security that is the subject of the trade; (d) no extraordinary commission or consideration is paid to a
person or company in respect of the trade; (e) if the selling securityholder is an insider or officer of the
issuer, the selling securityholder has no reasonable grounds to believe that the issuer is in default of
securities legislation (each as set out in Section 2.6(3) of NI 45-102); and (f) such holder is not a person
or corporation engaged in or holding itself out as engaging in the business of trading securities or such
trade is made in accordance with applicable dealer registration requirements or in reliance upon an
exemption from such requirements. Jadestone Canada Shareholders should consult with their own
financial and legal advisors with respect to any restrictions on the resale of Jadestone Plc Shares
received on completion of the Arrangement.
Following completion of the Arrangement, Jadestone Plc will become a reporting issuer in each of the
provinces that Jadestone Canada is currently a reporting issuer (being British Columbia and Alberta) If as
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expected, following completion of the Arrangement, the total number of equity securities of Jadestone Plc
owned, directly or indirectly, by residents of Canada does not exceed 10 per cent., on a fully diluted basis,
then Jadestone Plc will be a "designated foreign issuer" within the meaning of NI 71-102. At such time,
Jadestone Plc will rely on that instrument to the effect that Jadestone Plc will be exempt from most of the
continuous disclosure requirements of Canadian securities legislation, as well as certain other
requirements, including insider reporting and early warning reporting, provided Jadestone Plc complies
with the continuous disclosure requirements of the United Kingdom.
Certain U.S. Securities Law Matters
The Jadestone Plc Shares will not be registered under the US Securities Act, or under any securities laws
of any state or other jurisdiction of the United States, and such securities are intended to be issued or
transferred in reliance upon the exemption from the federal registration requirements provided by Section
3(a)(10) of the U.S. Securities Act and exemptions under applicable state securities laws. Section
3(a)(10) exempts from the registration requirements of the U.S. Securities Act the issuance of securities
issued in exchange for one or more bona fide outstanding securities where, among other matters, the
terms and conditions of the issuance and exchange of the securities have been approved by a court of
competent jurisdiction that is expressly authorized by law to grant such approval after a hearing upon the
fairness of the terms and conditions of the issuance and exchange at which all persons to whom the
securities will be issued in the proposed exchange have received timely and adequate notice of such
hearing and have the right to appear at the hearing, and where the court has been advised of the issuer's
intention to rely on the Section 3(a)(10) exemption from registration under the U.S. Securities Act. The
Court, which has been advised of Jadestone Canada and Jadestone Plc's intention to rely on the Section
3(a)(10) exemption of the Jadestone Plc Shares, will conduct a hearing to determine the fairness of the
terms and conditions of the Arrangement, including the proposed issuance of securities in exchange for
the outstanding Jadestone Canada Shares. It is intended that the Final Order will, if granted, constitute a
basis for the exemption from the registration requirements of the U.S. Securities Act with respect to the
securities of Jadestone Plc issued in connection with the Arrangement.
The Jadestone Plc Shares to be received by Jadestone Canada Shareholders residing in the United
States may generally be resold without restriction under the U.S. Securities Act, except by Persons who
are "affiliates" of Jadestone Plc after completion of the Arrangement, or who were affiliates of Jadestone
Plc within 90 days prior to the Effective Date, which persons will be subject to certain restrictions on
resale imposed by the U.S. Securities Act. Generally, as defined in Rule 144 under the U.S. Securities
Act, an "affiliate" of an issuer under Rule 144 under the U.S. Securities Act is a person that directly or
indirectly, through one or more intermediaries, controls or is controlled by, or is under common control
with, the issuer, whether through the ownership of voting securities, by contract or otherwise. Generally,
this includes directors, executive officers and significant shareholders of the issuer.
Any resale of such Jadestone Plc Shares by such an affiliate (or, former affiliate) may be subject to the
registration requirement of the U.S. Securities Act, absent an exemption therefrom. Subject to certain
limitations, such affiliates (and former affiliates) may be able to immediately resell such Jadestone Plc
Shares in "offshore transactions" outside the United States, without registration under the U.S. Securities
Act pursuant to Regulation S under the U.S. Securities Act (as described below). If available, such
affiliates (and former affiliates) may also be entitled to resell such securities pursuant to Rule 144 under
the U.S. Securities Act, or as otherwise permitted under the U.S. Securities Act. Rule 144 generally
provides that such affiliates may sell Jadestone Plc Shares received pursuant to the Arrangement in
accordance with the volume, current public information and manner of sale limitations of Rule 144 under
the U.S. Securities Act. These limitations generally require that any sales made by an affiliate in any
three-month period not exceed the greater of 1 per cent. of the then outstanding securities of Jadestone
Plc or, if such securities are listed on a United States national securities exchange, the average weekly
trading volume of such securities over the four calendar weeks preceding the placement of the sell order,
subject to specified requirements on manner of sale, notice requirements, aggregation rules and the
availability of current public information about Jadestone Plc.
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A person who is an affiliate of Jadestone Plc or who was an affiliate of Jadestone Plc within 90 days prior
to the contemplated resale transaction, may be entitled to resell Jadestone Plc Shares received by them
pursuant to the Arrangement in an "offshore transaction" in accordance with Regulation S of the US
Securities Act, provided that: (a) he or she is an affiliate of Jadestone Plc at the time of the resale
transaction solely by virtue of having a position as an officer or director of Jadestone Plc; (b) no "directed
selling efforts" as defined in Regulation S are made in the United States by the seller, an affiliate of the
seller or any person acting on their behalf; and (c) the conditions imposed by Regulation S under the U.S.
Securities Act for "offshore transactions" are satisfied. An "offshore transaction" includes a transaction
executed using the facilities of AIM, provided the offer of the securities is not made to a person in the
United States, and neither the seller nor any person acting on the seller's behalf knows the transaction
has been prearranged with a buyer in the United States. In addition, in the case of an offer or sale of
securities by an officer or director of Jadestone Plc who is an affiliate of Jadestone Plc solely by virtue of
holding such position, no selling concession, fee or other remuneration may be paid in connection with
the offer or sale, other than the usual and customary broker's commission that would be received by a
person executing such transaction as agent.
The foregoing discussion is only a general overview of certain requirements of United States federal
securities laws applicable to the resale of Jadestone Plc Shares received upon completion of the
Arrangement. All holders of such securities are urged to consult with counsel to ensure that the resale of
their Jadestone Plc Shares complies with applicable securities legislation.
Mandatory Takeover
As a company with its registered office in the UK whose shares will be admitted to trading on AIM, the UK
City Code will apply to all takeover and merger transactions in relation to Jadestone Plc. The UK City
Code operates principally to ensure that shareholders are treated fairly and are afforded equivalent
treatment. The UK City Code provides an orderly framework within which takeovers are conducted and is
administered by the Panel.
The UK City Code is based upon a number of general principles which are essentially statements of
standards of commercial behaviour to promote shareholder protection. These general principles shape
the form, structure and timetable of takeovers in the UK. It is a fundamental general principle of the UK
City Code that all shareholders of the same class of a target must be treated similarly by an offeror. A
number of rules in the UK City Code are designed to ensure equal treatment. In particular, the UK City
Code contains rules to ensure that:
x

equivalent offers are made to all shareholders; and

x

the same information is provided to all shareholders at the same time.

Mandatory Offer
One of the most significant UK City Code rules is the mandatory bid rule (Rule 9). The rule states that if a
person acquires an interest in shares that (taken together with shares in which persons acting in concert
with him are interested) carry 30 per cent. or more of the voting rights of a Corporation ("voting rights" in
this context means all the voting rights attributable to the share capital of a Corporation which are
currently exercisable at a general meeting of Jadestone Plc), the offeror is required to make an offer for
the target at the highest price paid by the offeror (or any person acting in concert with it) for any interest in
the target shares in the 12 months before the offer is announced. The reason for this rule is that the Panel
believes that a holding of 30 per cent. or more, although not giving legal control, gives the holder effective
control over the affairs of Jadestone Plc. Again, the underlying objective is to achieve equal treatment for
all shareholders.
The requirement to make a mandatory bid under Rule 9 can have serious adverse consequences for an
unwary offeror. Not only does the UK City Code oblige it to make an offer for all the shares in the target
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(whether or not that was its original intention), but the UK City Code also limits the terms and conditions
on which it may do so. Most significantly, a mandatory offer may be conditional only on the offeror
obtaining shares carrying 50 per cent. or more of the voting rights in the target. This level may be lower
than the offeror would like to achieve. In addition, the offeror will lose the protection of the other
conditions on which the offer could have been made.
The obligation to make a mandatory offer under Rule 9 will also apply if a person who, together with
persons acting in concert with it, is interested in shares carrying between 30 per cent. and 50 per cent. of
the voting rights of a Corporation and there is an acquisition of an interest in any other shares that
increases the percentage.
It is for the purposes of Rule 9 that the Panel most often has to decide whether persons are acting in
concert or not.
Generally, great care should be exercised to avoid unintentionally giving rise to an obligation to make a
Rule 9 offer. Where there is any doubt, an offeror is advised to speak to the Panel at an early stage.
Dispensations from the obligation to make a mandatory bid under Rule 9 are available from the Panel in
certain circumstances, for example if an offeror accidentally acquires an interest in 30 per cent. or more of
the voting rights of the target; in such a circumstance, the offeror would then be required to sell down to
below 30 per cent. or where the shareholders, not including the concert party, approve a waiver of Rule 9
by an ordinary resolution.
Definition of Acting in Concert
Parties who help the offeror achieve control of the target are generally treated as part of the offeror's team
and, accordingly, rules that apply to the offeror also apply to them. Such parties are said to be 'acting in
concert'. In particular, dealings by those acting in concert are treated effectively as dealings by the offeror.
Persons acting in concert are defined as: '...persons who, pursuant to an agreement or understanding
(whether formal or informal), co-operate to obtain or consolidate control of a Corporation or to frustrate
the successful outcome of an offer for a Corporation.' The offeror and persons acting in concert form what
is known as a "concert party".
Certain persons are presumed to be acting in concert, unless the contrary is established. The existence
or non-existence of a concert party and the consequent aggregation or non-aggregation of their interests
is especially important in deciding whether or not the 30 per cent. threshold has been reached, which
would require a 'mandatory bid' to be made under Rule 9 of the UK City Code. The offeror and its
advisers should therefore take great care to ensure a concert party is not created unintentionally and
should consult the Panel if in doubt.
Compulsory Purchase and Minority Squeeze-Out
Under sections 974 – 991 of the UK Companies Act, if an offeror acquires or contracts to acquire
(pursuant to a takeover offer) not less than 90 per cent. of the shares (in value and by voting rights) to
which such offer relates, it may then compulsorily acquire the outstanding shares not assented to the
offer. Minority shareholders also have the right to require the offeror to buy their shares at the offer price if
the offeror has obtained 90 per cent. of the shares (in value and by voting rights) in Jadestone Plc. Each
of these rights is exercisable on a class by class basis, if there is more than one class of share capital.
The Arrangement Agreement
The following description of certain material provisions of the Arrangement Agreement is a summary only,
is not comprehensive and is qualified in its entirety by reference to the full text of the Arrangement
Agreement, a copy of which is attached as Appendix B to this Circular.
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The parties to the Arrangement Agreement are Jadestone Canada, JEHL and Jadestone Plc.
Conditions Precedent to the Arrangement
The respective obligations of the parties under the Arrangement Agreement to complete the Arrangement
are subject to the satisfaction of, or mutual waiver by Jadestone Canada, JEHL and Jadestone Plc on or
before the Effective Date of each of the following conditions, which are for the mutual benefit of
Jadestone Canada, JEHL, and Jadestone Plc and which may be waived, in whole or in part, by
Jadestone Canada, JEHL, and Jadestone Plc at any time:
(a)

the Interim Order shall have been obtained in form and substance satisfactory to each of
Jadestone Canada, JEHL, and Jadestone Plc, acting reasonably;

(b)

the Arrangement Resolution, without amendment or with amendments acceptable to Jadestone
Canada, JEHL, and Jadestone Plc acting reasonably, shall have been approved at the Meeting
by the Jadestone Canada Shareholders as required by the Interim Order;

(c)

the issue of the Jadestone Plc Shares by Jadestone Plc and the registration of the transfer of the
Jadestone Plc Shares pursuant to the Arrangement will have been approved and all necessary
corporate action to permit such shares to be issued as fully paid will have been taken;

(d)

the issue of the Jadestone Plc Shares by Jadestone Plc under the Arrangement and the transfer
of the Jadestone Plc Shares will be exempt from the prospectus and registration requirements
under applicable Canadian securities laws and will be exempt from the registration requirements
of the U.S. Securities Act;

(e)

the Final Order shall have been granted in form and substance satisfactory to Jadestone Canada,
JEHL, and Jadestone Plc, each acting reasonably, and shall not have been set aside or modified
in a manner unacceptable to each of Jadestone Canada, JEHL, and Jadestone Plc, each acting
reasonably, on appeal or otherwise;

(f)

all approvals and consents, regulatory or otherwise, which are required in connection with the
consummation of the transactions contemplated in the Arrangement Agreement and in the Plan of
Arrangement shall have been obtained;

(g)

the time period for the exercise of any Dissent Rights conferred upon registered Jadestone
Canada Shareholders in respect of the Arrangement shall have expired and Jadestone Canada
Shareholders shall not have exercised (or otherwise be deemed to have exercised) Dissent
Rights with respect to that number of Jadestone Canada Shares that, in the discretion of the
Board would make it inadvisable to proceed with the implementation of the Arrangement;

(h)

the Commissioners for Her Majesty Revenue & Customs providing written notice, in a form and
substance satisfactory to Jadestone Plc and JEHL, acting reasonably, that Jadestone Plc’s and
JEHL’s section 109B migration notification application to migrate their respective tax residencies
from the United Kingdom to Singapore is approved;

(i)

the Maari SPA shall not have been completed prior to the Effective Date;

(j)

no preliminary or permanent injunction, restraining order, cease trading order or order or decree
of any Governmental Entity, and no law, regulation, policy, directive or order shall have been
enacted, promulgated, made, issued or applied to cease trading, enjoin, prohibit or impose
material limitations on, the Arrangement or the transactions contemplated therein or in the Plan of
Arrangement and no such action, proceeding or order shall, to the best of the knowledge of
Jadestone Canada or Jadestone Plc, be pending or threatened and, without limiting the generality
of the foregoing, no person shall have filed any notice of appeal of the Final Order, and no person
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shall have communicated to Jadestone Canada, JEHL, or Jadestone Plc any intention to appeal
the Final Order which, in the reasonable opinion of Jadestone Canada, JEHL, or Jadestone Plc,
would make it inadvisable to proceed with the implementation of the Arrangement; and
(k)

the Arrangement Agreement itself shall not have been terminated pursuant to Section 5 of the
Arrangement Agreement.

Implementation, Interim Order and Terms of the Arrangement
In the Arrangement Agreement, Jadestone Canada has provided covenants relating to the Interim Order,
the Meeting, the Final Order and the Articles of Arrangement in order to complete the Arrangement.
The Arrangement Agreement itself also sets out the terms of the Arrangement.
Termination
The Arrangement Agreement may be terminated at any time prior to the Effective Time: (a) by any party,
for any reason, by written notice to the others; (b) by mutual written consent of the parties; or (c) by any
party if the approval of the Arrangement Resolution has not been obtained at the Meeting in accordance
with Section 4(b) of the Arrangement Agreement.
Dissent Rights
There is no mandatory statutory right of dissent and appraisal in respect of plans of arrangement under
the BCBCA. However, as contemplated in the Plan of Arrangement and the Interim Order, a copy of
which is attached as Schedule 1 to the Arrangement Agreement (appended as Appendix B) and
Appendix D, respectively, to this Circular, Jadestone Canada, JEHL, and Jadestone Plc have granted to
Jadestone Canada Shareholders who object to the Arrangement the Dissent Rights. The Dissent Rights
adopt the dissent procedures set forth in Division 2 of Part 8 of the BCBCA, as may be modified by the
Plan of Arrangement, the Interim Order and the Final Order. A copy of Division 2 of Part 8 of the BCBCA
is attached as Appendix E to this Circular.
The following is a summary of the Dissent Rights. Such summary is not a comprehensive statement of
the procedures to be followed by a Jadestone Canada Shareholder who seeks to exercise such Dissent
Rights and is qualified in its entirety by reference to the full text of the Plan of Arrangement, the Interim
Order, and Division 2 of Part 8 of the BCBCA, which are attached as Schedule 1 to the Arrangement
Agreement (appended as Appendix B), Appendix D and Appendix E, respectively, to this Circular.
The Dissent Rights are technical and complex. Any Jadestone Canada Shareholders who wish to
exercise their Dissent Rights should seek independent legal advice, as failure to comply strictly
with the Dissent Rights may result in the loss or unavailability of their right of dissent.
Pursuant to the Interim Order, each registered Jadestone Canada Shareholder may exercise Dissent
Rights under Section 238 of the BCBCA and in the manner set forth in Sections 242 to 247 of the
BCBCA, all as modified by the Plan of Arrangement as the same may be modified by the Interim Order or
the Final Order in respect of the Arrangement, provided that the written objection to the Arrangement
Resolutions contemplated by Section 242 of the BCBCA must be sent to and received by Jadestone
Canada not later than 5:00 p.m. on the Business Day that is two Business Days before the Meeting.
Registered Jadestone Canada Shareholders who duly exercise such rights of dissent and who:
(a)

are ultimately determined to be entitled to be paid fair value from Jadestone Canada, for
the Dissenting Shares in respect of which they have exercised Dissent Rights,
notwithstanding anything to the contrary contained in Section 245 of the BCBCA, will be
deemed to have irrevocably transferred such Dissenting Shares to Jadestone Canada in
consideration of such fair value to be paid by Jadestone Canada (with Jadestone Canada
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funds not directly or indirectly provided by Jadestone Plc or any affiliate of Jadestone
Plc); or
(b)

are ultimately not entitled, for any reason, to be paid fair value for the Dissenting Shares,
will be deemed to have participated in the Arrangement, as of the Effective Time, on the
same basis as a Jadestone Canada Shareholder who has not exercised Dissent Rights
and be entitled to receive Jadestone Plc Shares set forth in the Plan of Arrangement that
such holder would have received, if such holder had not exercised Dissent Rights.

In no circumstances shall Jadestone Plc, Jadestone Canada, JEHL or any other person be required to
recognize a person exercising Dissent Rights unless such person is the registered holder of Jadestone
Canada Shares in respect of which such Dissent Rights are purported to be exercised. Further, in no
case will Jadestone Canada, JEHL, Jadestone Plc or any other person be required to recognize such
holders as holders of Jadestone Canada Shares after the completion of the steps set forth above and
each Dissenting Shareholder will cease to be entitled to the rights of a Jadestone Canada Shareholder in
respect of the Jadestone Canada Shares in relation to which such Dissenting Shareholder has exercised
Dissent Rights, and the central securities register of Jadestone Canada will be amended to reflect that
such former holder is no longer the holder of such Jadestone Canada Shares as and from the completion
of the steps above.
In addition to any other restrictions set forth in the BCBCA, neither any holder of a security over
Jadestone Canada which is convertible or exercisable into a Jadestone Canada Share or which once
vested will become a Jadestone Canada Share, nor a Jadestone Canada Shareholder who votes or
instructs a proxyholder to vote in favour of the Arrangement Resolutions shall be entitled to exercise
Dissent Rights.
Non-registered holders of Jadestone Canada Shares who wish to dissent with respect to their Jadestone
Canada Shares should be aware that only registered Jadestone Canada Shareholders may exercise
Dissent Rights in respect of Jadestone Canada Shares registered in such holder’s name. In many cases,
Jadestone Canada Shares beneficially owned by a non-registered Jadestone Canada Shareholder are
registered either (i) in the name of an Intermediary; (ii) in the name of a clearing agency (such as CDS) of
which the Intermediary is a participant; or (iii) in the name of a Depositary Interest holder. Accordingly,
non-registered holders of Jadestone Canada Shares will not be entitled to exercise their Dissent Rights
directly, unless the Jadestone Canada Shares are re-registered in the non-registered holder’s name and
the procedures to exercise Dissent Rights are strictly complied with. A non-registered holder of
Jadestone Canada Shares who wishes to exercise Dissent Rights should immediately contact the
Intermediary with whom such non-registered holder deals in respect of its Jadestone Canada
Shares and either: (i) instruct such Intermediary to exercise the Dissent Rights on such
non-registered holder’s behalf (which, if the Jadestone Canada Shares are registered in the name
of CDS or another clearing agency, may require that the Jadestone Canada Shares first be
re-registered in the name of such Intermediary), (ii) instruct such Intermediary to re-register such
Jadestone Canada Shares in the name of such non-registered holder, in which case such
non-registered holder would be able to exercise the Dissent Rights directly without the
involvement of such Intermediary; or (iii) instruct the withdrawal of the Depositary Interests, to
receive Jadestone Canada Shares registered in their own name to enable them to exercise Dissent
Rights directly.
A Dissenting Shareholder must dissent with respect to all Jadestone Canada Shares in which the holder
owns a beneficial interest. A registered Jadestone Canada Shareholder who wishes to dissent must
deliver a written notice of dissent (a “Notice of Dissent”) to Jadestone Canada at its registered office at
10th Floor, 595 Howe Street, Vancouver, British Columbia, V6C 2T5 and such Notice of Dissent must
strictly comply with the requirements of the Dissent Rights. Pursuant to the Plan of Arrangement and
the Interim Order, the Notice of Dissent must be received by Jadestone Canada not later than 5:00
PM (Vancouver time) on the date that is two Business Days preceding the date of the Meeting.
Any failure by a Dissenting Shareholder to strictly comply with the Dissent Rights may result in the loss of
that holder’s Dissent Rights. A non-registered holder who wishes to exercise Dissent Rights must arrange
16

for the registered Jadestone Canada Shareholder holding their Jadestone Canada Shares to deliver the
Notice of Dissent in strict compliance with the Dissent Rights or for beneficially owned Jadestone Canada
Shares to be registered in his, her or its name.
The delivery of a Notice of Dissent does not deprive a Dissenting Shareholder of the right to vote at the
Meeting on the Arrangement Resolution; however, the Plan of Arrangement and Interim Order provide
that a Dissenting Shareholder who has delivered a Notice of Dissent and who votes in favour of the
Arrangement Resolution will no longer be considered a Dissenting Shareholder. A Jadestone Canada
Shareholder need not vote its Jadestone Canada Shares against the Arrangement Resolution in order to
dissent. A vote against the Arrangement Resolution, whether in person or by proxy, does not constitute a
Notice of Dissent.
A Dissenting Shareholder must prepare a separate Notice of Dissent for himself, herself or itself, if
dissenting on his, her or its own behalf, and for each other person who beneficially owns Jadestone
Canada Shares registered in the Dissenting Shareholder’s name and on whose behalf the Dissenting
Shareholder is dissenting; and must dissent with respect to all of the Jadestone Canada Shares
registered in his, her or its name beneficially owned by the non-registered holders on whose behalf he,
she or it is dissenting.
The Notice of Dissent must set out the name and address of the Dissenting Shareholder, the number of
Jadestone Canada Shares in respect of which the Notice of Dissent is being given (the “Notice Shares”)
and whichever of the following is applicable: (a) if the Notice Shares constitute all of the Jadestone
Canada Shares of which the Dissenting Shareholder is both the registered and beneficial owner and the
Dissenting Shareholder holds no other Jadestone Canada Shares as beneficial owner, a statement to
that effect; (b) if the Notice Shares constitute all of the Jadestone Canada Shares of which the Dissenting
Shareholder is both the registered and beneficial owner but the Dissenting Shareholder owns additional
Jadestone Canada Shares beneficially, a statement to that effect and the names of the registered
Jadestone Canada Shareholders of such additional Jadestone Canada Shares, the number of such
additional Jadestone Canada Shares held by each of those registered owners and a statement that
Notices of Dissent are being, or have been, sent with respect to all such additional Jadestone Canada
Shares; or (c) if the Dissent Rights are being exercised by a registered Jadestone Canada Shareholder
on behalf of a non-registered holder who is not the Dissenting Shareholder, a statement to that effect and
the name and address of the non-registered holder and a statement that the registered Jadestone
Canada Shareholder is dissenting with respect to all Jadestone Canada Shares of the non-registered
holder that are registered in such registered Jadestone Canada Shareholder’s name.
Jadestone Canada is required, promptly after the later of: (i) the date on which it forms the intention to
proceed with the Arrangement and (ii) the date on which the Notice of Dissent was received, to notify
each Dissenting Shareholder of its intention to act on the Arrangement Resolution. If the Arrangement
Resolution is approved and if Jadestone Canada notifies the Dissenting Shareholders of its intention to
act upon the Arrangement Resolution, the Dissenting Shareholder is then required, within one month after
Jadestone Canada gives such notice, to send to Jadestone Canada the certificates representing the
Notice Shares if such shares are certificated, and a written statement that requires Jadestone Canada to
purchase all of the Notice Shares. If the Dissent Right is being exercised by the Dissenting Shareholder
on behalf of a non-registered holder who is not the Dissenting Shareholder, a statement signed by the
non-registered holder is required which sets out whether the non-registered holder is the beneficial owner
of other Jadestone Canada Shares and, if so, (i) the names of the registered owners of such Jadestone
Canada Shares; (ii) the number of such Jadestone Canada Shares; and (iii) that dissent is being
exercised in respect of all of such Jadestone Canada Shares. Upon delivery of these documents, the
Dissenting Shareholder is deemed to have sold the Jadestone Canada Shares and Jadestone Canada is
deemed to have purchased them. Once the Dissenting Shareholder has done this, the Dissenting
Shareholder may not vote or exercise any shareholder rights in respect of the Notice Shares.
The Dissenting Shareholder and Jadestone Canada may agree on the payout value of the Notice Shares;
otherwise, either party may apply to the Court to determine the payout value of the Notice Shares or
apply for an order that value be established by arbitration or by reference to the registrar or a referee of
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the Court. After a determination of the payout value of the Notice Shares, Jadestone Canada must then
promptly pay that amount to the Dissenting Shareholder. Pursuant to the Plan of Arrangement, Jadestone
Canada (which shall be funded, with funds of Jadestone Canada not directly or indirectly provided by
Jadestone Plc) is required to pay the payout value of the Notice Shares.
A Dissenting Shareholder loses his, her or its Dissent Rights if, before full payment is made for the Notice
Shares, Jadestone Canada abandons the corporate action that has given right to the Dissent Right
(namely the Arrangement), a court permanently enjoins the action, or the Dissenting Shareholder
withdraws the Notice of Dissent with Jadestone Canada’s consent. When these events occur, Jadestone
Canada must return the share certificates, if applicable, to the Dissenting Shareholder and the Dissenting
Shareholder regains the ability to vote and exercise shareholder rights.
The discussion above is only a summary of the Dissent Rights, which are technical and complex. A
Jadestone Canada Shareholder who intends to exercise Dissent Rights should carefully consider and
comply with the provisions of Division 2 of Part 8 of the BCBCA, as may be modified by the Interim Order,
the Plan of Arrangement and the Final Order. Persons who are non-registered holders of Jadestone
Canada Shares registered in the name of an Intermediary or in some other name, who wish to
dissent should be aware that only the registered owner of such Jadestone Canada Shares is
entitled to dissent.
It is suggested that any Jadestone Canada Shareholder wishing to avail himself or herself of the Dissent
Rights seek his or her own legal advice, as failure to comply strictly with the applicable provisions of the
BCBCA, as modified by the Interim Order and the Plan of Arrangement, may prejudice the availability of
such Dissent Rights. Dissenting Shareholders should note that the exercise of Dissent Rights can be a
complex, time-consuming and expensive process.
Section 246 of the BCBCA outlines certain events when Dissent Rights will cease to apply where such
events occur before payment is made to the Dissenting Shareholders of the fair value of the Jadestone
Canada Shares surrendered (including if the Arrangement Resolution is not approved or is otherwise not
proceeded with). In such events, the Dissenting Shareholder will be entitled to the return of the applicable
share certificate(s), if any, and rights as a Jadestone Canada Shareholder in respect of the applicable
Jadestone Canada Shares will be regained.
Any Jadestone Canada Shareholder wishing to avail himself or herself of the Dissent Rights that, for any
reason, does not properly fulfill the dissent procedures in accordance with the applicable requirements,
acts inconsistently with such dissent, or who, for any other reason, is not entitled to be paid the fair value
of their Jadestone Canada Shares shall be treated as if the Jadestone Canada Shareholder had
participated in the Arrangement on the same basis as a non-dissenting Jadestone Canada Shareholder.
It is a condition to the completion of the Arrangement that the time period for the exercise of any Dissent
Rights conferred upon registered Jadestone Canada Shareholders in respect of the Arrangement shall
have expired and Jadestone Canada Shareholders shall not have exercised (or otherwise be deemed to
have exercised) Dissent Rights with respect to that number of Jadestone Canada Shares that, in the
discretion of the board of Jadestone Canada would make it inadvisable to proceed with the
implementation of the Arrangement;
Arrangement Mechanics
Letter of Transmittal – Registered Jadestone Canada Shareholders
Jadestone Canada, JEHL, and Jadestone Plc will retain the Depositary for the receipt of the Letter of
Transmittal and, if in certificated form, the certificates representing Jadestone Canada Shares under the
Arrangement. The Depositary will receive its standard and customary compensation for its services in
connection with processing the Letter of Transmittals and delivering the Jadestone Plc Shares. In
addition, the Depositary will be reimbursed for its reasonable out-of-pocket expenses and will be
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indemnified against certain liabilities, including liabilities under securities law and expenses in connection
therewith.
Commencing at the Effective Time, Jadestone Canada Shareholders will cease to be Jadestone Canada
Shareholders whether or not they have submitted a validly completed and duly executed Letter of
Transmittal to the Depositary together with the certificates representing the Jadestone Canada Shares.
After the Effective Time, Jadestone Canada Shareholders (other than Dissenting Shareholders) will only
be entitled to receive Jadestone Plc Shares to which they are entitled pursuant to the Arrangement.
As applicable, certificates for Jadestone Plc Shares issuable to a Jadestone Canada Shareholder who
has complied with the procedures set out above will, as soon as practicable after the later of the Effective
Date and delivery to the Depositary of the validly completed and duly executed Letter of Transmittal and,
if in certificated form, certificates representing the Jadestone Plc Shares, and all other required
documents: (i) be forwarded to the Jadestone Canada Shareholder at the address specified in the Letter
of Transmittal by first class mail, postage prepaid; (ii) be made available at the offices of the Depositary at
100 University Ave, 8th Floor, Toronto, ON, M5J 2Y1 if requested by the Jadestone Canada Shareholder
in the Letter of Transmittal; or (iii) credited to a CREST account if appropriate CREST details are provided
by the Jadestone Canada Shareholder through their Intermediary.
It is recommended that Jadestone Canada Shareholders complete, sign and return the Letter of
Transmittal with accompanying share certificates to the Depositary as soon as possible, and prior to the
Deposit Deadline. Jadestone Canada will issue a news release following the Meeting to confirm
that the Jadestone Canada Shareholders have approved the Arrangement.
Holders of Depositary Interests
If you are a holder of Depositary Interests held through CREST, you do not have to complete a
Letter of Transmittal. The Jadestone Plc Shares will be credited to the CREST accounts of such
holders of Depositary Interests upon the Jadestone Plc Shares being admitted to trading on AIM.
Jadestone Canada Beneficial Shareholders
Jadestone Canada Beneficial Shareholders or non-registered holders of Jadestone Canada Shares
should contact their broker or Intermediary for instructions and assistance in providing details for
registration and for delivery of their Jadestone Plc Shares. For simplicity, we would encourage all
Jadestone Canada Beneficial Shareholders and CDS participants to contact their broker or
custodian in advance of the Meeting and request that their share position be moved into CREST
so that they hold Depositary Interests prior to April 23, 2021. See "The Arrangement –
Arrangement Mechanics – Settlement Information for Intermediaries in Respect of Jadestone Plc
Shares".
Unclaimed Jadestone Plc Shares
Registered Jadestone Canada Shareholders that have failed to submit the Letter of Transmittal in
accordance with the instructions set out therein ("Non-Claiming Shareholder") will not be eligible to
receive their Jadestone Plc Shares. Registered holders of Jadestone Canada Shares must first complete
and submit the Letter of Transmittal. Until such time, the Jadestone Plc Shares to which such NonClaiming Shareholder would otherwise be entitled will be held in trust by Computershare Investor
Services Inc. (the "Depositary"), until such time as the Non-Claiming Shareholder submits a duly
completed Letter of Transmittal.
Non-Claiming Shareholders should be aware that under the Articles of Jadestone Plc as they will be in
force on admission:
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x

in the event that a Non-Claiming Shareholder does not lodge a Letter of Transmittal duly
completed within six years of admission to trading of the Jadestone Plc Shares on AIM, any
entitlement of that Non-Claiming Shareholder to its Unclaimed Jadestone Plc Shares shall lapse,
and such Unclaimed Jadestone Plc Shares shall be transferred by the Depositary for the benefit
of Jadestone Plc;

x

a Non-Claiming Shareholder shall have no right to any dividends which are declared in respect of
the Unclaimed Jadestone Plc Shares at any time prior to the date on which it lodges a duly
completed Letter of Transmittal, and under the Depositary shall have the right to waive its rights
to receive any dividends which may be so declared.

Lost, Destroyed or Mutilated Share Certificates
Where a certificate for Jadestone Canada Shares has been destroyed, lost or mutilated, the Jadestone
Canada Shareholder should immediately contact the Depositary as indicated on the Letter of Transmittal,
regarding the procedure for the issuance of a replacement certificate to the Jadestone Canada
Shareholder upon the Jadestone Canada Shareholder satisfying such requirements as may be imposed
by Jadestone Canada, the Transfer Agent or the Depositary, in connection with issuance of the
replacement certificate.
Settlement Information for Intermediaries in Respect of Jadestone Plc Shares
Jadestone Plc will make an application for the Jadestone Plc Shares to be admitted to CREST, the
electronic settlement system for UK securities. CREST requires Jadestone Plc to confirm to it that certain
conditions imposed by certain CREST regulations are satisfied before CREST will admit any security to
CREST. It is expected that these conditions will be satisfied in respect of the Jadestone Plc Shares on
admission of the Jadestone Plc Shares to trading on AIM.
Where Jadestone Canada Shares are currently registered in the name of a nominee (e.g. CDS or
CEDE & Co.), brokers, financial institutions, trust companies and other Intermediaries (the "Participants")
are advised that for Jadestone Canada Shareholders that receive Jadestone Plc Shares under the
Arrangement, CREST details must be provided to the nominee (to be forwarded to the Depositary) prior
to the Effective Date. The CREST details that are required are outlined in the nominee’s communications
to Participants. If CREST details are not provided to the nominee prior to the Effective Date, a share
certificate representing the Jadestone Plc Shares will be issued according to instructions provided by the
nominee and registered in the name of the Participant.
Withholdings
Jadestone Canada, Jadestone Plc and the Depositary are entitled to deduct and withhold from any
payment to any holder of Jadestone Canada Shares or Jadestone Plc Shares such amounts as
Jadestone Plc or the Depositary is required or permitted to deduct and withhold with respect to such
payment under the Tax Act or any provision of provincial, state, local or foreign tax law (including any
U.K. tax law). To the extent that amounts are so withheld, such withheld amounts will be treated for all
purposes hereof as having been paid to the holder of the shares in respect of which such deduction and
withholding was made, provided that such withheld amounts are actually remitted to the appropriate
taxing authority.
CANADIAN FEDERAL INCOME TAX CONSIDERATIONS
The following is a summary, as of the date hereof, of the principal Canadian federal income tax
considerations generally applicable to a Jadestone Canada Shareholder who, immediately prior to the
Effective Date, beneficially owns Jadestone Canada Shares. This summary is generally applicable to a
Jadestone Canada Shareholder who, at all relevant times and for purposes of the Tax Act, deals at arm's
length with Jadestone Canada and Jadestone Plc, is not affiliated with Jadestone Canada or Jadestone
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Plc, and holds the Jadestone Canada Shares and will hold any Jadestone Plc Shares acquired pursuant
to the Arrangement as capital property (a "Holder"). Jadestone Canada Shares or Jadestone Plc Shares
will generally be considered to be capital property to a Holder provided the Holder does not hold such
shares in the course of carrying on a business of trading or dealing in securities and has not acquired
them in one or more transactions considered to be an adventure or concern in the nature of trade.
Jadestone Canada Shareholders who do not hold their Jadestone Canada Shares, or will not hold their
Jadestone Plc Shares, as capital property should consult with their own tax advisors.
This summary is not applicable to a Holder: (i) that is a "financial institution" for purposes of certain rules
in the Tax Act (referred to as the mark-to-market rules); (ii) of an interest which is a "tax shelter
investment"; (iii) that is a "specified financial institution"; (iv) that reports its "Canadian tax results" in a
currency other than Canadian currency; (v) that has entered, or will enter, into a "derivative forward
agreement" with respect to the Jadestone Canada Shares or Jadestone Plc Shares; (vi) in respect of
which Jadestone Plc is at any time a "foreign affiliate" for any purpose of the Tax Act (including for
purposes of any "specified provision" within the meaning of paragraphs 93.1(1.1)(a)–(d) of the Tax Act); or
(vii) that is a corporation resident in Canada that does not deal at arm's length with a corporation in
respect of which Jadestone Plc is at any time a "foreign affiliate" for purposes of the "foreign affiliate
dumping" rules in the Tax Act, each term as defined in the Tax Act. Such Holders should consult their own
tax advisors.
This summary does not apply to a Holder if one of the main reasons for the Holder acquiring, holding or
having an interest in Jadestone Plc Shares is to derive a benefit from portfolio investments in such a
manner that the taxes, if any, on the income, profits and gains from such portfolio investments are
significantly less than the tax that would have been applicable under Part I of the Tax Act had the income,
profits and gains been earned directly by the Holder.
This summary does not apply to a Holder that acquired Jadestone Canada Shares on the exercise of
Jadestone Canada options or in connection with Jadestone performance share awards. This summary
also does not discuss the Canadian income tax consequences of the Arrangement to holders of
Jadestone Canada options. Any such holders should consult with their own tax advisors.
This summary assumes that, at all relevant times and for purposes of the Tax Act and the Canada-United
Kingdom Tax Convention, Jadestone Canada is a resident of Canada.
This summary is based on the current provisions of the Tax Act in force as of the date hereof and the
current administrative policies and assessing practices of the Canada Revenue Agency ("CRA"),
published in writing and made publicly available prior to the date hereof. This summary also takes into
account all specific proposals to amend the Tax Act that have been publicly announced by or on behalf of
the Minister of Finance (Canada), prior to the date hereof (the "Tax Proposals") and assumes that the
Tax Proposals will be enacted in the form proposed. No assurances can be given that the Tax Proposals
will be enacted in the form proposed, or at all. This summary does not otherwise take into account or
anticipate any changes in law, whether by judicial, governmental or legislative decision or action or
changes in the administrative policies or assessing practices of the CRA, nor does it take into account
other federal or any provincial, territorial or foreign tax considerations, which may differ materially from the
Canadian federal income tax considerations described in this Circular.
This summary is of a general nature only and is not intended to be, nor should it be considered to
be, legal or tax advice to any particular person. Holders are urged to consult their own tax
advisors with respect to their particular circumstances.
Currency Conversion
For the purposes of the Tax Act, all amounts relating to the acquisition, holding or disposition of Jadestone
Canada Shares or Jadestone Plc Shares generally must be expressed in Canadian dollars. Amounts
denominated in foreign currencies must be converted into Canadian dollars using the applicable
exchange rates determined in accordance with the Tax Act.
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Holders Resident in Canada
The following portion of the summary is applicable to a Holder who is resident in Canada at all relevant
times for purposes of the Tax Act (a "Resident Holder").
A holder resident in Canada whose Jadestone Canada Shares might not otherwise qualify as capital
property may be entitled to make the irrevocable election provided by subsection 39(4) of the Tax Act (the
"Canadian Securities Election") to have such shares, and every other "Canadian security" (as defined in
the Tax Act) owned by such holder in the taxation year of the election and in all subsequent taxation
years, deemed to be capital property.
The Jadestone Plc Shares will not be "Canadian securities" for purposes of the Canadian Securities
Election and therefore no such election will apply to the Jadestone Plc Shares acquired pursuant to the
Arrangement.
Dissenting Resident Holders
A Dissenting Shareholder (which term for purposes of this section entitled "Canadian Federal Income Tax
Considerations" includes a beneficial owner of Jadestone Canada Shares in respect of which Dissent
Rights have been validly exercised) that is a Resident Holder (a "Dissenting Resident Holder") that is
entitled to be paid fair value for its Dissenting Shares (which term for the purposes of this section entitled
"Certain Canadian Federal Income Tax Considerations", includes Jadestone Canada Shares) will be
deemed to transfer such Dissenting Shares to Jadestone Canada for cancellation, in consideration for a
cash payment equal to such fair value from Jadestone Canada. A Dissenting Resident Holder who is paid
fair value for its Dissenting Shares by Jadestone Canada will be deemed to have received a dividend in
an amount equal to the amount, if any, by which the cash received in respect of the fair value of such
Dissenting Shares (other than in respect of interest awarded by a court) exceeds the "paid-up capital" of
such Dissenting Shares as determined under the Tax Act.
A dividend that is deemed to be received by a Dissenting Resident Holder will be required to be included
in the Dissenting Resident Holder's income for the purposes of the Tax Act for the taxation year in which
such dividend is deemed to be received. A deemed dividend received by a Dissenting Resident Holder
who is an individual (other than certain trusts) will be subject to the gross-up and dividend tax credit rules
in the Tax Act normally applicable to taxable dividends received from taxable Canadian corporations. An
enhanced dividend tax credit will be available to individuals in respect of "eligible dividends" (as defined in
the Tax Act) designated by Jadestone Canada to the Dissenting Resident Holder in accordance with the
provisions of the Tax Act. There may be limitations on the ability of Jadestone Canada to designate any
deemed dividends arising from the purchase of Dissenting Shares for cancellation as eligible dividends.
In the case of a Dissenting Resident Holder that is a corporation, a deemed dividend received by the
Dissenting Resident Holder will be required to be included in computing the corporation's income for the
taxation year in which such dividend is deemed to be received and will generally be deductible in
computing the corporation's taxable income with the effect that the deduction enables the recipient
corporation to receive the dividend without paying Canadian corporate tax on the dividend. In certain
circumstances, subsection 55(2) of the Tax Act will treat a taxable dividend (including a deemed dividend)
received by a Dissenting Resident Holder that is a corporation as proceeds of disposition or a capital
gain. Dissenting Resident Holders that are corporations should consult their own tax advisors having
regard to their own circumstances.
A Dissenting Resident Holder that is a "private corporation" or "subject corporation" (each as defined in
the Tax Act) may be liable under Part IV of the Tax Act to pay a refundable tax on any dividend deemed to
be received by it to the extent that such dividend is deductible in computing the Dissenting Resident
Holder's taxable income.
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A Dissenting Resident Holder will be considered to have disposed of its Dissenting Shares for proceeds
of disposition equal to the cash payment received in respect of such Dissenting Resident Holder's
Dissenting Shares less any amount that is deemed to be a dividend received by the Dissenting Resident
Holder and less any amount in respect of interest awarded by a court. A Dissenting Resident Holder will
realize a capital gain (or a capital loss) to the extent that the proceeds of disposition, adjusted as
described above, net of any reasonable costs of disposition, exceed (or are less than) the adjusted cost
base to the Dissenting Resident Holder of the Dissenting Shares immediately prior to the disposition.
For a description of the tax treatment of capital gains and capital losses, see "Holders Resident in
Canada – Taxation of Capital Gains and Capital Losses" below.
The amount of any capital loss realized by a Dissenting Resident Holder that is a corporation as a result
of having disposed of Dissenting Shares may be reduced by the amount of any dividends (including
deemed dividends) received on the Dissenting Shares to the extent that such dividends were deductible
in computing the Dissenting Resident Holder's taxable income for any taxation year. Analogous rules
apply to a Dissenting Resident Holder that is a partnership or trust of which a corporation, partnership or
trust is a member or beneficiary.
A Dissenting Resident Holder will generally be required to include in computing its income any interest
awarded by a court in connection with the Arrangement in the year such interest is received.
A Dissenting Resident Holder that is throughout the year a "Canadian-controlled private corporation", as
defined in the Tax Act, may be liable to pay an additional refundable tax on certain investment income,
including taxable capital gains and interest.
Capital gains realized and dividends (including deemed dividends) received by a Dissenting Resident
Holder who is an individual (other than certain trusts) may result in such Dissenting Resident Holder
being liable for alternative minimum tax under the Tax Act.
In general, the tax consequences described below under "Holders Resident in Canada – Resident
Holders other than Dissenting Resident Holders" should apply to a Dissenting Resident Holder who is
deemed to have participated in the Arrangement on the same basis as a non-Dissenting Resident Holder.
Dissenting Resident Holders are advised to consult their own tax advisors.
Resident Holders other than Dissenting Resident Holders
The following portion of this summary applies to a Resident Holder that is not a Dissenting Resident
Holder.
Exchange of Jadestone Canada Shares for Jadestone Plc Shares
A Resident Holder who disposes of Jadestone Canada Shares to Jadestone Plc in exchange for the
issuance by Jadestone Plc of Jadestone Plc Shares to the Resident Holder will be considered to have
disposed of the Jadestone Canada Shares for proceeds of disposition equal to the fair market value of
the Jadestone Plc Shares acquired by such Resident Holder. Such Resident Holder will generally realize
a capital gain (or a capital loss) to the extent that such proceeds of disposition, net of any reasonable
costs of disposition, exceed (or are less than) the adjusted cost base to such Resident Holder of the
Jadestone Canada Shares immediately before the exchange. Such capital gain (or capital loss) will be
subject to the tax treatment described under "Holders Resident in Canada – Taxation of Capital Gains
and Capital Losses."
The amount of any capital loss realized by a Resident Holder that is a corporation as a result of having
disposed of Jadestone Canada Shares may be reduced by the amount of any dividends (including
deemed dividends) received on the Jadestone Canada Shares to the extent that such dividends were
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deductible in computing the Resident Holder's taxable income for any taxation year. Analogous rules
apply to a Resident Holder that is a partnership or trust of which a corporation, partnership or trust is a
member or beneficiary.
The cost to a Resident Holder of the Jadestone Plc Shares acquired will be equal to the fair market value
of the Jadestone Canada Shares disposed of by the Resident Holder in consideration for the issuance of
the Jadestone Plc Shares.
Holding and Disposing of Jadestone Plc Shares
Dividends on Jadestone Plc Shares
Dividends received or deemed to be received by a Resident Holder on Jadestone Plc Shares will be
included in the Resident Holder's income for the purposes of the Tax Act. Dividends received by a
Resident Holder who is an individual (other than certain trusts) will not be subject to the gross-up and
dividend tax credit rules in the Tax Act normally applicable to dividends received from taxable Canadian
corporations. A Resident Holder that is a corporation will not be entitled to deduct the amount of such
dividends in computing its taxable income.
A Resident Holder that is, throughout the relevant taxation year, a "Canadian-controlled private
corporation" (as defined in the Tax Act) may be liable to pay an additional refundable tax on its
"aggregate investment income" (as defined in the Tax Act), which will include dividends received or
deemed to be received on the Jadestone Plc Shares.
Disposition of Jadestone Plc Shares
A disposition or deemed disposition of Jadestone Plc Shares by a Resident Holder will generally result in
the Resident Holder realizing a capital gain (or capital loss) to the extent that the proceeds of disposition,
net of any reasonable costs of disposition, exceed (or are less than) the adjusted cost base to the
Resident Holder of such shares immediately before the disposition. Such capital gain (or capital loss) will
be subject to the tax treatment described under "Holders Resident in Canada – Taxation of Capital Gains
and Capital Losses".
In certain circumstances, a Resident Holder may be subject to tax in the U.K. in respect of a disposition of
Jadestone Plc Shares – see "UK Tax Considerations – Disposal of Jadestone Plc Shares by non-UK
resident Jadestone Canada Shareholders". Such tax may be eligible for a foreign tax credit under the Tax
Act to the extent and under the circumstances described in the Tax Act. Resident Holders should consult
their own tax advisors with respect to the availability of such a credit, having regard to their particular
circumstances.
Taxation of Capital Gains and Capital Losses
Generally, one-half of any capital gain (a "taxable capital gain") realized by a Resident Holder in a
taxation year must be included in the Resident Holder's income for the year. One-half of any capital loss
(an "allowable capital loss") realized by a Resident Holder in a taxation year must be deducted from
taxable capital gains realized by the Resident Holder in the year of disposition. Allowable capital losses in
excess of taxable capital gains realized in a taxation year generally may be deducted from taxable capital
gains in computing taxable income in any of the three preceding taxation years or in any subsequent
taxation year, to the extent and under the circumstances described in the Tax Act.
A Resident Holder that is, throughout the relevant taxation year, a "Canadian-controlled private
corporation" (as defined in the Tax Act) may be liable to pay an additional refundable tax on its
"aggregate investment income," which is defined in the Tax Act to include taxable capital gains.
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Capital gains realized by a Resident Holder who is an individual (other than certain trusts) may result in
such Resident Holder being liable for alternative minimum tax under the Tax Act. Resident Holders who
are individuals should consult their own tax advisors in this regard.
Foreign Property Information Reporting
In general, a Resident Holder that is a "specified Canadian entity" (as defined in the Tax Act) for a
taxation year or fiscal period and whose total cost amount of "specified foreign property" (as defined in the
Tax Act), which will include Jadestone Plc Shares, at any time in the year or fiscal period exceeds
C$100,000 will be required to file an information return with the CRA for the taxation year or fiscal period
disclosing certain prescribed information in respect of such property. Subject to certain exceptions, a
taxpayer resident in Canada, other than a corporation or trust exempt from tax under Part I of the Tax Act,
will be a "specified Canadian entity", as will certain partnerships. The reporting requirements with respect
to specified foreign property have been expanded in recent years so that more detailed information is
required to be provided to the CRA in certain circumstances.
The foreign property reporting rules in the Tax Act are complex and this summary does not purport to
address all circumstances in which foreign property reporting may be required. Resident Holders should
consult with their own tax advisors with respect to these requirements.
Eligibility for Investment
The Jadestone Plc Shares will not be qualified investments for purposes of the Tax Act for trusts
governed by registered retirement savings plans, registered retirement income funds, registered disability
savings plans, registered education savings plans, deferred profit sharing plans or tax free savings
accounts (collectively, "Registered Plans"). Accordingly, Registered Plans may be subject to material
adverse tax consequences in connection with the acquisition, holding and disposition of Jadestone Plc
Shares. While the Minister of National Revenue has the discretion to cancel or waive a part of the tax to
which such a trust may become liable in connection with the acquisition of Jadestone Plc Shares under
the Arrangement, there can be no assurance that such relief would be available. Holders who hold their
Jadestone Canada Shares in Registered Plans should consult their own tax advisors and take any
appropriate action, which may include selling their Jadestone Canada Shares before the Effective
Date of the Arrangement.
Holders Not Resident in Canada
The following portion of this summary applies to a Holder who, at all relevant times, for purposes of the
Tax Act and any applicable income tax treaty or convention, is not resident, and is not deemed to be
resident, in Canada and does not use or hold, and is not deemed to use or hold, Jadestone Canada
Shares or Jadestone Plc Shares in connection with carrying on a business in Canada (a "Non-Resident
Holder"). This part of the summary is not applicable to Non-Resident Holders that are insurers carrying
on an insurance business in Canada and elsewhere.
Dissenting Non-Resident Holders
A Dissenting Shareholder that is a Non-Resident Holder (a "Dissenting Non-Resident Holder") that is
entitled to be paid fair value for its Dissenting Shares will be deemed to transfer such Dissenting Shares
to Jadestone Canada for cancellation in consideration for a cash payment equal to the fair value of such
Dissenting Shares from Jadestone Canada. A dividend will be deemed to have been received by a
Dissenting Non-Resident Holder in an amount equal to the amount, if any, by which the cash received in
respect of the fair value of such Dissenting Shares (other than in respect of interest awarded by the court)
exceeds the "paid-up capital" of such Dissenting Shares as determined under the Tax Act. Any dividend
that is deemed to be paid by Jadestone Canada to a Dissenting Non-Resident Holder will be subject to
withholding tax at a rate of 25 per cent., subject to any reduction pursuant to an applicable income tax
treaty or convention.
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A Dissenting Non-Resident Holder will also be considered to have disposed of its Dissenting Shares to
Jadestone Canada. A Dissenting Non-Resident Holder will be considered to have disposed of such
Dissenting Shares for proceeds of disposition equal to the amount of cash received less any amount that
is deemed to be a dividend received by the Dissenting Non-Resident Holder as described above and less
any amount in respect of interest awarded by a court. Any capital gain realized by a Dissenting NonResident Holder will not be subject to tax under the Tax Act unless the Dissenting Shares disposed of are
"taxable Canadian property" and are not "treaty-protected property" of the Dissenting Non-Resident
Holder (each as defined in the Tax Act) at the time of disposition.
A Dissenting Share generally will not be taxable Canadian property of a Dissenting Non-Resident Holder
at the time of disposition unless, at any time during the 60-month period immediately preceding the time
of disposition, provided the Dissenting Share is listed on a designated stock exchange (as defined in the
Tax Act) at the time of disposition, which currently includes the TSXV, (a) 25 per cent. or more of the
issued shares of any class of Jadestone Canada's Shares was owned by or belonged to one or any
combination of (i) the Dissenting Non-Resident Holder, (ii) persons with whom the Dissenting NonResident Holder did not deal at arm's length and (iii) partnerships in which the Dissenting Non-Resident
Holder or a person described in (ii) holds a membership interest directly or indirectly through one or more
partnerships and (b) more than 50 per cent. of the fair market value of the Dissenting Share was derived
directly or indirectly from one or any combination of real or immovable property situated in Canada,
"Canadian resource property" (as defined in the Tax Act), "timber resource property" (as defined in the
Tax Act), and options in respect of, or interests in, or for civil law rights in, any such property (whether or
not such property exists). Notwithstanding the foregoing, Dissenting Shares may, in certain
circumstances, be deemed to be taxable Canadian property to a Dissenting Non-Resident Holder for the
purposes of the Tax Act.
Even if Dissenting Shares are considered to be taxable Canadian property of a Dissenting Non-Resident
Holder, a taxable capital gain (or an allowable capital loss) resulting from the disposition of such
Dissenting Shares will not be included (or deducted) in computing the Dissenting Non-Resident Holder's
income for purposes of the Tax Act if the Dissenting Shares constitute "treaty-protected property", as
defined in the Tax Act. Dissenting Shares owned by a Dissenting Non-Resident Holder will generally be
treaty-protected property if the gain from the disposition of such shares would, because of an applicable
income tax treaty or convention to which Canada is a signatory, be exempt from tax under Part I of the
Tax Act.
If the Dissenting Shares are considered to be taxable Canadian property but not treaty-protected property
to a particular Dissenting Non-Resident Holder, upon the disposition of such Dissenting Shares pursuant
to the Plan of Arrangement such Dissenting Non-Resident Holder will realize a capital gain (or capital
loss) generally in the circumstances and computed in the manner described above under "Holders
Resident in Canada – Dissenting Resident Holders" and "Holders Resident in Canada – Taxation of
Capital Gains and Losses" as if the Dissenting Non-Resident Holder were a Dissenting Resident Holder
thereunder. Dissenting Non-Resident Holders whose Dissenting Shares may constitute taxable Canadian
property are urged to consult their own tax advisors for advice having regard to their particular
circumstances.
Any interest paid or credited to a Dissenting Non-Resident Holder in respect of the exercise of Dissent
Rights will generally not be subject to Canadian withholding tax.
In general, the tax consequences described herein under "Holders Not Resident in Canada – NonResident Holders other than Dissenting Resident Holders" should apply to a Dissenting Non-Resident
Holder who is deemed to have participated in the Arrangement on the same basis as non-dissenting NonResident Holders.
Dissenting Non-Resident Holders are advised to consult their own tax advisors.
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Non-Resident Holders other than Dissenting Non-Resident Holders
The following portion of this summary applies to a Non-Resident Holder that is not a Dissenting NonResident Holder.
Exchange of Jadestone Canada Shares for Jadestone Plc Shares
A Non-Resident Holder will not be subject to Canadian federal income tax under the Tax Act on any
capital gain realized on the disposition of Jadestone Canada Shares to Jadestone Plc in exchange for the
Jadestone Plc Shares to the Non-Resident Holder unless the Jadestone Canada Shares are "taxable
Canadian property" and are not "treaty-protected property" of the Non-Resident Holder (each as defined
in the Tax Act) at the time of disposition. The circumstances in which Jadestone Canada Shares may
constitute "taxable Canadian property" of a Non-Resident Holder will be the same as described above
under "Holders Not Resident in Canada – Dissenting Non-Resident Holders" with respect to Dissenting
Shares.
Even if the Jadestone Canada Shares are considered to be taxable Canadian property of a Non-Resident
Holder, a taxable capital gain (or an allowable capital loss) resulting from the disposition of such
Jadestone Canada Shares will not be included (or deducted) in computing the Non-Resident Holder's
income for purposes of the Tax Act if the Jadestone Canada Shares constitute "treaty-protected
property", as defined in the Tax Act. The circumstances in which Jadestone Canada Shares may
constitute "treaty-protected property" of a Non-Resident Holder will be the same as described above
under "Holders Not Resident in Canada – Dissenting Non-Resident Holders" with respect to Dissenting
Shares.
If the Jadestone Canada Shares are considered to be taxable Canadian property but not treaty-protected
property of a particular Non-Resident Holder, upon the disposition of such Jadestone Canada Shares
pursuant to the Arrangement such Non-Resident Holder will realize a capital gain (or capital loss)
generally in the circumstances and computed in the manner described above under "Holders Resident in
Canada – Resident Holders other than Dissenting Resident Holders - Exchange of Jadestone Canada
Shares for Jadestone Plc Shares" and "Holders Resident in Canada – Taxation of Capital Gains and
Losses" as if the Non-Resident Holder were a Resident Holder thereunder.
Non-Resident Holders whose Jadestone Canada Shares are or may be "taxable Canadian property" are
urged to consult their own advisors as to the Canadian income tax consequences of disposing of
Jadestone Canada Shares.
Holding and Disposing of Jadestone Plc Shares
Dividends on Jadestone Plc Shares
Canadian withholding tax will not apply to dividends paid on Jadestone Plc Shares.
Disposition of Jadestone Plc Shares
A Non-Resident Holder will not be subject to Canadian federal income tax under the Tax Act on any
capital gain realized on the disposition of Jadestone Plc Shares unless the Jadestone Plc Shares are
"taxable Canadian property" and are not "treaty-protected property" of the Non-Resident Holder (each as
defined in the Tax Act) at the time of disposition.
A Jadestone Plc Share generally will not be taxable Canadian property of a Non-Resident Holder at the
time of disposition unless, at any time during the 60-month period immediately preceding the time of
disposition, more than 50 per cent. of the fair market value of the Jadestone Plc Share was derived
directly or indirectly from one or any combination of real or immovable property situated in Canada,
"Canadian resource property" (as defined in the Tax Act), "timber resource property" (as defined in the
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Tax Act), and options in respect of, or interests in, or for civil law rights in, any such property (whether or
not such property exists).
Even if Jadestone Plc Shares are considered to be "taxable Canadian property" of a Non-Resident
Holder, a taxable capital gain resulting from the disposition of Jadestone Plc Shares will not be included
in computing the Non-Resident Holder's income for purposes of the Tax Act if the Jadestone Plc Shares
constitute "treaty-protected property". The circumstances in which Jadestone Plc Shares may constitute
"treaty protected property" will be the same as described above under "Holders Not Resident in Canada –
Dissenting Non-Resident Holders" with respect to Dissenting Shares.
If the Jadestone Plc Shares are considered to be taxable Canadian property but not treaty-protected
property of a particular Non-Resident Holder, upon the disposition of such Jadestone Plc Shares such
Non-Resident Holder will realize a capital gain (or capital loss) generally in the circumstances and
computed in the manner described above under "Holders Resident in Canada – Resident Holders other
than Dissenting Resident Holders – Disposition of Jadestone Plc Shares" and "Holders Resident in
Canada – Taxation of Capital Gains and Losses" as if the Non-Resident Holder were a Resident Holder
thereunder.
Non-Resident Holders whose Jadestone Plc Shares are or may be "taxable Canadian property" are urged
to consult their own advisors as to the Canadian income tax consequences of disposing of Jadestone Plc
Shares.
UK TAX CONSIDERATIONS
The following information is intended as a general guide and relates to the UK tax position of Jadestone
Canada Shareholders. The statements are intended as a general guide and relate to the tax position of
Jadestone Canada Shareholders who are resident and domiciled in the UK and who are absolute
beneficial owners of their Jadestone Canada Shares and Jadestone Plc Shares. The statements may not
apply to certain classes of Jadestone Canada Shareholders such as dealers in securities and other
persons who hold the Jadestone Plc Shares other than as investments or by reason of employment.
The statements are based on current UK legislation and current HM Revenue and Customs (“HMRC”)
published practice and guidance, and do not purport to be comprehensive or to describe all potential
relevant considerations. Investors should note that both tax law and interpretation are subject to change,
possibly with retrospective effect.
Any prospective investor who is in any doubt about his tax position, or who is subject to taxation in a
jurisdiction other than the UK or Canada should consult his own professional adviser immediately.
Taxation - Shareholders
UK Jadestone Canada Shareholders - UK taxation consequences of the Arrangement
UK taxation of chargeable gains
Liability to UK taxation of chargeable gains will depend on the individual circumstances of Jadestone
Canada Shareholders.
A Jadestone Canada Shareholder who, together with persons connected with him, does not hold more
than 5 per cent. of shares in Jadestone Canada should not be treated as having made a disposal of his
Jadestone Canada Shares for the purposes of UK taxation of chargeable gains to the extent that he
receives Jadestone Plc Shares in exchange for his Jadestone Canada Shares under the Arrangement
and certain other conditions are met. Instead, the Jadestone Plc Shares will be treated as the same asset
as his Jadestone Canada Shares, acquired at the same time as his Jadestone Canada Shares.
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Any Jadestone Canada Shareholder who, either alone or together with persons connected with him,
holds more than 5 per cent. of Jadestone Canada Shares is advised that no clearance has been sought
from HM Revenue & Customs under section 138 of the Taxation of Chargeable Gains Act 1992 in respect
of the Arrangement. Any such Jadestone Canada Shareholder will be accordingly treated in the manner
described in the preceding paragraph only in circumstances where the Arrangement is for bona fide
commercial reasons and does not form part of the arrangements a main purpose of which is avoidance of
tax. Any such Jadestone Canada Shareholder that is in any doubt as to its tax position should consults its
professional adviser.
Anti-Avoidance
Transactions in securities
The attention of Jadestone Canada Shareholders (whether corporate or individuals) within the scope of
UK taxation is drawn to the provisions set out in, respectively, Part 15 of Corporation Tax Act 2010 and
Chapter 1 of Part 13 of the Income Tax Act 2007, which (in each case) give powers to HMRC to raise tax
assessments so as to cancel "tax advantages" derived from certain prescribed "transactions in
securities". Jadestone Plc Shareholders are advised that no clearance has been sought from HMRC
under section 701 of the Income Tax Act 2007 in respect of the Arrangement.
UK taxation — General
The paragraphs set out below summarise the UK tax treatment for Jadestone Canada Shareholders, of
holding or disposing of Jadestone Plc Shares.
If you are in any doubt as to your taxation position, or if you are resident or otherwise subject to taxation
in any jurisdiction other than the UK, you should consult an appropriate professional adviser immediately.
UK taxation — Disposal of Jadestone Plc Shares — tax on chargeable gains
Liability to UK tax on chargeable gains will depend on the individual circumstances of Jadestone Canada
Shareholders.
Disposal of Jadestone Plc Shares by UK resident Jadestone Canada Shareholders
A disposal of Jadestone Plc Shares by a Jadestone Canada Shareholder who is resident in the UK may,
depending on individual circumstances (including the availability of exemptions and reliefs), give rise to a
chargeable gain or allowable loss for the purposes of the UK taxation of chargeable gains.
Individuals
For gains for an individual Jadestone Plc Shareholder, the rate of capital gains tax on disposal of
Jadestone Plc Shares by basic rate taxpayers will be 10 per cent. and, for upper rate and additional rate
taxpayers, the rate will be 20 per cent.
Companies
For corporate Jadestone Canada Shareholders subject to UK corporation tax, indexation allowance may
reduce any chargeable gain arising on disposal of Jadestone Plc Shares but will not create or increase an
allowable loss and has been frozen from January 1, 2018.
Subject to certain exemptions, the UK corporation tax rate generally applicable to Jadestone Plc's taxable
profits (including chargeable gains) is currently 19 per cent.
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Disposal of Jadestone Plc Shares by non-UK resident Jadestone Canada Shareholders
Jadestone Canada Shareholders who are not resident for tax purposes in the UK may not be liable for UK
tax on capital gains realised on disposal of their Jadestone Plc Shares unless such Jadestone Plc Shares
are acquired for use by or for the purposes of a branch, agency or, in the case of a corporate
shareholder, a permanent establishment through which such person is carrying on a trade, profession or
vocation in the UK. Such Jadestone Canada Shareholders may also be subject to non-UK taxation on
any gain under local law.
A Jadestone Canada Shareholder who is an individual and who is temporarily a non-UK resident at the
time of the disposal may, under anti-avoidance legislation, still be liable to UK taxation on any chargeable
gain realised (subject to the availability of exemptions or reliefs).
UK taxation — Tax on dividends paid by Jadestone Plc
As Jadestone Plc is incorporated in the UK, it is by default currently UK tax resident. However, Jadestone
Plc has given notice to HMRC of its intention to cease to be tax resident in the UK and instead migrate its
tax residency to Singapore, to align with its central management and control and effective management.
Provided that Jadestone Plc is able to successfully migrate its tax residence to Singapore, there should
be no UK corporation tax consequences associated with the activities of Jadestone Plc.
In any case, if Jadestone Plc were to be considered to be UK tax resident by HMRC, under current UK
legislation, no UK tax is required to be withheld from dividend payments by a UK company.
Individuals
An individual who is a Jadestone Canada Shareholder and is resident in the UK or carries on a trade in
the UK or through a UK branch or agency in connection with which their Jadestone Plc Shares are held,
will generally be subject to UK income tax.
From April 6, 2018 onwards, a UK resident individual Jadestone Canada Shareholder's dividend income
is subject to income tax at zero (0) per cent. to the extent that the total amount of dividend income
received in the tax year does not exceed the annual dividend allowance of £2,000. Dividends within the
allowance will still count as taxable income when determining how much of the basic rate band or higher
rate band has been used.
Dividend income in excess of the £2,000 allowance ("excess dividend income") will be taxable at the
rate of 7.5 per cent. to the extent it falls within a UK resident individual's basic rate band, but below the
threshold for the higher rate of income tax.
To the extent that such excess dividend income falls above the threshold for the additional higher rate of
income tax but below the threshold for the additional rate of income tax, such a UK resident individual
Shareholder will be subject to tax on that dividend income at the dividend upper rate of 32.5 per cent.
To the extent that such excess dividend income falls above the threshold for the additional rate of income
tax, such a UK resident individual Shareholder will be subject to tax on that dividend income at the
dividend additional rate of 38.1 per cent.
Companies
Corporate Jadestone Canada Shareholders who are subject to UK corporation tax should generally, and
subject to certain anti-avoidance provisions, be able to claim exemption from UK corporation tax in
respect of any dividend received.
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UK taxation — Stamp duty and stamp duty reserve tax ("SDRT")
No UK stamp duty or SDRT will be payable on the issue of Jadestone Plc Shares.
Neither UK stamp duty nor SDRT should arise on transfers of Jadestone Plc Shares (including
instruments transferring Shares and agreements to transfer Jadestone Plc Shares) based on the
following assumptions:
x

the Jadestone Plc Shares are admitted to trading on AIM, but are not listed on any market (with
the term "listed" being construed in accordance with section 99A of the Finance Act 1986), and
this has been certified to Euroclear; and

x

AIM continues to be accepted as a "recognised growth market" as construed in accordance with
section 99A of the Finance Act 1986).

In the event that either of the above assumptions does not apply, stamp duty or SDRT may apply to
transfers of Jadestone Plc Shares in certain circumstances.
The above comments are intended as a guide to the general stamp duty and SDRT position and may not
relate to persons such as charities, market makers, brokers, dealers, Intermediaries and persons
connected with depositary arrangements or clearance services to whom special rules apply.
UK taxation — Jadestone Plc
As Jadestone Plc is incorporated in the UK, it is by default currently UK tax resident. However, Jadestone
Plc has given notice to HMRC of its intention to cease to be tax resident in the UK and instead migrate its
tax residency to Singapore, to align with its central management and control and effective management.
Provided that Jadestone Plc is able to successfully migrate its tax residence to Singapore, there should
be no UK corporation tax consequences associated with the activities of Jadestone Plc.
CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS
Scope of this Disclosure
Transactions Addressed
The following discussion summarizes certain material U.S. federal income tax considerations generally
applicable to U.S. Holders (as defined below) arising from and relating to (a) the exchange of Jadestone
Canada Shares for Jadestone Plc Shares as described in this Circular (the "Exchange") and (b) the
ownership and disposition of Jadestone Plc Shares received pursuant to the Exchange. This summary is
based upon the Internal Revenue Code of 1986, as amended, (the "Code") proposed, temporary and final
Treasury regulations issued under the Code (the "Treasury Regulations"), and judicial and
administrative interpretations of the Code and Treasury Regulations, in each case as in effect and
available as of the date of this Circular. U.S. court decisions and administrative interpretations are not
necessarily binding on the Internal Revenue Service (the "IRS"). The Code, Treasury Regulations,
administrative interpretations, and U.S. court decisions are subject to change, possibly with retroactive
effect. Future legislative, judicial or administrative changes could affect the information, beliefs and
conclusions in this summary. Jadestone Canada has not requested, and does not intend to request, a
ruling from the IRS or opinion from its legal counsel regarding any matter discussed in this Circular.
This summary of certain material U.S. federal income tax considerations relating to the Exchange and the
ownership and disposition of Jadestone Plc Shares received pursuant to the Exchange is for general
information purposes only and does not purport to be a complete analysis or listing of all potential U.S.
federal income tax considerations that may apply to a U.S. Holder as a result of the Exchange or the
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ownership and disposition of Jadestone Plc Shares received pursuant to the Exchange. Unless otherwise
expressly provided herein, this discussion does not address all aspects of U.S. federal income taxation,
such as the U.S. alternative minimum tax and the additional tax on net investment income, nor does it
address any aspect of state, local or non-U.S. taxes, or U.S. federal taxes other than income taxes, such
as federal estate and gift taxes. In addition, this summary does not take into account the individual facts
and circumstances of any particular U.S. Holder that may affect the U.S. federal income tax
consequences to such U.S. Holder resulting from the Exchange and the ownership and disposition of
Jadestone Plc Shares received pursuant to the Exchange. Unless otherwise expressly stated herein,
references to Jadestone Canada Shares and Jadestone Plc Shares refer only to the Jadestone Canada
Shares exchanged for Jadestone Plc Shares in the Exchange. Accordingly, this summary is not intended
to be, and should not be construed as, legal or U.S. federal income tax advice with respect to any U.S.
Holder. U.S. Holders are strongly urged to consult their own tax advisors regarding the particular
U.S. federal, state and local, and non-U.S. tax consequences of the Exchange and the ownership
and disposition of Jadestone Plc Shares received pursuant to the Exchange in light of their
particular circumstances.
U.S. Holder
For purposes of this summary, a "U.S. Holder" is a beneficial owner of Jadestone Canada Shares (or,
following the completion of the Exchange, a beneficial owner of Jadestone Plc Shares) that holds such
shares as "capital assets" within the meaning of Section 1221 of the Code, and that, for U.S. federal
income tax purposes, is:
(a)

an individual citizen or resident of the United States for U.S. federal income tax purposes;

(b)

a corporation or other entity treated as a corporation for U.S. federal income tax purposes that
was created or organized in the United States or under the laws of the United States or of any
political subdivision thereof;

(c)

an estate whose income is includible in gross income for U.S. federal income tax purposes,
regardless of its source; or

(d)

DQ\ WUXVW LIௗ L  D FRXUW ZLWKLQ WKH 8QLWHG 6WDWHV LV DEOH WR H[HUFise primary supervision over the
administration of the trust and (ii) one or more U.S. persons have the authority to control all
substantial decisions of the trust.

If a partnership (including any entity treated as a partnership for U.S. federal income tax purposes)
beneficially owns Jadestone Canada Shares (or, following the completion of the Exchange, Jadestone Plc
Shares), the U.S. federal income tax treatment of a partner in such partnership generally will depend
upon the status of the partner and the activities of the partnership. Partners in a partnership that
beneficially owns Jadestone Canada Shares (or, following the completion of the Exchange, Jadestone Plc
Shares) should consult their own tax advisors as to the U.S. federal, state and local, and non-U.S. tax
consequences of the Exchange and the ownership and disposition of Jadestone Plc Shares received
pursuant to the Exchange.
Non-U.S. Holders
For purposes of this summary, a "non-U.S. Holder" is a beneficial owner of Jadestone Canada Shares
(or, following the completion of the Exchange, Jadestone Plc Shares) other than a U.S. Holder. This
summary does not address the U.S. federal income tax consequences of the Exchange or the ownership
and disposition of Jadestone Plc Shares received pursuant to the Exchange to non-U.S. Holders. NonU.S. Holders are accordingly urged to consult their own tax advisors regarding the potential U.S. federal
income tax consequences to them of the Exchange and ownership and disposition of Jadestone Plc
Shares received pursuant to the Exchange, and the potential application of any tax treaties.
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Transactions Not Addressed
This summary does not address the U.S. federal income tax consequences of transactions effectuated
prior, or subsequent to, or concurrently with, the Exchange (whether or not any such transactions are
undertaken in connection with the Exchange), including, without limitation, the following:
x

any vesting, exercise, assumption, conversion or actual or deemed exchange of any warrants,
options and other rights to acquire Jadestone Canada Shares; and

x

any transaction, other than the Exchange, in which Jadestone Canada Shares or Jadestone Plc
Shares are acquired.

Persons Not Addressed
The U.S. federal income tax considerations relating to the following persons (including persons who are
U.S. Holders) are not addressed in this summary, and the following persons are accordingly urged to
consult with their own tax advisors regarding the U.S. federal income tax consequences to them of the
Exchange and ownership and disposition of Jadestone Plc Shares received pursuant to the Exchange:
x

Jadestone Canada, JEHL, and Jadestone Plc;

x

persons that may be subject to special U.S. federal income tax treatment such as:
o

partnerships, grantor trusts, or other pass-through entities,

o

banks, financial institutions, or insurance companies,

o

mutual funds, real estate investment trusts, qualified retirement plans, individual
retirement accounts, or regulated investment companies,

o

tax-exempt organizations,

o

brokers or dealers in securities, currencies, commodities, or notional principal contracts,
or

o

traders in securities that elect to apply a mark-to-market accounting method;

x

persons who hold Dissenting Shares;

x

persons that acquired Jadestone Canada Shares pursuant to an exercise of employee stock
options or rights or otherwise as compensation for services;

x

persons that hold Jadestone Canada warrants, options or notes, debentures or other debt
instruments;

x

persons having a "functional currency" for U.S. federal income tax purposes other than the U.S.
dollar;

x

persons that hold Jadestone Canada Shares as part of a hedge, appreciated financial position,
straddle, conversion or other risk reduction transaction;

x

persons subject to the alternative minimum tax or are subject to special accounting rules;

x

persons who are U.S. expatriates or former long-term residents of the United States;

x

persons that own or have owned, directly, indirectly, or through attribution, 5 per cent. or more of
the voting power or value of the outstanding equity interests of Jadestone Canada (or, following
the completion of the Exchange, of Jadestone Plc); and

x

persons who own their Jadestone Canada Shares (or, following the completion of the Exchange,
their Jadestone Plc Shares) other than as "capital assets" as defined in Section 1221 of the
Code.
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Exchange of Jadestone Canada Shares for Jadestone Plc Shares
Jadestone Canada intends for the Exchange to qualify as a tax-deferred transaction as a "reorganisation"
within the meaning of Section 368(a) of the Code and/or an exchange under Section 351 of the Code (a
"Tax-Deferred Transaction"). However, such qualification is not clear and may depend to some extent
upon events subsequent to the date of this Circular, including events subsequent to the Effective Date,
which events cannot be predicted with accuracy. In addition, the Arrangement will be effected under
applicable provisions of non-U.S. law, which are technically different from analogous provisions of U.S.
law.
In order for the Arrangement to qualify as an exchange under Section 351 of the Code, among other
requirements, Jadestone Canada Shareholders who exchange Jadestone Canada Shares for Jadestone
Plc Shares under the Arrangement must acquire "control" of Jadestone Plc as determined under Section
368(c) of the Code and the Treasury Regulations issued thereunder. For this purpose, "control" is defined
as the ownership of stock of Jadestone Plc possessing (a) at least eighty per cent. (80 percent.) of the
total combined voting power of all classes of stock of Jadestone Plc entitled to vote and (b) at least eighty
percent. (80 per cent.) of the total number of shares of each other class of stock of Jadestone Plc.
No ruling from the IRS or legal opinion concerning the U.S. federal income tax consequences of the
Exchange has been obtained and none will be requested. There can be no assurance that the IRS will
not challenge the qualification of the Exchange as a Tax-Deferred Transaction or that, if challenged, a
U.S. court would not agree with the IRS.
Tax Consequences to U.S. Holders if Exchange Qualifies as a Tax-Deferred Transaction
If the Exchange qualifies as a Tax-Deferred Transaction, then, subject to the passive foreign investment
corporation ("PFIC") rules discussed below, the Exchange will result in the following U.S. federal income
tax consequences to U.S. Holders of Jadestone Canada Shares:
x

no gain or loss will be recognized by U.S. Holders of Jadestone Canada Shares upon the receipt
of Jadestone Plc Shares in exchange for their Jadestone Canada Shares surrendered in the
Exchange;

x

the aggregate tax basis of the Jadestone Plc Shares received by a U.S. Holder in the Exchange
will be the same as the aggregate tax basis of the Jadestone Canada Shares surrendered in the
Exchange;

x

the holding period of the Jadestone Plc Shares received by a U.S. Holder of stock in the
Exchange will include the holding period of the Jadestone Canada Shares exchanged; and

x

U.S. Holders will be required to report certain information to the IRS on their United States federal
income tax returns for the taxable year in which the Exchange occurs and will be required to
retain certain records related to the Exchange.

Consequences of Failure of the Exchange to Qualify as a Tax-Deferred Transaction
If the Exchange fails to qualify as a Tax-Deferred Transaction, then the Exchange should constitute a
taxable disposition of Jadestone Canada Shares by a U.S. Holder and, subject to the PFIC rules
discussed below, should result in the following U.S. federal income tax consequences:
x

a U.S. Holder of Jadestone Canada Shares should recognize a gain or loss equal to the
difference between (a) the fair market value (in U.S. dollars) of Jadestone Plc Shares received,
determined as of the time of receipt by such U.S. Holder and (b) the U.S. Holder's adjusted tax
basis (in U.S. dollars) in the Jadestone Canada Shares;
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x

the aggregate tax basis of Jadestone Plc Shares received by a U.S. Holder of Jadestone Canada
Shares in the Exchange should be equal to the aggregate fair market value of Jadestone Plc
Shares received, determined as of the time of receipt; and

x

the holding period of Jadestone Plc Shares received by a U.S. Holder in the Exchange should
begin on the day after receipt.

Subject to the PFIC rules discussed below, any gain or loss recognized under the first bullet point above,
generally should be a capital gain or loss if the Jadestone Canada Shares were held as capital assets at
the time of the Exchange and should be a long-term capital gain or loss if the U.S. Holder's holding period
for the Jadestone Canada Shares is more than one year at the time of the Exchange. Preferential tax
rates for long-term capital gains may be applicable to a U.S. Holder that is an individual, estate or trust.
There are currently no preferential tax rates for long-term capital gains for a U.S. Holder that is a
corporation. Deductions for capital losses are subject to significant limitations.
Tax Considerations if Jadestone Canada is Classified as a PFIC
The foregoing discussion is premised on the assumption that Jadestone Canada was not a PFIC for any
taxable year during which a U.S. Holder held Jadestone Canada Shares. A U.S. Holder of Jadestone
Canada Shares would be subject to special, potentially adverse tax rules in respect of the Arrangement if
Jadestone Canada were classified as a PFIC for any taxable year during which such U.S. Holder holds or
held Jadestone Canada Shares. In general, a foreign corporation is treated as a PFIC if 75 per cent. or
more of its gross income constitutes "passive income" (as defined below) or 50 per cent. or more of its
assets produce, or are held for the production of, passive income, based on the quarterly average of the
fair market value of such assets. For purposes of the PFIC tests, "passive income" generally includes
interest, dividends, annuities and other investment income. Under a look-through rule, a foreign
corporation will also be treated as owning a proportionate share of the assets and income of any other
corporation of which it is a 25 per cent. or greater shareholder (by value).
If Jadestone Canada is classified as a PFIC in any taxable year with respect to which a U.S. Holder owns
Jadestone Canada Shares, it generally will continue to be treated as a PFIC with respect to such U.S.
Holder in all succeeding taxable years, regardless of whether it continues to meet the tests described
above, unless the U.S. Holder makes certain elections described below under "Tax Treatment as a
Passive Foreign Investment Corporation".
Under certain attribution rules, if Jadestone Canada is a PFIC, U.S. Holders will be deemed to own their
proportionate share of any of Jadestone Canada’s subsidiaries which is also a PFIC (a “Subsidiary
PFIC”), and will generally be subject to the PFIC rules with respect to their proportionate share of
any (i) distribution on the shares of a Subsidiary PFIC and (ii) disposition or deemed disposition of shares
of a Subsidiary PFIC, both as if such U.S. Holders directly held the shares of such Subsidiary PFIC.
Accordingly, U.S. Holders should be aware that they could be subject to tax under the PFIC rules even if
no distributions are received and no redemptions or other dispositions of Offered Shares are made. In
addition, U.S. Holders may be subject to U.S. federal income tax on any indirect gain realized on the
stock of a Subsidiary PFIC on the sale or disposition of Jadestone Canada Shares (or, following
completion of the Exchange, Jadestone Plc Shares).
Jadestone Canada does not believe that it is currently a PFIC, and it does not anticipate becoming a
PFIC in the foreseeable future. No opinion of legal counsel or ruling from the IRS concerning the status of
Jadestone Canada as a PFIC has been obtained or is currently planned to be requested.
The determination of whether Jadestone Canada is a PFIC is made annually and depends on the
particular facts and circumstances (such as the valuation of Jadestone Canada's assets, including
goodwill and other intangible assets) and also may be affected by the application of the PFIC rules, which
are subject to differing interpretations. The fair market value of Jadestone Canada's assets is expected to
depend, in part, upon (a) the market price of the Jadestone Canada Shares, which is likely to fluctuate,
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and (b) the composition of Jadestone Canada's income and assets, which will be affected by how, and
how quickly, Jadestone Canada spends any cash that is raised in any financing transaction.
In light of the foregoing, no assurance can be provided that Jadestone Canada is not currently a PFIC or
that it will not become a PFIC in any future taxable year and no assurance can be provided that the IRS
will not challenge any PFIC determination made by Jadestone Canada. Each U.S. Holder is urged to
consult its own tax advisors regarding Jadestone Canada’s status as a PFIC and the PFIC status of each
non-U.S. subsidiary of Jadestone Canada.
Ownership of Jadestone Plc Shares
The following is a summary of certain material U.S. federal income tax considerations relating to a U.S.
Holder's ownership and disposition of Jadestone Plc Shares received pursuant to the Exchange.
Distributions on Jadestone Plc Shares, Tax Consequences of Distributions in General
Subject to the PFIC rules discussed below, a U.S. Holder that receives a distribution, including a
constructive distribution, with respect to the Jadestone Plc Shares (including the amount of non-U.S.
taxes withheld, if any) will constitute ordinary dividend income to a U.S. Holder to the extent paid out of
current or accumulated earnings and profits (computed using U.S. federal income tax principles), and
U.S. Holders generally will be subject to U.S. federal income tax upon receipt of such dividends. To the
extent the amount of the distribution exceeds the current and accumulated earnings and profits of
Jadestone Plc, such excess will be treated first as a tax-free return of tax basis in the Jadestone Plc
Shares, and then, to the extent such excess amount exceeds tax basis in the Jadestone Plc Shares, as
either long-term or short-term capital gain depending upon whether the U.S. Holder has held the
Jadestone Plc Shares for more than one year as of the time such distribution is received. There can be
no assurances that Jadestone Plc will maintain calculations of earnings and profits in accordance with
U.S. federal income tax accounting principles. U.S. Holders should therefore assume that any distribution
with respect to Jadestone Plc Shares will constitute ordinary dividend income, even if such distribution
would otherwise be treated as a tax-free return of tax basis or as capital gain under the rules described
above.
Dividends paid by Jadestone Plc to certain non-corporate U.S. Holders (including individuals) generally
will be taxable at lower rates if the dividends constitute "qualified dividend income," Jadestone Plc is a
"qualified foreign corporation," and other conditions discussed below are met. A non-U.S. corporation is
treated as a qualified foreign corporation (a) with respect to dividends paid by that corporation on shares
that are readily tradable on an established securities market in the United States or (b) if such non-U.S.
corporation is eligible for the benefits of a qualifying income tax treaty with the United States that includes
an exchange of information program and which the U.S. Treasury Department has determined is
satisfactory for these purposes. However, a non-U.S. corporation will not be treated as a qualified foreign
corporation if it is a PFIC in the taxable year in which the dividend is paid or the preceding taxable year.
U.S. Holders should consult their own tax advisors regarding the availability of the reduced tax rate on
dividends in light of their particular circumstances.
Even if Jadestone Plc is treated as a qualified foreign corporation, a non-corporate U.S. Holder will not be
eligible for reduced rates of taxation if it does not hold the Jadestone Plc Shares for more than 60 days
during the 121-day period beginning 60 days before the ex-dividend date or if such U.S. Holder elects to
treat the dividend income as "investment income." In addition, the reduced rate will not apply to dividends
of a qualified foreign corporation if the non-corporate U.S. Holder receiving the dividend is obligated to
make related payments with respect to positions in substantially similar or related property.
Any dividends paid will not be eligible for the dividends-received deduction allowed to corporations in
respect of dividends received from other U.S. corporations.
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The dividend rules are complex, and each U.S. Holder should consult its own tax advisor regarding the
application of such rules.
Distributions Paid in Foreign Currency
Distributions paid in a currency other than U.S. dollars will be included in a U.S. Holder's gross income in
a U.S. dollar amount based on the spot exchange rate in effect on the date of actual or constructive
receipt, whether or not the payment is converted into U.S. dollars at that time. The U.S. Holder will have a
tax basis in such currency equal to such U.S. dollar amount, and any gain or loss recognized upon a
subsequent sale or conversion of the foreign currency for a different U.S. dollar amount will be U.S.source ordinary income or loss and generally will be U.S. source income or loss for foreign tax credit
purposes. If the dividend is converted into U.S. dollars on the date of receipt, a U.S. Holder generally
should not be required to recognize foreign currency gain or loss in respect of the dividend income.
Different rules apply to U.S. Holders who use the accrual method. Each U.S. Holder should consult its
own U.S. tax advisor regarding the U.S. federal income tax consequences of receiving, owning, and
disposing of a currency other than the U.S. dollar.
Disposition of Jadestone Plc Shares
A U.S. Holder generally will recognize gain or loss on the taxable sale or exchange of its Jadestone Plc
Shares in an amount equal to the difference between the U.S. dollar amount realized on such sale or
exchange (determined in the case of Jadestone Plc Shares sold or exchanged for currencies other than
U.S. dollars by reference to the spot exchange rate in effect on the date of the sale or exchange or, if the
Jadestone Plc Shares sold or exchanged are traded on an established securities market and the U.S.
Holder is a cash basis taxpayer or an electing accrual basis taxpayer, the spot exchange rate in effect on
the settlement date) plus the fair market value of any property received and the U.S. Holder's adjusted tax
basis in the Jadestone Plc Shares determined in U.S. dollars.
Subject to the PFIC rules discussed below, such gain or loss will be a capital gain or loss and will be a
long-term gain or loss if the Jadestone Plc Shares have been held for more than one year. Under current
law, long-term capital gains of non-corporate U.S. Holders generally are eligible for reduced rates of
taxation. The deductibility of capital losses is subject to limitations. Capital gain or loss, if any, recognized
by a U.S. Holder generally will be treated as U.S.-source income or loss for purposes of applying the U.S.
foreign tax credit rules. There are currently no preferential tax rates for long-term capital gains of a U.S.
Holder that is a corporation. U.S. Holders are encouraged to consult their own tax advisors regarding the
availability of the U.S. foreign tax credit in their particular circumstances.
Foreign Tax Credit
A U.S. Holder who pays (whether directly or through withholding) non-U.S. taxes with respect to
dividends received on Jadestone Plc Shares may be entitled to receive either a deduction or a foreign tax
credit for such taxes paid. Complex limitations apply to the foreign tax credit, including the general
limitation that the credit cannot exceed the proportionate share of a U.S. Holder's U.S. federal income tax
liability that such U.S. Holder's "foreign source" taxable income bears to such U.S. Holder's worldwide
taxable income. In applying this limitation, a U.S. Holder's various items of income and deduction must be
classified, under complex rules, as either "foreign source" or "U.S. source." In addition, this limitation is
calculated separately with respect to specific categories of income. Dividends paid by a non-U.S.
corporation generally will be treated as foreign-source income for foreign tax credit limitation purposes.
The foreign tax credit rules are complex and involve the application of rules that depend on a U.S.
Holder’s particular circumstances. Each U.S. Holder should consult its own tax advisor regarding the
foreign tax credit rules.
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Tax Treatment as a Passive Foreign Investment Corporation
Based on current business plans and available financial projections of the income and assets of
Jadestone Canada and Jadestone Plc, Jadestone Canada does not believe that Jadestone Plc is
currently a PFIC, and it does not anticipate Jadestone Plc becoming a PFIC in the foreseeable future
following the Exchange.
No opinion of legal counsel or ruling from the IRS concerning the status of Jadestone Canada as a PFIC
has been obtained or is currently planned to be requested. Notwithstanding the foregoing, the
determination of whether Jadestone Plc is or will be a PFIC, is made annually and depends on the
particular facts and circumstances (such as the valuation of its assets, including goodwill and other
intangible assets) and also may be affected by the application of the PFIC rules, which are subject to
differing interpretations. The fair market value of Jadestone Plc's assets is expected to depend, in part,
upon (a) the market price of the Jadestone Plc Shares, which is likely to fluctuate, and (b) the composition
of Jadestone Plc's income and assets, which will be affected by how, and how quickly, Jadestone Plc
spends any cash that is raised in any financing transaction.
In light of the foregoing, no assurance can be provided that Jadestone Plc will not be considered a PFIC
for the current taxable year or for any future taxable year, and no assurance can be provided that the IRS
wil not challenge any PFIC determination made by Jadestone Plc. Each U.S. Holder is urged to consult
its own tax advisors regarding Jadestone Plc’s status as a PFIC and the PFIC status of each non-U.S.
subsidiary of Jadestone Plc.
Backup Withholding Tax and Information Reporting Requirements
Individual U.S. Holders (and certain U.S. entities specified in IRS guidance) who, during any taxable year,
hold any interest in any "specified foreign financial asset" generally will be required to file with their U.S.
federal income tax returns a statement (on IRS Form 8938) setting forth certain information if the
aggregate value of all such assets exceeds certain reporting thresholds. "Specified foreign financial
asset" generally includes any financial account maintained with a non-U.S. financial institution and may
also include the Jadestone Canada Shares or the Jadestone Plc Shares if they are not held in an account
maintained with a U.S. financial institution. Substantial penalties may be imposed, and the period of
limitations on assessment and collection of U.S. federal income taxes may be extended, in the event of a
failure to comply.
Paying agents and custodians located in the United States will be required to comply with certain IRS
information reporting requirements with respect to payments of dividends, if any, on the Jadestone Plc
Shares to U.S. Holders or to paying agents or custodians located within the United States. In addition, a
U.S. Holder may be subject to backup withholding at the rate of 24 per cent. with respect to dividends
paid by such persons unless such U.S. Holder either (a) is a corporation or comes within certain other
exempt categories and, when required, demonstrates this fact or (b) provides a taxpayer identification
number, certifies as to no loss of exemption from backup withholding and otherwise complies with
applicable requirements of the backup withholding rules. Sales of Jadestone Canada Shares or
Jadestone Plc Shares through brokers by certain U.S. Holders also may be subject to backup
withholding, subject to certain exceptions. Backup withholding tax is not an additional tax and may be
credited against a U.S. Holder's regular U.S. federal income tax liability.
U.S. Holders should consult their own tax advisors regarding the application of the information reporting
and backup withholding rules
THE FOREGOING SUMMARY OF CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS IS
INCLUDED FOR GENERAL INFORMATION ONLY AND DOES NOT CONSTITUTE LEGAL ADVICE
TO ANY U.S. HOLDER. BECAUSE INDIVIDUAL CIRCUMSTANCES MAY DIFFER, EACH U.S.
HOLDER IS URGED TO CONSULT ITS OWN TAX ADVISOR AS TO THE PARTICULAR TAX
CONSEQUENCES OF THE ARRANGEMENT, INCLUDING THE APPLICATION AND EFFECT OF U.S.
FEDERAL, STATE, LOCAL, FOREIGN AND OTHER TAX LAWS.
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COMPARISON BETWEEN THE BCBCA AND THE UK COMPANIES ACT
Pursuant to the Arrangement, Jadestone Canada Shareholders will receive securities of a corporation
which is governed by the UK Companies Act. While the rights and privileges of shareholders of an
English Corporation are, in many instances, comparable to those of shareholders of a corporation
incorporated under the BCBCA, there are certain differences. These differences may impact upon the
rights of Jadestone Canada Shareholders when they become shareholders in Jadestone Plc. Some of the
principal differences, described below, arise from differences between the UK Companies Act and the
BCBCA as well as between the constating documents of Jadestone Canada and Jadestone Plc.
Takeovers
Jadestone Plc will be subject to takeover regulation in the UK and to the UK City Code.
On May 28, 2020, Jadestone Canada was granted relief from certain Canadian disclosure obligations
generally consistent with the relief granted to a designated foreign issuer, as defined in NI 71-102,
pursuant to an order passed by the British Columbia Securities Commission dated May 28, 2020 (the
"Order"). As such Canadian securities laws relating to (i) early warning disclosure requirements (when
any person (an "offeror") acquires, except pursuant to a formal take-over bid, beneficial ownership of, or
the power to exercise control or direction over, or securities convertible into, voting or equity securities of
any class of a reporting issuer that, together with such offeror's securities of that class, would constitute
10 per cent. or more of the outstanding securities of that class), and; (ii) takeover bid rules for bids made
to security holders in various jurisdictions in Canada (i.e. an offer to acquire outstanding voting or equity
securities of a class made to any holder in the jurisdiction of securities subject to the offer to acquire, if
the securities subject to the offer to acquire, together with securities held by the offeror and any person
acting jointly or in concert with the offeror, constitute in aggregate 20 per cent., or more of the outstanding
securities of that class of securities at the date of the offer to acquire) do not apply to Jadestone Canada.
The UK City Code governs, inter alia, transactions which may result in a change of control of a public
Corporation to which the UK City Code applies. Any person who acquires an interest in the Jadestone Plc
Shares which, when taken together with Jadestone Plc Shares already held by him or persons acting in
concert with him, carry 30 per cent. or more of the voting rights in Jadestone Plc, or a person who,
together with persons acting in concert with him, is interested in not less than 30 per cent. and not more
than 50 percent of the voting rights in Jadestone Plc acquires additional interests in Jadestone Plc Shares
which increase the Jadestone Plc Shares carrying voting rights in which that person is interested, the
acquirer and, depending on the circumstances, its concert parties, will be required (except with the
consent of the Panel) to make a mandatory cash offer for the outstanding Jadestone Plc Shares at a price
not less than the highest price paid for any interests in the Jadestone Plc Shares by the acquirer or its
concert parties during the previous twelve months.
Under Sections 974 -991 of the UK Companies Act, if an offeror acquires or contracts to acquire
(pursuant to a takeover offer) not less than 90 per cent. of the shares (in value and by voting rights) to
which such offer relates it may then compulsorily acquire the outstanding shares not assented to the
offer.
Authority to Allot and Issue Shares
Under the BCBCA, subject to the directors' statutory and fiduciary duties, the directors of a British
Columbia corporation have unlimited authority to issue shares and no shareholder consent is required
pursuant to a public or private offering of securities by a corporation (except in certain circumstances
where a change of control or a new control person holding greater than 20 per cent. of the voting shares
would arise).
Under Section 551 of the UK Companies Act, directors of Jadestone Plc must not exercise any power to
allot shares unless they are authorized to do so by ordinary resolution (requiring a simple majority) in a
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general meeting and therefore they are not afforded unlimited authority to allot and issue shares. On or
prior to the Effective Time, Jadestone Plc will have authority to give the directors authority to allot shares
or grant rights to subscribe for, or convert any security into, shares in Jadestone Plc in respect of (i) the
allotment of Jadestone Plc Shares pursuant to the Arrangement Agreement, (ii) the shares to be issued
pursuant to the outstanding options and performance share awards of Jadestone Canada, and (iii)
shares in Jadestone Plc representing approximately one-third (33.33 per cent.) of the issued ordinary
share capital of Jadestone Plc on admission to trading on AIM and a further one-third (33.33 per cent.) of
Jadestone Plc’s shares in connection with a pre-emptive offer by way of a rights issue to shareholders
representing in aggregate approximately two-thirds (66.67 per cent.) of the issued ordinary share capital
of Jadestone Plc on admission to trading on AIM, (where such authorities shall expire at the conclusion of
the next annual general meeting of Jadestone Plc, save that Jadestone Plc may, before such expiry,
make an offer or agreement which would or might require equity securities to be allotted after such expiry,
and the directors may allot equity securities in pursuance of any such offer or agreement, as if such
powers had not expired).
Pre-emption rights
British Columbia law does not confer statutory pre-emption rights on shareholders relating to new share
issues. It is not a requirement under British Columbia law to offer new common shares to existing
shareholders on a pre-emptive basis, unless the articles of Jadestone Canada state otherwise.
Under Section 561 of the UK Companies Act, statutory pre-emption rights apply to the allotment of equity
securities for cash unless expressly disapplied, or in certain other exempt circumstances such as the
issue of shares in connection with employee share schemes. Accordingly, the issue of further Jadestone
Plc Shares is subject to pre-emption rights in favour of existing shareholders, which may be disapplied by
shareholders by way of special resolution, which requires approval by not less than 75 per cent. of
shareholders voting in person or by proxy.
Jadestone Plc, acting in accordance with the UK Companies Act, will have, on or prior to the Effective
Time, obtained authority granting the directors authority to disapply pre-emption rights specifically in
relation to (i) the allotment of Jadestone Plc Shares pursuant to the Arrangement Agreement, (ii) the
shares to be issued pursuant to the outstanding options and performance share awards of Jadestone
Canada, (iii) generally in respect of 5 per cent. of the issued ordinary share capital of Jadestone Plc on
admission to trading on AIM, and (iv) in addition to the authority described in (iii), an additional 5 per cent.
of the issued ordinary share capital of Jadestone Plc on admission to trading on AIM for the purposes of
financing (or refinancing, if the authority is to be used within six months after the original transaction) a
transaction which the directors determine to be an acquisition or other capital investment of a kind
contemplated by the Statement of Principles on Disapplying Pre-Emption Rights.
Disclosure requirements
The only material provisions regarding disclosure of interests in shares by shareholders is under the early
warning disclosure requirements noted in "Comparison between the BCBCA and the UK Companies Act Takeovers" above. Under Canadian laws, an acquiror who acquires ownership or control over securities
of a reporting issuer which constitutes 10 per cent. or more of the outstanding securities of that class
must issue and file a news release and an early warning report on SEDAR in each of the jurisdictions in
which it is a reporting issuer. As a result of the Order, Jadestone Canada is exempt from such disclosure
requirements.
Pursuant to the UK’s Disclosure Guidance and Transparency Rules, directors of a public company
incorporated in the UK whose shares are admitted to trading on a prescribed market, which includes AIM,
must, on receipt of notification, make public any increase or decrease to the holding of significant
shareholders (i.e. a shareholder holding 3 per cent. or more of any class of securities traded on AIM)
which increases or decreases through a single percentage. Such notification by Jadestone Plc shall be
made without delay and in any event within 2 trading days following receipt of such notification.
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Jadestone Plc is also required to make public the percentage of voting rights attributable to shares
acquired or disposed of by Jadestone Plc where the percentage reaches, exceeds or falls below 3 per
cent. and each 1 per cent. thereafter up to 100 per cent. This is in keeping with Jadestone Canada's
constitution which was changed to conform to the UK disclosure requirements referred to in this
paragraph as required by the AIM Rules.
Reporting Issuer
Immediately after completion of the Arrangement, Jadestone Plc will be a reporting issuer in British
Columbia and Alberta.
If, as expected, following completion of the Arrangement, the total number of equity securities of
Jadestone Plc owned, directly or indirectly, by residents of Canada does not exceed 10 per cent, on a
fully diluted basis, then Jadestone Plc will be a "designated foreign issuer" within the meaning of NI 71102.
At such time, Jadestone Plc will rely on that instrument to the effect that Jadestone Plc will be exempt
from most of the continuous disclosure requirements of Canadian securities legislation, as well as certain
other requirements, including insider reporting and early warning reporting, provided Jadestone Plc
complies with the continuous disclosure requirements of the United Kingdom.
This is consistent with Jadestone's current continuous disclosure requirements as a result of the Order.
Restrictions on Transfer of Securities
Under Canadian securities laws, for securities distributed by a reporting issuer pursuant to certain
exemptions from the prospectus requirement, a securityholder is not permitted to trade such security
before the date that is four months and a day after the date of the distribution.
In the UK no such trading restrictions apply to existing shares or in respect of transfers occurring through
CREST.
Cancellation of admission of the Jadestone Plc Shares to trading on AIM
Under the BCBCA, it is possible that a takeover, amalgamation or plan of arrangement, which might lead
to a cancellation of trading, could be completeG ZLWK WKH FRQVHQW RI Ҁ per cent. of votes cast by
shareholders at a duly called meeting.
Under Rule 41 of the AIM Rules, should Jadestone Plc wish to cancel the admission of its Jadestone Plc
Shares to trading on AIM it is required to obtain the consent of not less than 75 per cent. of votes cast by
Jadestone Plc Shareholders at a duly called meeting thereof (unless the London Stock Exchange Plc
otherwise agrees in certain circumstances).
Financial Assistance
A British Columbia corporation is permitted to provide financial assistance in connection with the
acquisition of its own shares.
A public corporation incorporated in England and Wales is not permitted to provide financial assistance
for the purpose of the acquisition of its own shares (section 678 of the UK Companies Act), without
shareholder approval.
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Notice of Meetings
Under Canadian securities laws a meeting of shareholders must be convened by not less than 21 and not
more than 60 clear calendar days' notice in writing.
Any general meeting of Jadestone Plc Shareholders may be convened on 14 clear calendar days' notice
or 21 clear calendar days' notice for an annual general meeting.
Number of Directors
In Canada, a public Corporation incorporated under the BCBCA is required to have no fewer than three
directors.
Under English law, a public company must have a minimum of two directors.
SUPPORT AGREEMENTS AND INTENTION OF CERTAIN JADESTONE CANADA
SECURITYHOLDERS
Each of the current directors and officers of Jadestone Canada who, collectively, beneficially own, directly
or indirectly, or exercise control or direction over, in the aggregate, approximately 36,641,232 Jadestone
Canada Shares representing approximately 7.93% of the Jadestone Canada Shares outstanding as of
the close of business on the Record Date, has entered into a voting support agreement (each, a
"Support Agreement").
In addition, Tyrus Capital S.A.M., a Jadestone Canada Shareholder exercising control or direction over
118,205,247 Jadestone Canada Shares representing 25.59% of the Jadestone Canada Shares
outstanding as of the close of business on the Record Date, has also entered into a Support Agreement.
In aggregate, a total of 154,846,479 Jadestone Canada Shares representing 33.52% of the Jadestone
Canada Shares outstanding as of the close of business on the Record Date are subject to Support
Agreements.
The Support Agreements dated on or around March 15, 2021 provide that the signatories, being
Jadestone Canada Shareholders, will:
(a)

attend the Meeting and at the meeting vote or cause to be voted their respective
Jadestone Canada Shares in favour of the Arrangement Resolution;

(b)

vote against or cause to be voted against their respective Jadestone Canada Shares (i)
any corporate transaction, such as a merger, amalgamation, arrangement, rights offering,
reorganisation, recapitalization, or liquidation or take-over bid, sale or transfer of a
material amount of assets of Jadestone Canada or similar transaction involving
Jadestone Canada or the Jadestone Canada Shares, other than the Arrangement; (ii) the
issuance of any securities of Jadestone Canada (other than pursuant to the exercise of
Jadestone Canada options, Jadestone Canada performance share awards, or other
securities convertible or exchangeable into Jadestone Canada Shares); or (iii) any
resolution at any meeting of Jadestone Canada Shareholders, that would be likely to
frustrate, prevent, impede or delay consummation of the Arrangement Resolution;

(c)

not, without the prior written consent of Jadestone Plc, directly or indirectly, convey, sell,
tender, transfer, assign, hypothecate, pledge, encumber or otherwise dispose of, or enter
into any agreement or understanding relating to the sale, transfer, assignment, pledge,
encumbrance or other disposition of, their Jadestone Canada Shares or any interest
therein (other than as contemplated herein), provided, however, that nothing contained
herein shall prohibit them from exercising any Jadestone Canada options, performance
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share awards, or other convertible securities, as applicable (it being understood that such
Jadestone Canada Shares will be subject to the Support Agreements and will be voted in
accordance with sections (a) and/or (b) above, as applicable);
(d)

not, except as required pursuant to the Support Agreements, grant or agree to grant any
proxy or other right to vote their Jadestone Canada Shares or enter into any voting trust
or pooling agreement or arrangement, or enter into or subject any of the Jadestone
Canada Shares to any other agreement, arrangement, understanding or commitment,
formal or informal, with respect to or relating to the voting or tendering thereof or revoke
any proxy granted pursuant to the Support Agreements;

(e)

not exercise any rights of dissent or appraisal in respect of any resolution approving the
Arrangement or any aspect thereof or matter related thereto, and not exercise any other
securityholder rights or remedies available at common law or pursuant to applicable
corporate or securities law or other legislation or not take any action that is reasonably
likely to in any manner impede, interfere with, delay, postpone, hinder, prevent, or
challenge the Arrangement;

(f)

promptly notify Jadestone Plc of any Jadestone Canada Shares or other Jadestone
Canada convertible securities hereinafter acquired by them (such notice to include details
as to the identity of the registered holder and beneficial owner and the number of
Jadestone Canada Shares and/or other Jadestone Canada convertible securities that
were acquired); and

(g)

promptly notify Jadestone Plc upon any of the signatories’ representations or warranties
contained in the Support Agreements becoming untrue or incorrect prior to the
termination of the Support Agreements.

The Support Agreements shall terminate upon: (a) the closing of the Arrangement; (b) the termination of
the Arrangement Agreement in accordance with its terms; (c) at any time by mutual consent in writing of
the signatory and Jadestone Plc; or (d) by Jadestone Plc providing written notice of termination to the
signatory.
RISKS ASSOCIATED WITH THE ARRANGEMENT
In evaluating the Arrangement, Jadestone Canada Shareholders should carefully consider the following
risk factors relating to the Arrangement. The following risk factors are not a definitive list of all risk factors
associated with the Arrangement. Additional risks and uncertainties, including those currently unknown or
considered immaterial by Jadestone Canada, may also adversely affect the trading price of the Jadestone
Plc Shares and/or the businesses of Jadestone Plc following the Arrangement.
The risks associated with the Arrangement include:
The Arrangement is conditional and the conditions may not be satisfied
Completion of the Arrangement is conditional, among other things, upon the receipt of approvals and the
satisfaction of other conditions, including the approval of the Court as well as receipt of the requisite
approvals of the Arrangement Resolution.
Although Jadestone Canada is diligently applying its efforts to take, or cause to be taken, all actions to
do, or cause to be done, all things necessary, proper or advisable to obtain the requisite approvals, there
can be no assurance that these conditions will be fulfilled, or that the Arrangement will be completed.
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Jadestone Canada may fail to realize the perceived benefits of the Reorganisation
Jadestone Canada has pursued the Reorganisation because it believes that the Reorganisation will be
beneficial to Jadestone Canada's and its affiliates' business and operations, the Jadestone Canada
Shareholders and other stakeholders. The success of the Reorganisation will depend, in part, on the
ability of Jadestone Plc, Jadestone Canada and their affiliates to realize the anticipated benefits
associated with the Reorganisation and associated internal reorganisation of the corporate structure. The
failure to otherwise realize any of the anticipated benefits of the Reorganisation could impair the operating
results, profitability and financial results of Jadestone Plc.
It is possible that completion of the Arrangement may be delayed, challenged by parties opposing the
Arrangement or not be possible at all. Furthermore, Jadestone Plc may not realize the expected benefits
from the Reorganisation or may encounter difficulties or higher costs in achieving these anticipated
benefits. This could affect Jadestone Canada's businesses and operations and those of Jadestone Plc
going forward and could have a material adverse impact.
Jadestone Canada will incur significant costs related to the Reorganisation
Jadestone Canada expects to incur a number of non-recurring costs associated with the Reorganisation
including legal, accounting and other professional services fees and other costs. Some of these costs will
be payable whether or not the Reorganisation is completed. While it is expected that benefits of the
Reorganisation achieved by Jadestone Plc will offset these transaction costs over time, this net benefit
may not be achieved in the short-term or at all, particularly if the Reorganisation is delayed or does not
happen at all. These combined factors could adversely affect the business, operating profit and overall
financial condition of Jadestone Plc.
The rights of shareholders under English law may differ from the rights of shareholders under
Canadian Law
If the Arrangement is completed, Jadestone Canada Shareholders will become Jadestone Plc
Shareholders upon the Effective Date. The rights of Jadestone Plc Shareholders will be governed by the
articles and constitutional documents of Jadestone Plc and UK law. The rights of shareholders under UK
law may differ from the rights of shareholders under British Columbia law and the enforcement of such
rights may involve different considerations and may be more difficult than would be the case if Jadestone
Plc had been incorporated in Canada. For an overview of certain differences between British Columbia
and UK law, see "Comparison Between the BCBCA and the UK Companies Act".
Jadestone Plc is subject to anti-corruption and anti-bribery regulations in the UK
Jadestone Plc is subject to anti-corruption and bribery laws and regulations, including the UK Bribery Act
2010. Given the nature of Jadestone Plc's business, it may be exposed to risks, particularly with respect
to suppliers and distributors in emerging markets that are not within Jadestone Plc or its subsidiaries'
control. Jadestone Plc may also be held liable for successor liability violations of laws committed by
companies in which Jadestone Plc or its subsidiaries invest in or which they acquire. Moreover, due to the
significant amounts of money involved in global supply contracts, there is also potential for suppliers to
attempt to bribe Jadestone Plc or its potential future subsidiaries' employees and sourcing agents. Actual
or alleged violations of anti-corruption and bribery laws could result in material adverse consequences,
including, but not limited to, civil and criminal sanctions, termination of contracts and arrangements by
Jadestone Plc or its subsidiaries' counterparties, disruptions to Jadestone Plc or its subsidiaries'
business, and reputational harm, all of which may have a material adverse effect on Jadestone Plc or its
subsidiaries' financial condition or results of operations. In addition, any violation of anti-money laundering
laws or regulations by Jadestone Plc may also have a material adverse effect on its business, reputation
or results of operations.
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As Jadestone Plc will be a UK public limited corporation, it is subject to the UK Bribery Act 2010 and
intends to adopt an anti-bribery and corruption policy which takes into account these regulations. It is
intended that this policy will be adopted as of the Effective Date of the Arrangement.
OTHER MATTERS TO BE ACTED UPON
Management knows of no matters to come before the Meeting other than the matters referred to in the
Notice of Meeting. However, if any other matters properly come before the Meeting, the accompanying
Form of Proxy will be voted on such matters in the best judgment of the person or persons voting the
proxy.
INTERESTS OF INFORMED PERSONS IN MATERIAL TRANSACTIONS
Other than as described below and herein, none of Jadestone Canada's directors or executive officers or
companies or persons that beneficially own, control or direct, directly or indirectly, or a combination of
both, more than 3 per cent. of the Jadestone Canada Shares has any material interest in any transaction
with Jadestone Canada since the commencement of Jadestone Canada's last financial year or in any
proposed transaction which has materially affected or would materially affect Jadestone Canada.
There are potential conflicts of interest to which the directors and officers of Jadestone Canada may be
subject in connection with the operations of Jadestone Canada. Some of the directors and officers of
Jadestone Canada are engaged and will continue to be engaged in other business opportunities on their
own behalf and on behalf of other corporations and situations may arise where such directors and officers
will be in competition with Jadestone Canada. Individuals concerned shall be governed in any conflicts or
potential conflicts by applicable law and the internal policies of Jadestone Canada.
INTERESTS OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON
Other than as described in this Circular, no person who has been a director or executive officer of
Jadestone Canada at any time since the beginning of Jadestone Canada's last financial year, has any
material interest, direct or indirect, by way of beneficial ownership of securities or otherwise, in any matter
to be acted on at the Meeting.
Executive Officers and Directors
As at March 1, 2021, the directors and officers of Jadestone Canada, as a group, beneficially own, control
or direct, directly or indirectly, 37,486,162 Jadestone Canada Shares, representing 8.11 per cent. of the
outstanding Jadestone Canada Shares.
As at March 1, 2021, the directors and officers of Jadestone Canada also held 14,510,000 options of
Jadestone Canada to purchase Jadestone Canada Shares, 325,000 performance share awards of
Jadestone Canada, and 101,063 restricted share awards.
Taking into account holdings of Jadestone Canada options, Jadestone Canada performance share
awards and Jadestone Canada restricted share awards, on a fully diluted basis, the directors and officers
of Jadestone Canada held 52,422,225 Jadestone Canada Shares as at March 1, 2021.
All of the Jadestone Canada Shares held by directors and executive officers of Jadestone Canada will be
treated in the same fashion under the Arrangement as Jadestone Canada Shares held by or converted
into Jadestone Shares by any other Jadestone Canada Shareholder.
Upon completion of the Arrangement, Paul Blakeley Chief Executive Officer will be appointed as Chief
Executive Officer of Jadestone Plc; Dan Young, Chief Financial Officer of Jadestone Canada will be
appointed as Chief Financial Officer of Jadestone Plc; and Michael Horn, Executive Vice President,
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Corporate Business and Development will be appointed as Executive Vice President, Corporate Business
and Development of Jadestone Plc.
Mr. Blakeley is party to an executive employment agreement which provides that in the event of a change
of control of Jadestone Canada and where notice of termination is given by Jadestone Canada to Mr.
Blakeley in connection with such change of control, Mr. Blakeley is entitled to payment in the amount of
twenty-four (24) times his monthly salary; two (2) times the annual performance pay target (the annual
performance pay target amount in respect of the year preceding the date of notice, if the date of notice
precedes the date upon which such performance pay amount would have been paid and, a pro-rata
portion of the annual performance pay target amount in respect of that portion of the current year to the
date of notice) and an amount equivalent to US$500,000 as compensation for the loss of expatriate
benefits and all other benefits over the period of twenty-four (24) months.
Mr. Young is similarly party to an executive employment agreement which provides that in the event of a
change of control of Jadestone Canada and where notice of termination is given by Jadestone Canada to
Mr. Young in connection with such change of control, Mr. Young is entitled to payment in the amount of
twelve (12) times his monthly salary; two (2) times the annual performance pay target (the annual
performance pay target amount in respect of the year preceding the date of notice, if the date of notice
precedes the date upon which such performance pay amount would have been paid and, a pro-rata
portion of the annual performance pay target amount in respect of that portion of the current year to the
date of notice) and an amount equivalent to US$100,000 as compensation for the loss of expatriate
benefits and all other benefits over the period of twenty-four (24) months.
Mr. Horn is similarly party to an executive employment agreement which provides that in the event of a
change of control of Jadestone Canada and where notice of termination is given by Jadestone Canada to
Mr. Horn in connection with such change of control, Mr. Horn is entitled to payment in the amount of
twelve (12) times his monthly salary; two (2) times the annual performance pay target (the annual
performance pay target amount in respect of the year preceding the date of notice, if the date of notice
precedes the date upon which such performance pay amount would have been paid and, a pro-rata
portion of the annual performance pay target amount in respect of that portion of the current year to the
date of notice) and an amount equivalent to US$100,000 as compensation for the loss of expatriate
benefits and all other benefits over the period of twenty-four (24) months.
Under the executive employment agreements of each of Mr. Blakeley, Mr. Young and Mr. Horn, the
Arrangement could be deemed a change of control, despite the fact that there will be no change in the
ultimate shareholder of Jadestone Plc or in the shareholding or management of any of the assets of the
Jadestone group. However, the executive employment agreements of Mr. Blakely and Mr. Horn will be
novated by Jadestone Plc and none of Mr. Blakeley, Mr. Young or Mr. Horn will be entitled to any
payment thereunder in connection with the Arrangement.
MANAGEMENT CONTRACTS
There are no management functions of Jadestone Canada or any of its subsidiaries which are, to any
substantial degree, performed other than by the directors or executive officers (or private companies
controlled by them, either directly or indirectly) of Jadestone Canada or its subsidiaries.
EXPERTS
ERC Equipoise Pte. Ltd. ("ERCE") is the independent petroleum consultant responsible for the
preparation of the two competent person's reports referenced in Appendix F – AIM Pre Admission
Announcement and Appendix. The directors and officers of ERCE, as a group, beneficially own, directly
or indirectly, less than 1 per cent. of the Jadestone Canada Shares.
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GLOSSARY OF DEFINED TERMS
The following is a glossary of terms used frequently throughout this Circular:
"affiliate" has the meaning ascribed thereto in the BCBCA.
"AIM" means AIM, the market of that name operated by the London Stock Exchange Plc.
"AIM Rules" AIM Rules for Companies and AIM Rules for Nominated Advisers published by the London
Stock Exchange Plc from time to time.
"Arrangement" means an arrangement under Part 9, Division 5 of the BCBCA substantially on the terms
and conditions set forth in the Plan of Arrangement and any amendment or variation thereto made in
accordance with the terms of the Arrangement Agreement or Article 6 of the Plan of Arrangement or
made at the direction of the Court.
"Arrangement Agreement" means the arrangement agreement dated as of March 15, 2021 between
Jadestone Canada, JEHL, and Jadestone Plc as may be amended from time to time, a copy of which is
attached as Appendix B to this Circular.
"Arrangement Closing" means the time and date of the completion of the Arrangement.
"Arrangement Resolution" means the special resolution of the Jadestone Canada Shareholders
approving the Plan of Arrangement, as required by the Interim Order, the full text of which is set forth in
Appendix A to the Circular.
"Audit Committee" means the audit committee of Jadestone Canada.
"BCBCA" means the Business Corporations Act (British Columbia) and the regulations promulgated
thereunder as each may be amended from time to time.
"Bbl" means barrel.
"Bbl/d" means barrels per day.
"Board" means the board of directors of Jadestone Canada.
"Brexit" means the withdrawal of the United Kingdom from the European Union.
"Business Day" means any day on which commercial banks are generally open for business in London,
England and Vancouver, BC, Canada other than a Saturday, a Sunday or day observed as a holiday in
London or in Vancouver.
"CDS" means CDS Clearing and Depositary Services Inc.
"Circular" means this management information circular of Jadestone Canada dated March 1, 2021.
"COGE Handbook" means the "Canadian Oil and Gas Evaluation Handbook" maintained by the Society
of Petroleum Evaluation Engineers (Calgary Chapter), as amended from time to time.
“Computershare” means Computershare Investor Services Inc.
“Computershare UK” means Computershare Investor Services Plc.
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“Consideration” means the consideration to be received by existing Jadestone Canada Shareholders
pursuant to the Plan of Arrangement for their Jadestone Canada Shares, consisting of either one (1)
newly issued Jadestone Plc Share or one (1) Issued Jadestone Plc Share for each Jadestone Canada
Share.
"Court" means the Supreme Court of British Columbia.
"CREST" means computer-based system and procedures which enable title to securities to be evidenced
and transferred without a written instrument and which is operated by Euroclear UK & Ireland Limited.
"Deposit Deadline" means the deadline for submitting a Letter of Transmittal, being the date that is six
years after the Effective Date.
"Depositary" means Computershare in respect of the exchange of certificates of Jadestone Canada
Shares for certificates evidencing Jadestone Plc Shares, as the case may be.
"Depositary Interests" means a dematerialized depository interest which represents an entitlement to
Jadestone Canada Shares.
"Disclosure Guidance and Transparency Rules" means the Disclosure Guidance and Transparency
Rules sourcebook published by the FCA from time to time.
"Dissent Notice" means the written objection of a registered Jadestone Canada Shareholder to the
Arrangement Resolution, submitted to Jadestone Canada in accordance with the Dissent Procedures.
"Dissent Procedures" means the dissent procedures, as set forth in Sections 237 to 247 of the BCBCA,
as may be modified by the Plan of Arrangement, the Interim Order and the Final Order.
"Dissent Rights" means the rights of dissent in respect of the Arrangement granted to the registered
Jadestone Canada Shareholders as described in the Plan of Arrangement.
"Dissenting Shareholder" means, a registered Jadestone Canada Shareholder that has validly
exercised their Dissent Rights.
"Dissenting Shares" means Jadestone Canada Shares in respect of which a Dissenting Shareholder has
validly exercised Dissent Rights.
"Effective Date" means the date upon which all of the conditions to completion of the Arrangement as set
forth in the Arrangement Agreement have been satisfied or waived and all documents agreed to be
delivered hereunder have been delivered to the satisfaction of the parties to the Arrangement Agreement,
acting reasonably.
"Effective Time" means 11:59 p.m. (Vancouver time) on the Effective Date.
“FCA” means the Financial Conduct Authority.
"Final Order" means the final order of the Court pursuant to Section 291 of the BCBCA, approving the
Arrangement, in form and substance acceptable to Jadestone Canada and Jadestone Plc, after a hearing
upon the procedural and substantive fairness of the terms and conditions of the Arrangement as such
order may be affirmed, amended, modified, supplemented or varied by the Court with the consent of
Jadestone Canada, JEHL and Jadestone Plc at any time prior to the Effective Date or, if appealed, then,
unless such appeal is withdrawn or denied, as affirmed or as amended (provided that any such
amendment is acceptable to both Jadestone Canada, JEHL and Jadestone Plc, each acting reasonably)
on appeal.
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"Form of Proxy" means the proxy form enclosed with this Circular.
"Governmental Entity" means any:
(a)

federal, provincial, state, territorial, regional, municipal, local or other government, governmental
or public department, court, tribunal, arbitral body, commission, board or agency having
jurisdiction over Jadestone Plc or Jadestone Canada and any of their subsidiaries, as applicable;

(b)

any subdivision, agent, commission, board or authority of any of the foregoing; or

(c)

any quasi-governmental or private body exercising any regulatory, expropriatory or taxing
authority under or for the account of any of the foregoing.

"IFRS" means International Financial Reporting Standards.
"Interim Order" means the interim order of the Court contemplated by the Arrangement Agreement and
made pursuant to Section 291 of the BCBCA, providing for, among other things, the calling and holding of
the Meeting, as the same may be amended by the Court with the consent of Jadestone Canada, JEHL
and Jadestone Plc, each acting reasonably, a copy of which order is attached as Appendix D to this
Circular.
"Intermediary" means a bank, trust Corporation, securities dealer or broker and a trustee or administrator
of a self-administered registered retirement savings plan, registered retirement income fund, registered
education savings plan, registered disability savings plan, deferred profit-sharing plans, tax free savings
account or similar plans.
“Issued Jadestone Plc Shares” means the 50,000 ordinary shares in Jadestone Plc held by Jadestone
Canada.
"Jadestone Canada" or the "Corporation" means Jadestone Energy Inc., a corporation incorporated
under the BCBCA.
“Jadestone Canada Beneficial Shareholders” means Jadestone Canada Shareholders who hold their
Jadestone Canada Shares through their brokers, Intermediaries, trustees or other persons, or who
otherwise do not hold their Jadestone Canada Shares in the capital of Jadestone Canada in their own
name’
"Jadestone Canada Share(s)" means the common shares in the capital of Jadestone Canada.
"Jadestone Canada Shareholders" means, at the relevant time, the holders of Jadestone Canada
Shares.
"Jadestone Plc" means Jadestone Energy Plc, a company incorporated under the UK Companies Act.
"Jadestone Plc Capital Reduction" means the proposed capital reduction of Jadestone Plc by way of a
UK court-approved process pursuant to sections 645 to 649 (inclusive) of the UK Companies Act.
"Jadestone Plc Share(s)" means the ordinary shares of 0.50p (which is proposed to be reduced to 0.1p
pursuant to the Jadestone Plc Capital Reduction) in the capital of Jadestone Plc.
"Jadestone Plc Shareholder(s)" means a registered holder of Jadestone Plc Shares.
“JEHL” means Jadestone Energy Holdings Limited, a wholly owned subsidiary of Jadestone Plc.
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"Letter of Transmittal" means the Letter of Transmittal for use by the Jadestone Canada Shareholders in
the form accompanying this Circular.
"Lien" means any mortgage, charge, pledge, hypothec, security interest, assignment by way of security,
lien (statutory or otherwise), easement, title retention agreement or arrangement, conditional sale,
deemed or statutory trust, restrictive covenant or other encumbrance of any nature which secures
payment or performance of an obligation and any option, right or privilege.
“Maari SPA” means the agreement for sale and purchase, relating to the 69% participating interest in the
joint venture operating agreement relating to Petroleum Mining Permit 38160, dated 16 November 2019
and made between (1) OMV New Zealand Limited, (2) JSE New Zealand Limited and (3) Jadestone Inc.,
as varied from time to time.
"Mcf" means thousand cubic feet.
"Meeting" means the special meeting of Jadestone Canada Shareholders held in accordance with the
BCBCA and the provisions of the Interim Order and any adjournment thereof, to be held on April 20,
2021.
"NGL" means those hydrocarbon components that can be recovered from natural gas as a liquid.
"NI 45-102" means National Instrument 45-102 – Resale of Securities.
"NI 45-106" means National Instrument 45-106 – Prospectus Exemptions.
"NI 51-101" means National Instrument 51-101 – Standards of Disclosure for Oil and Gas Activities.
"NI 54-101" means National Instrument 54-101 - Communications with Beneficial Owners of Securities of
a Reporting Issuer.
"NI 71-102" means National Instrument 71-102 - Continuous Disclosure and Other Exemptions Relating
to Foreign Issuers of the Canadian Securities Administrators.
"Non-Dissenting Shareholder" means a Jadestone Canada Shareholder that has not exercised any
Dissent Rights.
"Notice of Meeting" means the notice of special meeting of Jadestone Canada Shareholders to be held
on April 20, 2021.
"Panel" means the UK Panel on Takeovers and Mergers.
"Person" means any individual, body corporate, partnership, joint venture, limited-liability Corporation,
trust, unincorporated organization, Governmental Entity or agency or political subdivision thereof or other
entity recognized by law.
"Plan of Arrangement" means the plan of arrangement substantially as set out as Schedule 1 to the
Arrangement Agreement, and any amendments or variations thereto made in accordance with section 6.9
of the Arrangement Agreement or Article 6 of the Plan of Arrangement or made at the direction of the
Court.
"Record Date" means March 1, 2021.
"Reorganisation" means the re-domicile of Jadestone Canada by way of the Arrangement under which
all of the issued and outstanding Jadestone Canada Shares (other than Dissenting Shares) will be
acquired by Jadestone Plc in exchange for Jadestone Plc Shares.
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"SEDAR" means the System for Electronic Document Analysis and Retrieval, a filing system developed
for the Canadian Securities Administrators.
"Tax Act" means the Income Tax Act (Canada) and the regulations promulgated thereunder, as amended
from time to time.
"TSXV" means the TSX Venture Exchange.
"UK" means the United Kingdom.
"UK City Code" means the UK City Code on Takeovers and Mergers issued by the Panel.
"UK Companies Act" means the Companies Act 2006 (as amended).
"U.S. Exchange Act" means the United States Securities Exchange Act of 1934, as amended.
"U.S. Securities Act" means the United States Securities Act of 1933, as amended.
"Voting Instruction Form" means an instruction form provided by an Intermediary for the use of a
Beneficial Jadestone Canada Shareholder relating to the Beneficial Jadestone Canada Shareholder's
Jadestone Canada Shares.
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APPENDIX A
ARRANGEMENT RESOLUTION
"BE IT RESOLVED by holders (the "Jadestone Canada Shareholders") of common shares ("Jadestone
Canada Shares") in the capital of Jadestone Energy Inc. ("Jadestone Canada") THAT:
1.

The arrangement (the "Arrangement") under section 288 of the Business Corporations Act
(British Columbia) (the "BCBCA") among Jadestone Canada, Jadestone Energy Holdings Limited
(“JEHL”), Jadestone Energy Plc ("Jadestone Plc"), and Jadestone Canada Shareholders, as
more particularly described in the management information circular dated March 1, 2021 (the
"Circular") of Jadestone Canada is hereby authorized, approved and adopted.

2.

The arrangement agreement (the "Arrangement Agreement") dated March 15, 2021 entered
into among Jadestone Canada, JEHL, and Jadestone Plc, and as may have been amended,
varied or supplemented from time to time, the actions of the directors of Jadestone Canada in
approving the Arrangement and the Arrangement Agreement, and executing and delivering the
Arrangement Agreement and performing all acts required to be performed by them thereunder,
are hereby confirmed, ratified, authorized and approved.

3.

The plan of arrangement (the "Plan of Arrangement"), the text of which is set out in Schedule 1
to the Arrangement Agreement, as may have been amended, varied or supplemented is hereby
authorized, approved and adopted.

4.

Notwithstanding the approval of the Arrangement, the Arrangement Agreement and the Plan of
Arrangement pursuant to this special resolution in accordance with the terms and conditions of an
interim order of the Supreme Court of British Columbia as described in the Circular and the final
approval of the Supreme Court of British Columbia to the Arrangement, the board of directors of
Jadestone Canada is hereby authorized and directed, without further notice to or approval of
Jadestone Canada Shareholders entitled to vote on this resolution, to: (i) amend the Arrangement
Agreement and Plan of Arrangement in accordance with the terms of the Arrangement
Agreement and the Plan of Arrangement in a manner consistent with any order made by the
Supreme Court of British Columbia; and (ii) subject to the terms of the Arrangement Agreement,
determine not to proceed with the implementation of the Arrangement.

5.

Any director or senior officer of Jadestone Canada is hereby authorized and directed, for and on
behalf of Jadestone Canada, to execute (whether under the corporate seal of Jadestone Canada
or otherwise) and deliver, or cause to be executed and delivered, and to sign and/or file, or cause
to be signed and/or filed, as the case may be, all applications, declarations, instruments and other
documents, and to do or cause to be done all such other acts and things, as such director or
officer may determine necessary or advisable to give effect to the foregoing resolutions including,
without limitation, the execution, signing or filing of any such document or the doing of any such
act or thing being conclusive evidence of such determination. "

APPENDIX B
ARRANGEMENT AGREEMENT
(SEE ATTACHED)

Execution Version
ARRANGEMENT AGREEMENT
THIS AGREEMENT is made effective as of March 15, 2021
AMONG:
JADESTONE ENERGY PLC.
a company formed under the laws of England and Wales
("Jadestone Plc")
- and JADESTONE ENERGY INC.
a corporation incorporated under the laws of the Province of British Columbia, Canada
("Jadestone Canada")
-andJADESTONE ENERGY HOLDINGS LIMITED
a company formed under the laws of England and Wales
("JEHL")

WHEREAS the board of directors of each of Jadestone Plc, JEHL, Jadestone Canada have determined
that it would be in the best interests of Jadestone Plc, JEHL and Jadestone Canada respectively, to
undertake an internal reorganization (the “Reorganization”) of Jadestone Canada pursuant to an
arrangement under the BCBCA (as defined herein) (the "Arrangement");
AND WHEREAS the Reorganization is being done to re-domicile the ultimate holding company of the
Jadestone group from British Columbia to England and will not result in (i) a change in control in the ultimate
holding company of the Jadestone group, (ii) a change in the ultimate shareholding of any of the assets of
the Jadestone group or (iii) a change in the management of any of the assets of the Jadestone group;
AND WHEREAS Jadestone Canada intends to propose the Arrangement (as defined herein) to its
shareholders, under Section 288 of the BCBCA, on the terms and conditions set forth in the Plan of
Arrangement (as defined herein) attached as Schedule 1 hereto;
AND WHEREAS the parties hereto have agreed to enter into this Agreement setting out the terms and
conditions on which the Arrangement will be carried out and confirm the terms and conditions upon which
they will co-operate with and assist each other to that end;
NOW THEREFORE in consideration of the mutual covenants and agreements herein contained and for
other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged by
each of the parties hereto, the parties hereby agree as follows:
1.

Definitions and Interpretation

1.1

Definitions
"Agreement" means this Agreement, including the schedules hereto, as the same may be
supplemented or amended from time to time.
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"AIM" means the AIM Market of the London Stock Exchange plc.
"Arrangement" means an arrangement under Section 288 of the BCBCA substantially on the
terms and conditions set forth in the Plan of Arrangement and any amendment or variation thereto
made in accordance with the terms of this Agreement or Article 6 of the Plan of Arrangement or
made at the direction of the Court.
"Arrangement Resolution" means the special resolution of Jadestone Canada Shareholders
approving the Plan of Arrangement, as required by the Interim Order, and in substantially the form
set out in Schedule 2 hereto.
"BCBCA" means the Business Corporations Act (British Columbia) and the regulations
promulgated thereunder as each may be amended from time to time.
"Business Day" means any day on which commercial banks are generally open for business in
London, United Kingdom and Vancouver, British Columbia other than a Saturday, a Sunday or a
day observed as a holiday in United Kingdom or in British Columbia.
"Court" means the Supreme Court of British Columbia.
"Effective Date" means the date upon which all of the conditions to completion of the Arrangement
as set forth in this Agreement have been satisfied or waived and all documents agreed to be
delivered hereunder have been delivered to the satisfaction of the Parties hereto, acting
reasonably.
"Effective Time" means 11:59 p.m. (Vancouver time) on the Effective Date.
"Final Order" means the final order of the Court approving the Arrangement pursuant to
section 291 of the BCBCA as such order may be amended by the Court at any time prior to the
Effective Date, or, if appealed, then, unless such appeal is withdrawn or denied, as affirmed,
following the application therefor contemplated by section 2 of this Agreement.
"Governmental Entity" means any government, regulatory authority, governmental department,
agency, commission, bureau, official, minister, Crown corporation, court, board, tribunal or dispute
settlement panel or other law, rule or regulation-making organization or entity: (a) having or
purporting to have jurisdiction on behalf of any nation, province, territory or state or any other
geographic or political subdivision of any of them; or (b) exercising, or entitled or purporting to
exercise any administrative, executive, judicial, legislative, policy, regulatory or taxing authority or
power.
"Interim Order" means the interim order of the Court made in connection with the process for
obtaining approval of the Arrangement and related matters following the application therefor
contemplated by section 2 of this Agreement, as the same may be affirmed, amended,
supplemented or varied by the Court or by the highest court by which an appeal therefrom is heard
at any time prior to the Effective Time.
"ITA" means the Income Tax Act (Canada) and the regulations promulgated thereunder, as each
may be amended from time to time.
“Jadestone Canada” means Jadestone Energy Inc. a corporation incorporated under the laws of
British Columbia, Canada.
"Jadestone Canada Circular" means the notice of special meeting and the management
information circular of Jadestone Canada, including all schedules thereto, to be mailed to
Jadestone Canada Shareholders and others in connection with the Meeting.
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"Jadestone Canada Shareholders" means at the relevant time the holders of Jadestone Canada
Shares.
"Jadestone Canada Shares" means the common shares in the capital of Jadestone Canada.
"Jadestone Plc" means Jadestone Energy Plc, a company formed under the laws of England and
Wales or any successor company thereto with registered number 13152520.
"Jadestone Plc Shares" means the ordinary shares of 50p each in the capital of Jadestone Plc.
“JEHL” means Jadestone Energy Holdings Limited, a company formed under the laws of England
and Wales or any successor company thereto with registered number 13215807.
"Letter of Transmittal" means the letter of transmittal for use by the Jadestone Canada
Shareholders in the form accompanying the Jadestone Canada Circular.
“Maari SPA” means the agreement for sale and purchase, relating to the 69% participating interest
in the joint venture operating agreement relating to Petroleum Mining Permit 38160, dated 16
November 2019 and made between (1) OMV New Zealand Limited, (2) JSE New Zealand Limited
and (3) Jadestone Inc., as varied from time to time.
"Meeting" means the special meeting of Jadestone Canada Shareholders and any adjournment
thereof to be called and held in accordance with the Interim Order to consider and, if deemed
advisable, approve the Arrangement by way of special resolution of the Jadestone Canada
Shareholders.
"Parties" means, collectively, Jadestone Canada, Jadestone Plc and JEHL.
"Person" includes an individual, sole proprietorship, partnership, unincorporated association,
unincorporated syndicate, unincorporated organization, trust, body corporate, a natural person in
his capacity as trustee, executor, administrator, or other legal representative and a Governmental
Entity or any agency or instrumentality thereof.
"Plan of Arrangement" means the plan of arrangement substantially in the form and content of
Schedule 1 hereto and any amendments or variations thereto made in accordance with section 6.9
hereof or Article 6 of the Plan of Arrangement or made at the direction of the Court.
"Section 3(a)(10) Exemption" means the exemption from the registration requirements of the U.S.
Securities Act provided by section 3(a)(10) thereof.
"U.S. Securities Act" means the United States Securities Act of 1933, as amended, and the rules
and regulations promulgated hereunder.
1.2

Interpretation
In this Agreement:
(a)

headings are for convenience only and do not affect interpretation, and unless the context
indicates a contrary intention;

(b)

words importing the singular include the plural and vice versa and words denoting a given
gender include all other genders;

(c)

references to parties, sections, clauses, sub-clauses, schedules, exhibits or annexes are
references to parties, clauses, sub-clauses, schedules, exhibits and annexes to or of this
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Agreement and a reference to this Agreement includes any schedule, exhibit and
annexure;

1.3

(d)

references to this Agreement, or any other Agreement, agreement, instrument or
document will be deemed to include references to this Agreement, or such other
Agreement, agreement, instrument or document as amended, novated, supplemented,
varied or replaced from time to time;

(e)

references to any person or to any party to this Agreement will include that person's or
party's executors, administrators, successors and permitted assigns; and

(f)

reference to any legislation or to any section or provision of any legislation includes any
statutory modification or re-enactment or any statutory provision substituted therefor and
all ordinances, by-laws, regulations and other statutory documents issued thereunder.

Currency
Except where otherwise specified, all sums of money which are referred to in this Agreement are
expressed in Canadian dollars.

1.4

Interpretation Not Affected by Headings, etc.
The division of this Agreement into articles, clauses, paragraphs and subparagraphs and the
insertion of headings are for convenience of reference only and shall not affect the construction or
interpretation of this Agreement. The terms "the Agreement", "hereof", "herein", "hereunder", and
similar expressions refer to this Agreement and the schedules hereto and not to any particular
article, clause or other portion hereof and include any agreement, schedule or instrument
supplementary or ancillary hereto.

1.5

Date of Any Action
In the event that any date on which any action is required to be taken hereunder by any of the
parties is not a Business Day, such action shall be required to be taken on the next succeeding
day which is a Business Day.

1.6

Schedules
The following schedules are attached to this Agreement and are incorporated by reference into this
Agreement and form a part hereof:
Schedule A

Form of Plan of Arrangement

Schedule B

Form of Arrangement Resolution

2.

The Arrangement

2.1

Implementation Steps by Jadestone Canada
Jadestone Canada covenants in favour of each of Jadestone Plc and JEHL that:
(a)

Jadestone Canada will, as soon as reasonably practicable, apply to the Court for the
Interim Order providing for, among other things, the calling and holding of the Meeting for
the purpose of considering and, if deemed advisable, approving the Arrangement, and
thereafter proceed with and diligently seek the Final Order;
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2.2

(b)

Jadestone Canada will convene and hold the Meeting for the purpose of considering the
Arrangement Resolution; and

(c)

if the Arrangement is approved at the Meeting in accordance with the Interim Order,
Jadestone Canada will, as soon as reasonably practicable thereafter, apply to the Court
for the Final Order.

Implementation Steps by JEHL
JEHL covenants in favour of Jadestone Canada that on the Effective Date, and subject to the
satisfaction or waiver of the other conditions in favour of JEHL and Jadestone Plc, JEHL shall
procure the issue and/or the transfer of the Jadestone Plc Shares to the holders of the Jadestone
Canada Shares in accordance with the terms of the Plan of Arrangement attached hereto.

2.3

Implementation Steps by Jadestone Plc
Jadestone Plc covenants in favour of each of Jadestone Canada and JEHL that, subject to the
satisfaction or waiver of the other conditions herein in favour of Jadestone Plc and JEHL:

2.4

(a)

upon application by JEHL, on the Effective Date it shall issue the Jadestone Plc Shares
or register the transfer of Jadestone Plc Shares to the Jadestone Canada Shareholders
in accordance with the terms of the Plan of Arrangement; and

(b)

on or prior to the Effective Date, Jadestone Plc shall apply to AIM for the admission to
trading of the Jadestone Plc Shares.

Interim Order
The notice of motion for the application referred to in section 2.1(a) shall request that the Interim
Order provide:
(a)

for the class of Persons to whom notice is to be provided in respect of the Arrangement
and the Meeting and for the manner in which such notice is to be provided;

(b)

that the requisite approval for the Arrangement Resolution shall be 66⅔% of the votes
cast on the Arrangement Resolution by Jadestone Canada Shareholders;

(c)

that, in all other respects, other than as ordered by the Court, the terms, restrictions and
conditions of the constating documents of Jadestone Canada, including quorum
requirements and all other matters, shall apply in respect of the Meeting;

(d)

that the Meeting may be adjourned or postponed from time to time by the directors of
Jadestone Canada subject to the terms of this Agreement without the need for additional
approval of the Court;

(e)

that the record date for Jadestone Shareholders entitled to receive notice and to vote at
the Meeting will not change in respect of any adjournment(s) of the Meeting;

(f)

for the grant of Dissent Rights as set forth in the Plan of Arrangement;

(g)

for the notice requirements with respect to the presentation of the application to the Court
for the Final Order; and

(h)

for such other matters as Jadestone Canada may reasonably require.
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2.5

U.S. Securities Law Matters

The Parties intend that the Arrangement shall be carried out such that the issuance and/or the transfer
of the Jadestone Plc Shares to Jadestone Canada Shareholders in exchange for the transfer of the
Jadestone Canada Shares to JEHL qualifies for the exemption from the registration requirements of the
U.S. Securities Act provided by the Section 3(a)(10) Exemption and in accordance with any applicable
securities laws of any state of the United States in reliance upon similar exemptions thereunder. Each
Party agrees to act in good faith, consistent with the intent of the Parties and the intended treatment of
the Arrangement as set forth in this Section 2.5. In order to ensure the availability of the Section 3(a)(10)
Exemption and exemptions from applicable securities laws of any state of the United States, the Parties
agree that the Arrangement will be carried out on the following basis:
(a)

the Arrangement will be subject to the approval of the Court;

(b)

the Court will be advised as to the intention of the Parties to rely on the Section 3(a)(10)
Exemption for the issuance and/or the transfer of the Jadestone Plc Shares to Jadestone
Canada Shareholders in exchange for the transfer of the Jadestone Canada Shares to
JEHL prior to the Court hearing required to issue the Interim Order;

(c)

the Court will be required to satisfy itself as to the substantive and procedural fairness
of the Arrangement to Jadestone Canada Shareholders;

(d)

the Court will hold a hearing before approving the procedural and substantive fairness
of the terms and conditions of the Arrangement at which Jadestone Canada
Shareholders will have the right to attend and be heard;

(e)

the Final Order will expressly state that the Arrangement is approved by the Court as
being substantively and procedurally fair to Jadestone Canada Shareholders to whom
Jadestone Plc Shares will be issued in accordance with the terms of the Arrangement;

(f)

the Parties will ensure that each Jadestone Canada Shareholder entitled to receive
Jadestone Plc Shares on completion of the Arrangement will (i) be given adequate notice
advising them of their right to attend the Court hearing and providing them with sufficient
information necessary for them to exercise that right, and (ii) be advised that the
Jadestone Plc Shares issuable pursuant to the Arrangement have not been and will not
be registered under the U.S. Securities Act or any applicable securities laws of any state
of the United States and will be issued by Jadestone Plc in reliance on the Section
3(a)(10) Exemption and in accordance with similar exemptions from any applicable
securities laws of any state of the United States, and that certain restrictions on resale
under the securities laws of the United States, including, as applicable, Rule 144 under
the U.S. Securities Act, may be applicable with respect to securities issued to affiliates
of Jadestone Plc resident in the United States;

(g)

the Interim Order will specify that each Jadestone Canada Shareholder entitled to
receive Jadestone Plc Shares on completion of the Arrangement will have the right to
appear before the Court at the Court hearing on the Final Order so long as such
Jadestone Canada Shareholder enters an appearance within a reasonable time and in
accordance with the requirements of the Section 3(a)(10) Exemption; and

(h)

Jadestone Canada will request that the Final Order include a statement to substantially
the following effect: "This Order will serve as a basis of a claim to an exemption, pursuant
to Section 3(a)(10) of the United States Securities Act of 1933, as amended, from the
registration requirements otherwise imposed by that act, regarding the distribution of
securities of Jadestone Plc, pursuant to the Plan of Arrangement."
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2.6

The Terms of the Arrangement
The Parties agree that the Arrangement shall be implemented in accordance with and subject to
the terms and conditions contained in this Agreement and the Plan of Arrangement.

3.

Meeting and Circular

3.1

Special Meeting of Jadestone Canada Shareholders
As soon as practicable, Jadestone Canada will deliver to intermediaries or mailing agents the
Jadestone Canada Circular and the Letter of Transmittal for mailing to the Jadestone Canada
Shareholders and others as specified in the Interim Order and, subject to the issuance of the Interim
Order, Jadestone Canada will convene the Meeting. The Meeting will be held on or prior to April
20, 2021. Jadestone Canada will file the Jadestone Canada Circular and the Interim Order with the
appropriate regulatory authorities in all jurisdictions where the same is required. Each Party will
provide the others on a timely basis with all such information as may be required to be included in
the Jadestone Canada Circular which relates to it. The Parties will cooperate with the others in
connection with the preparation of documentation for submission to regulatory authorities and
holders of their respective securities and will keep the others informed of any requests or comments
made by regulatory authorities in connection with such documentation.

4.

Conditions Precedent to Completion of the Arrangement
The respective obligations of the Parties hereto to complete the Arrangement are subject to the
satisfaction of, or mutual waiver by the Parties on or before the Effective Date of each of the
following conditions, which are for the mutual benefit of the Parties and which may be waived, in
whole or in part, by the Parties at any time:
(a)

the Interim Order shall have been obtained in form and substance satisfactory to each of
the Parties, acting reasonably;

(b)

the Arrangement Resolution, without amendment or with amendments acceptable to
Jadestone Canada, Jadestone Plc and JEHL acting reasonably, shall have been
approved at the Meeting by Jadestone Canada Shareholders, as required by the Interim
Order;

(c)

the issue of the Jadestone Plc Shares by Jadestone Plc and the registration of the transfer
of the Jadestone Plc Shares pursuant to the Arrangement will have been approved, all
necessary corporate action to permit such shares to be issued as fully paid will have been
taken;

(d)

the issue of the Jadestone Plc Shares by Jadestone Plc under the Arrangement and the
transfer of the Jadestone Plc Shares will be exempt from the prospectus and registration
requirements under applicable Canadian securities laws and will be exempt from the
registration requirements of the United States Securities Act of 1933;

(e)

the Final Order shall have been granted in form and substance satisfactory to each of
Jadestone Canada, Jadestone Plc and JEHL, each acting reasonably, and shall not have
been set aside or modified in a manner unacceptable to each of Jadestone Canada,
Jadestone Plc and JEHL, each acting reasonably, on appeal or otherwise;

(f)

all approvals and consents, regulatory or otherwise, which are required in connection with
the consummation of the transactions contemplated in this Agreement and in the Plan of
Arrangement shall have been obtained ;
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5.

(g)

the time period for the exercise of any Dissent Rights conferred upon registered
Jadestone Canada Shareholders in respect of the Arrangement shall have expired and
Jadestone Canada Shareholders shall not have exercised (or otherwise be deemed to
have exercised) Dissent Rights with respect to that number of Jadestone Canada Shares
that, in the discretion of the Board would make it inadvisable to proceed with the
implementation of the Arrangement;

(h)

the Commissioners for Her Majesty Revenue & Customs providing written notice, in a
form and substance satisfactory to Jadestone Plc and JEHL, acting reasonably, that
Jadestone Plc’s and JEHL’s section 109B migration notification application to migrate
their respective tax residencies from the United Kingdom to Singapore is approved;

(i)

the Maari SPA shall not have been completed prior to the Effective Date;

(j)

no preliminary or permanent injunction, restraining order, cease trading order or order or
decree of any Governmental Entity, and no law, regulation, policy, directive or order shall
have been enacted, promulgated, made, issued or applied to cease trade, enjoin, prohibit
or impose material limitations on, the Arrangement or the transactions contemplated
herein or in the Plan of Arrangement and no such action, proceeding or order shall, to the
best of the knowledge of the Parties, be pending or threatened and, without limiting the
generality of the foregoing, no person shall have filed any notice of appeal of the Final
Order, and no person shall have communicated to the Parties any intention to appeal the
Final Order which, in the reasonable opinion of the Parties, would make it inadvisable to
proceed with the implementation of the Arrangement; and

(k)

this Agreement shall not have been terminated pursuant to section 5.

Termination of Agreement
This Agreement may be terminated at any time prior to the Effective Time:
(a)

by any of the parties for any reason by written notice to the others;

(b)

by mutual written consent of the Parties; or

(c)

by any party if the approval of the Arrangement Resolution at the Meeting has not been
obtained at the Meeting in accordance with Section 4(b).

6.

General

6.1

Notices
All notices and other communications hereunder shall be in writing and shall be delivered by hand
to the parties at the following addresses or sent by electronic mail at the following email addresses
or at such other addresses or email addresses as shall be specified by the parties by like notice:
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(a)

if to Jadestone Canada:
Jadestone Energy Inc.
#13-01 Springleaf Tower
3 Anson Road
Singapore, Singapore
079909
Attention:
Email:

(b)

Dan Young
dyoung@jadestone-energy.com

and if to Jadestone Plc:
Jadestone Energy Plc
Suite 1, 3rd Floor 11 - 12 St James's Square
London, United Kingdom, SW1Y 4LB
Attention:
Email:

(c)

Dan Young
dyoung@jadestone-energy.com

and if to JEHL:
Jadestone Energy Holdings Limited
Suite 1, 3rd Floor 11 - 12 St James's Square,
London, United Kingdom, SW1Y 4LB
Attention:
Email:

(d)

Dan Young
dyoung@jadestone-energy.com

with respect to all notices, copy is to be sent to:
DuMoulin Black LLP
595 Howe St 10th floor,
Vancouver, BC V6C 2T5
Attention:
Email:

David Gunasekera
dgunasekera@dumoulinblack.com

and to
Bryan Cave Leighton Paisner LLP
Governor’s House
5 Laurence Pountney Hill
London EC4R 0BR United Kingdom
Attention:
Email:

Alexander Keepin
alexander.keepin@bclplaw.com

The date of receipt of any such notice shall be deemed to be the date of delivery thereof or, in the
case of notice sent by electronic transmission, the date of successful transmission thereof (unless
transmission is received after business hours, in which case the date of receipt shall be deemed to
be the next Business Day in the place of receipt).
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6.2

Successors and Assigns
This Agreement and all the provisions hereof shall be binding upon and enure to the benefit of the
Parties hereto and their respective successors and permitted assigns. None of the Parties to this
Agreement may assign its rights or obligations under this Agreement or the Arrangement without
the prior written consent of the other Parties.

6.3

Third Party Beneficiaries
The parties intend that this Agreement shall not benefit or create any right or cause of action in, or
on behalf of, any person other than the parties to this Agreement and no person other than the
parties to this Agreement shall be entitled to rely on the provisions of this Agreement (including all
express or implied terms) in any action, suit, proceeding, hearing or other forum.

6.4

Release
Subject to the BCBCA, no officer or director the Parties shall be liable for anything done or
purported to be done in connection with the transaction contemplated by this Agreement in good
faith, but nothing in this clause shall exclude any liability which may arise from a grossly negligent
act or omission on the part of such a person. Each of the Parties to this Agreement receives and
holds the benefit of this release, to the extent that it relates to its officers or directors, as agents for
them.

6.5

Time of Essence
Time shall be of the essence of this Agreement and of each of its provisions.

6.6

Governing Law
This Agreement shall be governed by and construed in accordance with the laws of British
Columbia and the laws of Canada applicable therein. The Parties irrevocably submit to the
jurisdiction of the courts of British Columbia.

6.7

Entire Agreement
This Agreement constitutes the entire agreement between the Parties hereto pertaining to the
subject matter hereof and supersedes all prior agreements, understandings, negotiations and
discussions, whether oral or written, between the Parties hereto with respect to the subject matter
hereof. There are no representations, warranties, covenants or conditions with respect to the
subject matter hereof except as contained herein.

6.8

Further Assurances
Each of the Parties shall make, do, execute, or cause to be made, done and executed all such
further acts, deeds, agreements, transfers, assurances, instruments or documents as may be
reasonably required in order to implement this Agreement, the transactions contemplated herein
and in the Plan of Arrangement.

6.9

Amendment or Waiver
Subject to any requirements imposed by law or by the Court, this Agreement may be supplemented
or amended, and any of the terms, covenants, representations, warranties or conditions hereof
may be waived, but only by written document executed by all Parties; provided, however, that the
terms of this Agreement may not be supplemented or amended, or any of the provisions waived,
in a manner materially prejudicial to the Jadestone Canada Shareholders without their approval at
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the Meeting or, following the Meeting, without their approval given in the same manner as required
by Law for the approval of the Arrangement or, in either case, as may be required by the Court. No
waiver of any nature, in any one or more instances, shall be deemed or construed as a further or
continued waiver of any condition or breach of any other term, representation or warranty in this
Agreement. Notwithstanding the foregoing, the Plan of Arrangement may only be supplemented or
amended in accordance with the provisions thereof.
6.10

Counterparts
This Agreement may be executed in counterparts (including by facsimile or electronic
transmission), each of which shall be deemed an original and all of which together shall constitute
one and the same instrument.
[Remainder of this page intentionally left blank; signature pages follow.]

- 12 IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the
date first written above.

JADESTONE ENERGY INC.

By:

V'DQLHO<RXQJ
Name:'DQLHO<RXQJ
Title:'LUHFWRU

JADESTONE ENERGY PLC.

By:

V'DQLHO<RXQJ
Name:'DQLHO<RXQJ
Title:'LUHFWRU

JADESTONE ENERGY HOLDINGS LIMITED

By:

V'DQLHO<RXQJ
Name:'DQLHO<RXQJ
Title:'LUHFWRU

SCHEDULE 1
PLAN OF ARRANGEMENT UNDER SECTION 288 OF
THE BUSINESS CORPORATIONS ACT (BRITISH COLUMBIA)
ARTICLE 1 DEFINITIONS AND INTERPRETATION

1.1

Definitions

In this Plan of Arrangement, unless the context otherwise requires, the following words and terms with
the initial letter or letters thereof capitalized shall have the meanings ascribed to them below:
“affiliate” has the meaning ascribed thereto in the Securities Act (British Columbia);
“Arrangement” means the arrangement under section 288 of the BCBCA on the terms and subject to
the conditions set out in the Plan of Arrangement, subject to any amendments or variations thereto in
accordance with Section 6.9 of the Arrangement Agreement or Section 6.1 hereof or at the direction of
the Court in the Final Order with the prior written consent of Jadestone Canada, Jadestone Plc and the
Purchaser, each acting reasonably;
“Arrangement Agreement” means the arrangement agreement dated March 15, 2021 among
Jadestone Canada, Jadestone Plc and the Purchaser, as the same may be amended, supplemented or
otherwise modified from time to time in accordance with the terms thereof;
“Arrangement Resolution” means the special resolution of Jadestone Canada Shareholders approving
the Arrangement to be considered at the Jadestone Canada Meeting, substantially in the form and
content of Schedule 2 to the Arrangement Agreement;
“BCBCA” means the Business Corporations Act (British Columbia);
“Business Day” means any day, on which commercial banks are generally open for business in London,
United Kingdom and Vancouver, British Columbia other than a Saturday, a Sunday or a day observed as
a holiday in United Kingdom or in British Columbia;
“Consideration” means the consideration to be received by existing Jadestone Canada Shareholders
pursuant to this Plan of Arrangement for their Jadestone Canada Shares, consisting of either one (1) newly
issued Jadestone Plc Share or one (1) Issued Jadestone Plc Share for each Jadestone Canada Share;
“Court” means the Supreme Court of British Columbia;
“Depositary” means any trust company, bank or financial institution agreed to in writing between
Jadestone Plc and Jadestone Canada for the purpose of, among other things, exchanging certificates
representing Jadestone Canada Shares for certificates representing the Consideration in connection with
the Arrangement;
“Dissent Rights” shall have the meaning ascribed thereto in Section 4.1 hereof;
“Dissenting Shareholder” means a registered holder of Jadestone Canada Shares who has duly and
validly exercised their Dissent Rights in strict compliance with the dissent procedures set out under
Division 2 of Part 8 of the BCBCA, as modified by Section 4.1 hereof, the Interim Order and the Final
Order and who has not withdrawn or been deemed to have withdrawn such exercise of Dissent Rights;
“Effective Date” means the date upon which the Arrangement becomes effective as set out in the
Arrangement Agreement;

“Effective Time” means 11:59 p.m. (Vancouver time) on the Effective Date;
“Final Order” means the final order of the Court pursuant to section 291 of the BCBCA, approving the
Arrangement, in form and substance acceptable to Jadestone Canada and Jadestone Plc and the
Purchaser, after a hearing upon the procedural and substantive fairness of the terms and conditions of
the Arrangement as such order may be affirmed, amended, modified, supplemented or varied by the
Court with the consent of the Parties at any time prior to the Effective Date or, if appealed, then, unless
such appeal is withdrawn or denied, as affirmed or as amended (provided that any such amendment is
acceptable to each of Jadestone Canada, Jadestone Plc and the Purchaser, each acting reasonably) on
appeal;
“final proscription date” shall have the meaning ascribed thereto in Section 5.5 hereof;
“Former Jadestone Canada Shareholders” means the holders of Jadestone Canada Shares
immediately prior to the Effective Time;
“Interim Order” means the interim order of the Court, to be issued following the application therefor
contemplated by Section 2.4 of the Arrangement Agreement, in form and substance acceptable to each
of Jadestone Canada, Jadestone Plc and the Purchaser, each acting reasonably, providing for, among
other things, the calling and holding of the Jadestone Canada Meeting, as the same may be affirmed,
amended, modified, supplemented or varied by the Court with the consent of each of Jadestone Canada,
Jadestone Plc and the Purchaser, each acting reasonably;
“Issued Jadestone Plc Shares” means the 50,000 ordinary shares in Jadestone Plc held by Jadestone
Canada;
“Jadestone Canada” means Jadestone Energy Inc.;
“Jadestone Canada Meeting” means the special meeting of Jadestone Canada Shareholders, including
any adjournment or postponement thereof, to be called and held in accordance with the Interim Order to
consider the Arrangement Resolution;
“Jadestone Canada Shareholder” means a holder of Jadestone Canada Shares;
“Jadestone Canada Shares” means the common shares of Jadestone Canada, as currently constituted;
“Jadestone Plc” means Jadestone Energy Plc.;
“Jadestone Plc Shares” means the ordinary shares of Jadestone Plc as currently constituted;
“Parties” means, Jadestone Canada, Jadestone Plc and the Purchaser and “Party” means any of them;
“Plan of Arrangement” means this plan of arrangement and any amendments or variations hereto made
in accordance with Section 6.9 of the Arrangement Agreement or Section 6.1 of this Plan of Arrangement
or at the direction of the Court;
“Purchaser” means Jadestone Energy Holdings Ltd.
“Tax Act” means the Income Tax Act (Canada) and the regulations thereunder, as amended from time
to time;
“Transmittal Letter” means the letter of transmittal sent to holders of Jadestone Canada Shares for use
in connection with the Arrangement;

“U.S. Exchange Act” means the United States Securities Exchange Act of 1934, as amended, and the
rules and regulations promulgated hereunder;
“U.S. Securities Act” means the United States Securities Act of 1933, as amended, and the rules and
regulations promulgated hereunder; and
“U.S. Tax Code” means the United States Internal Revenue Code of 1986, as amended.
In addition, words and phrases used herein and defined in the BCBCA and not otherwise defined herein
shall have the same meaning herein as in the BCBCA unless the context otherwise requires.

1.2

Interpretation Not Affected by Headings

The division of this Plan of Arrangement into articles, sections, paragraphs and subparagraphs and the
insertion of headings herein are for convenience of reference only and shall not affect the construction
or interpretation of this Plan of Arrangement. The terms “this Plan of Arrangement”, “hereof”, “herein”,
“hereto”, “hereunder” and similar expressions refer to this Plan of Arrangement and not to any particular
article, section or other portion hereof and include any instrument supplementary or ancillary hereto.
Unless the contrary intention appears, references in this Plan of Arrangement to an Article or Section, by
number or letter or both refer to the Article or Section, respectively, bearing that designation in this Plan
of Arrangement.

1.3

Number, Gender and Persons

In this Plan of Arrangement, unless the context otherwise requires, words importing the singular shall
include the plural and vice versa, words importing the use of either gender shall include both genders
and neuter and the word person and words importing persons shall include a natural person, firm, trust,
partnership, association, corporation, joint venture or government (including any governmental agency,
political subdivision or instrumentality thereof) and any other entity or group of persons of any kind or
nature whatsoever.

1.4

Date for any Action

If the date on which any action is required to be taken hereunder is not a Business Day, such action
shall be required to be taken on the next succeeding day which is a Business Day.

1.5

Statutory References

Any reference in this Plan of Arrangement to a statute includes all rules and regulations made or
promulgated thereunder, all amendments to such statute or regulation in force from time to time and any
statute or regulation that supplements or supersedes such statute or regulation.

1.6

Currency

Unless otherwise stated, all references herein to amounts of money are expressed in lawful money of
Canada.

1.7

Governing Law

This Plan of Arrangement shall be governed, including as to validity, interpretation and effect, by the
laws of the Province of British Columbia and the federal laws of Canada applicable therein.

1.8

Binding Effect

This Plan of Arrangement will become effective at the Effective Time and shall be binding upon Jadestone
Plc, Jadestone Canada, the Purchaser and Jadestone Canada Shareholders.
ARTICLE 2 ARRANGEMENT AGREEMENT
2.1

Arrangement Agreement

This Plan of Arrangement is made pursuant to, and is subject to the provisions of, the Arrangement
Agreement, except in respect of the sequence of the steps comprising the Arrangement, which shall
occur in the order set forth herein.
ARTICLE 3 ARRANGEMENT

3.1

Arrangement

At the Effective Time, the following shall occur and shall be deemed to occur sequentially in the following
order without any further act or formality:

3.2

(a)

each Jadestone Canada Share held by a Dissenting Shareholder shall be deemed to be
transferred by the holder thereof, without any further act or formality on its part, free and
clear of all liens, claims and encumbrances, to Jadestone Canada and Jadestone
Canada shall thereupon be obliged to pay the amount therefor determined and payable
in accordance with Article 4 hereof, and: (i) the name of such holder shall be removed
from the central securities register as a holder of Jadestone Canada Shares and such
Jadestone Canada Shares shall be cancelled and cease to be outstanding; and (ii) such
Dissenting Shareholders will cease to have any rights as Jadestone Canada
Shareholders other than the right to be paid the fair value for their Jadestone Canada
Shares by Jadestone Canada;

(b)

each Jadestone Canada Share (other than a Jadestone Canada Share held by a
Dissenting Shareholder or a Jadestone Canada Share held by Jadestone Plc or any
subsidiary of Jadestone Plc) shall be deemed to be transferred by the holders thereof to
the Purchaser and, in consideration therefor, the Purchaser will procure the issue by
Jadestone Plc and/or transfer by Jadestone Canada to each such holder of the
Consideration for each Jadestone Canada Share (other than a Jadestone Canada Share
held by a Dissenting Shareholder or a Jadestone Canada Share held by Jadestone Plc
or any subsidiary of Jadestone Plc); and

(c)

Jadestone Plc shall issue or register the transfer of the Consideration for each Jadestone
Canada Share held by a Former Jadestone Canada Shareholder (other than an
Jadestone Canada Share held by a Dissenting Shareholder or a Jadestone Canada
Share held by Jadestone Plc or any subsidiary of Jadestone Plc), subject to Section 3.3
and Article 5.

Effective Time Procedures

Following the receipt of the Final Order and prior to the Effective Date, Purchaser shall deliver or arrange
to be delivered to the Depositary certificates representing the Jadestone Plc Shares required to be issued
or transferred to Former Jadestone Canada Shareholders in accordance with the provisions of Section
3.1, which shall be held by the Depositary as agent and nominee for such Former Jadestone Canada
Shareholders for distribution to such Former Jadestone Canada Shareholders in accordance with the
provisions of Article 5.

Subject to the provisions of Article 5, and upon return of a properly completed Transmittal Letter by a
registered Former Jadestone Canada Shareholder together with certificates representing Jadestone
Canada Shares and such other documents as the Depositary may require, Former Jadestone Canada
Shareholders shall be entitled to receive delivery of certificates representing the Jadestone Plc Shares
to which they are entitled pursuant to Section 3.1.

3.3

Jadestone Plc Shares

(a)

No fractional Jadestone Plc Shares shall be issued to Former Jadestone Canada
Shareholders. The number of Jadestone Plc Shares to be issued to Former Jadestone
Canada Shareholders shall be rounded down to the nearest whole Jadestone Plc Share
in the event that a Former Jadestone Canada Shareholder is entitled to a fractional share
representing less than a whole Jadestone Plc Share.

(b)

All Jadestone Plc Shares issued pursuant hereto shall be deemed to be validly issued
and outstanding as fully paid and non-assessable shares for the purposes of the BCBCA.

ARTICLE 4 DISSENT RIGHTS

4.1

Dissent Rights

Registered Jadestone Canada Shareholders (other than Jadestone Plc and its affiliates) may exercise
dissent rights with respect to Jadestone Canada Shares held by such Dissenting Shareholders (“Dissent
Rights”) in connection with the Arrangement pursuant to and in the manner set forth in Division 2 of Part
8 of the BCBCA, as modified by the Interim Order, the Final Order and this Section 4.1; provided that the
written notice setting forth the objection of such registered Jadestone Canada Shareholder to the
Arrangement Resolution must be received by Jadestone Canada not later than 5:00 p.m. (Vancouver
time) on the day that is two Business Days immediately preceding the date of the Jadestone Canada
Meeting (as it may be adjourned or postponed from time to time). Each Dissenting Shareholder who duly
exercises its Dissent Rights in accordance with this Section 4.1, shall be deemed to have transferred all
Jadestone Canada Shares held by such Dissenting Shareholder and in respect of which Dissent Rights
have been validly exercised, to Jadestone Canada, free and clear of all liens, claims and encumbrances,
as provided in Section 3.1(a) and if such Dissenting Shareholder:

(a)

is ultimately entitled to be paid fair value for its Jadestone Canada Shares, such
Dissenting Shareholder: (i) shall be deemed not to have participated in the transactions
in Article 3 (other than Section 3.1(a)); (ii) will be entitled to be paid the fair value of such
Jadestone Canada Shares by Jadestone Canada, which fair value, notwithstanding
anything to the contrary contained in section 245 of the BCBCA, shall be determined as
of the close of business on the Business Day immediately preceding the date on which
the Arrangement Resolution was adopted; and (iii) will not be entitled to any other
payment or consideration, including any payment that would be payable under the
Arrangement if such Dissenting Shareholder had not exercised its Dissent Rights in
respect of such Jadestone Canada Shares; or

(b)

ultimately is not entitled, for any reason, to be paid fair value for such Jadestone Canada
Shares, such Dissenting Shareholder shall be deemed to have participated in the
Arrangement on the same basis as a nonǦdissenting holder of Jadestone Canada
Shares and shall be entitled to receive only the Consideration contemplated by Section
3.1(d) that such Dissenting Shareholder would have received pursuant to the
Arrangement if such Dissenting Shareholder had not exercised its Dissent Rights.

4.2

Recognition of Dissenting Holders

In no circumstances shall Jadestone Plc, Jadestone Canada, the Purchaser or any other person be
required to recognize a person exercising Dissent Rights unless such person is the registered holder of
Jadestone Canada Shares in respect of which such Dissent Rights are purported to be exercised.
For greater certainty, in no case shall Jadestone Plc, Jadestone Canada, the Purchaser or any other
person be required to recognize any Dissenting Holder as a holder of Jadestone Canada Shares in respect
of which Dissent Rights have been validly exercised after the completion of the transfer under Section
3.1(a), and the name of such Dissenting Holder shall be removed from the register of Jadestone Canada
Shareholders as to those Jadestone Canada Shares in respect of which Dissent Rights have been validly
exercised at the same time as the event described in Section 3.1(a) occurs. In addition to any other
restrictions under Division 2 of Part 8 of the BCBCA, none of the following persons shall be entitled to
exercise Dissent Rights: (i) any holder of a security over Jadestone Canada which is convertible or
exercisable into a Jadestone Canada Share or which once vested will become a Jadestone Canada Share
and (ii) any Jadestone Canada Shareholder who votes or has instructed a proxyholder to vote such
Jadestone Canada Shareholder’s Jadestone Canada Shares in favour of the Arrangement Resolution (but
only in respect of such Jadestone Canada Shares).
ARTICLE 5
DELIVERY OF JADESTONE UK SHARES

5.1

Delivery of Jadestone Plc Shares

Upon surrender to the Depositary for cancellation of a certificate that immediately before the Effective
Time represented one or more outstanding Jadestone Canada Shares that were exchanged for
Jadestone Plc Shares in accordance with Section 3.1, together with a duly completed Transmittal Letter
and such other documents and instruments as would have been required to effect the transfer of
Jadestone Canada Shares formerly represented by such certificate under the BCBCA and the constating
documents of Jadestone Canada and such additional documents and instruments as the Depositary may
reasonably require, the holder of such surrendered certificate shall be entitled to receive in exchange
therefor, and the Depositary shall deliver to such holder following the Effective Time, a certificate
representing the Jadestone Plc Shares that such holder is entitled to receive in accordance with Section
3.1.
After the Effective Time and until surrendered for cancellation as contemplated by this Section 5.1, each
certificate that immediately prior to the Effective Time represented one or more Jadestone Canada
Shares shall be deemed at all times to represent only the right to receive in exchange therefor a certificate
representing Jadestone Plc Shares that the holder of such certificate is entitled to receive in accordance
with Section 3.1.

5.2

Lost Certificates

In the event any certificate that immediately prior to the Effective Time represented one or more
outstanding Jadestone Canada Shares that were exchanged in accordance with Section 3.1 shall have
been lost, stolen or destroyed, upon the making of an affidavit of that fact by the holder claiming such
certificate to be lost, stolen or destroyed, the Depositary shall deliver in exchange for such lost, stolen or
destroyed certificate, a certificate representing Jadestone Plc Shares that such holder is entitled to
receive in accordance with Section 3.1. When authorizing such delivery of a certificate representing
Jadestone Plc Shares that such holder is entitled to receive in exchange for such lost, stolen or destroyed
certificate, the holder to whom a certificate representing such Jadestone Plc Shares is to be delivered
shall, as a condition precedent to the delivery of such Jadestone Plc Shares, give a bond satisfactory to
the Purchaser and the Depositary in such amount as the Purchaser and the Depositary may direct, or
otherwise indemnify the Purchaser and the Depositary in a manner satisfactory to the Purchaser and the

Depositary, against any claim that may be made against the Purchaser or the Depositary with respect to
the certificate alleged to have been lost, stolen or destroyed and shall otherwise take such actions as
may be required by the constating documents of Jadestone Canada.

5.3

Distributions with Respect to Unsurrendered Certificates

No dividend or other distribution declared or made after the Effective Time with respect to Jadestone Plc
Shares with a record date after the Effective Time shall be delivered to the holder of any unsurrendered
certificate that, immediately prior to the Effective Time, represented outstanding Jadestone Canada
Shares unless and until the holder of such certificate shall have complied with the provisions of Section
5.1 or Section 5.2. Subject to applicable law and to Section 5.4, at the time of such compliance, there
shall, in addition to the delivery of a certificate representing Jadestone Plc Shares to which such holder
is thereby entitled, be delivered to such holder, without interest, the amount of the dividend or other
distribution with a record date after the Effective Time theretofore paid with respect to such Jadestone
Plc Shares.

5.4

Withholding Rights

Jadestone Plc, Jadestone Canada, the Purchaser and the Depositary, as applicable, shall be entitled to
deduct and withhold, from any amounts payable or otherwise deliverable to any person under this Plan
of Arrangement and from all dividends or other distributions otherwise payable to any former Jadestone
Canada Shareholder, such amounts as Jadestone Plc, Jadestone Canada, the Purchaser or the
Depositary is required or permitted to deduct and withhold with respect to such payment under the Tax
Act, the U.S. Tax Code or any provision of any applicable federal, provincial, state, local or foreign tax
law or treaty, in each case, as amended. To the extent that amounts are so withheld, such withheld
amounts shall be treated for all purposes hereof as having been paid to such person in respect of which
such deduction and withholding was made, provided that such withheld amounts are actually remitted to
the appropriate taxing authority.

5.5

Limitation and Proscription

To the extent that a Former Jadestone Canada Shareholder shall not have complied with the provisions
of Section 5.1 or Section 5.2 on or before the date that is six years after the Effective Date (the “final
proscription date”), then the Jadestone Plc Shares that such Former Jadestone Canada Shareholder
was entitled to receive shall be automatically cease to represent a right or claim of any kind or nature
against Jadestone Canada or the Purchaser including the right of the Former Jadestone Canada
Shareholder to receive Jadestone Plc Shares. Any Jadestone Plc Shares that such Jadestone Canada
Shareholder was entitled to receive shall be delivered to such broker as may be nominated by the
Purchaser (and any dividends and other distributions thereon forfeited), with irrevocable instruction to sell
such Jadestone Plc Shares and to remit the proceeds to the Purchaser without any payment or repayment
of capital in respect thereof and the Former Jadestone Canada Shareholder shall have no rights to any
dividends and other distributions thereon). The certificates representing such Jadestone Plc Shares shall
be delivered to the nominated broker by the Depositary and the interest of the Former Jadestone Canada
Shareholder in such Jadestone Plc Shares shall be terminated and the right of the Former Jadestone
Canada Shareholder to receive Jadestone Plc Shares or any other consideration or other property, shall
be deemed to have been surrendered to the Purchaser for no consideration as of such final proscription
date.
ARTICLE 6 AMENDMENTS
6.1 Amendments to Plan of Arrangement
Jadestone Plc, the Purchaser and Jadestone Canada reserve the right to amend, modify or supplement
this Plan of Arrangement at any time and from time to time, provided that each such amendment,
modification or supplement must be (i) set out in writing, (ii) agreed to in writing by Jadestone Plc,

Jadestone Canada and the Purchaser (iii) filed with the Court and, if made following the Jadestone
Canada Meeting, approved by the Court, and (iv) communicated to holders or former holders of
Jadestone Canada Shares if and as required by the Court.
Any amendment, modification or supplement to this Plan of Arrangement may be proposed by Jadestone
Canada at any time prior to the Jadestone Canada Meeting provided that Jadestone Plc and the
Purchaser shall have consented thereto in writing, with or without any other prior notice or
communication, and, if so proposed and accepted by the persons voting at the Jadestone Canada
Meeting (other than as may be required under the Interim Order), shall become part of this Plan of
Arrangement for all purposes.
Any amendment, modification or supplement to this Plan of Arrangement that is approved by the Court
following the Jadestone Canada Meeting shall be effective only if: (i) it is consented to in writing by each
of Jadestone Plc, Jadestone Canada and the Purchaser; and (ii) if required by the Court, it is consented
to by Jadestone Canada Shareholders voting in the manner directed by the Court.
ARTICLE 7 FURTHER ASSURANCES
7.1 Further Assurances
Notwithstanding that the transactions and events set out herein will occur and be deemed to occur in the
order set out in this Plan of Arrangement without any further act or formality, each of Jadestone Plc,
Jadestone Canada and the Purchaser will make, do and execute, or cause to be made, done and
executed, any such further acts, deeds, agreements, transfers, assurances, instruments or documents
as may reasonably be required by any of them in order to further document or evidence any of the
transactions or events set out herein.
ARTICLE 8
U.S. SECURITIES LAW MATTERS
8.1 U.S. Securities Law Matters
Notwithstanding any provision herein to the contrary, this Plan of Arrangement will be carried out with
the intention that all Jadestone Plc Shares to be issued or transferred to Jadestone Canada Shareholders
in exchange for their Jadestone Canada Shares to the Purchaser pursuant to this Plan of Arrangement,
as applicable, will be issued and exchanged in reliance on the exemption from the registration
requirements of the U.S. Securities Act as provided by section 3(a)(10) thereof and in accordance with
all applicable securities laws of any state of the United States, and pursuant to the terms, conditions and
procedures set forth in the Arrangement Agreement.

SCHEDULE 2
FORM OF ARRANGEMENT RESOLUTION
"BE IT RESOLVED by holders (the "Jadestone Canada Shareholders") of common shares ("Jadestone
Canada Shares") in the capital of Jadestone Energy Inc.("Jadestone Canada") THAT:
1.

The arrangement (the "Arrangement") under section 288 of the Business Corporations Act (British
Columbia) (the "BCBCA") among Jadestone Canada, Jadestone Energy Holdings Limited
(“JEHL”), Jadestone Energy plc ("Jadestone Plc") and Jadestone Canada Shareholders, as more
particularly described in the management information circular dated March 1, 2021 (the "Circular")
of Jadestone Canada is hereby authorized, approved and adopted.

2.

The arrangement agreement (the "Arrangement Agreement") dated March 15, 2021 entered into
among Jadestone Canada, JEHL and Jadestone Plc, and as may have been amended, varied or
supplemented from time to time, the actions of the directors of Jadestone Canada in approving the
Arrangement and the Arrangement Agreement and executing and delivering the Arrangement
Agreement and performing all acts required to be performed by them thereunder, are hereby
confirmed, ratified, authorized and approved.

3.

The plan of arrangement (the "Plan of Arrangement"), the text of which is set out in Schedule 1
to the Arrangement Agreement, as may have been amended, varied or supplemented is hereby
authorized, approved and adopted.

4.

Notwithstanding the approval of the Arrangement, the Arrangement Agreement and the Plan of
Arrangement pursuant to this special resolution in accordance with the terms and conditions of an
interim order of the Supreme Court of British Columbia as described in the Circular and the final
approval of the Supreme Court of British Columbia to the Arrangement, the board of directors of
Jadestone Canada is hereby authorized and directed, without further notice to or approval of
Jadestone Canada Shareholders entitled to vote on this resolution, to: (i) amend the Arrangement
Agreement and Plan of Arrangement in accordance with the terms of the Arrangement Agreement
and the Plan of Arrangement in a manner consistent with any order made by the Supreme Court
of British Columbia; and (ii) subject to the terms of the Arrangement Agreement, determine not to
proceed with the implementation of the Arrangement.

5.

Any director or senior officer of Jadestone Canada is hereby authorized and directed, for and on
behalf of Jadestone Canada, to execute (whether under the corporate seal of Jadestone Canada
or otherwise) and deliver, or cause to be executed and delivered, and to sign and/or file, or cause
to be signed and/or filed, as the case may be, all applications, declarations, instruments and other
documents, and to do or cause to be done all such other acts and things, as such director or officer
may determine necessary or advisable to give effect to the foregoing resolutions including, without
limitation, the execution, signing or filing of any such document or the doing of any such act or thing
being conclusive evidence of such determination. "

APPENDIX C
NOTICE OF PETITION
(SEE ATTACHED)



No. S-212380
Vancouver Registry
IN THE SUPREME COURT OF BRITISH COLUMBIA
IN THE MATTER OF SECTION 288 OF THE BRITISH COLUMBIA BUSINESS
CORPORATIONS ACT, S.B.C. 2002, C. 57, AS AMENDED
AND
IN THE MATTER OF A PROPOSED ARRANGEMENT INVOLVING
JADESTONE ENERGY INC., JADESTONE ENERGY PLC AND JADESTONE
ENERGY HOLDINGS LTD.
JADESTONE ENERGY INC.
PETITIONER
NOTICE OF PETITION
TO:

The Shareholders, Optionholders, Performance Share Award Holders
and Restricted Share Award Holders of Jadestone Energy Inc.
(“Jadestone Canada”)

AND TO:

Jadestone Energy Plc (“Jadestone Plc”)

AND TO:

Jadestone Energy Holdings Ltd. (“JEHL”)

NOTICE IS HEREBY GIVEN that a Petition to the Court has been filed by
Jadestone Canada in the Supreme Court of British Columbia for approval, pursuant
to section 291 of the Business Corporations Act, S.B.C. 2002 c. 57 and amendments
thereto, of an arrangement contemplated in an Arrangement Agreement dated as of
March 15, 2021 involving Jadestone Canada, Jadestone Plc and JEHL (the
"Arrangement").
NOTICE IS FURTHER GIVEN that by Order of Master Bilawich, a master of
the Supreme Court of British Columbia, dated March 17, 2021, the Court has given
directions by means of an interim order (the "Interim Order") as to the calling of a
meeting (the "Meeting") of the holders of common shares (the “Jadestone Canada
Shareholders”) of Jadestone Canada for the purpose of, among other things,
considering and voting upon the special resolution to approve the Arrangement.
NOTICE IS FURTHER GIVEN that if the Arrangement is approved at the
Meeting, Jadestone Canada intends to apply to the Supreme Court of British
Columbia for a final order (the "Final Order") approving the Arrangement and
^'`






declaring it to be fair and reasonable to the Jadestone Canada Shareholders, which
application will be heard by telephone, in the City of Vancouver, in the Province of
British Columbia on April 22, 2021 at 9:45 a.m. (Vancouver time) or so soon thereafter
as counsel may be heard or at such other date and time as the Court may direct.
IF YOU WISH TO BE HEARD AT THE HEARING OF THE APPLICATION
FOR THE FINAL ORDER OR WISH TO BE NOTIFIED OF ANY FURTHER
PROCEEDINGS, YOU MUST GIVE NOTICE OF YOUR INTENTION by filing a form
entitled "Response to Petition" together with any evidence or materials which you
intend to present to the Court at the Vancouver Registry of the Supreme Court of
British Columbia and YOU MUST ALSO DELIVER a copy of the Response to Petition
and any other evidence or materials to Jadestone Canada’s address for delivery,
which is set out below, on or before 4:00 p.m. (Vancouver time) on April 20, 2021.
YOU OR YOUR SOLICITOR may file the Response to Petition. You may
obtain a form of Response to Petition at the Registry. The address of the Registry is
800 Smithe Street, Vancouver, British Columbia, V6Z 2E1.
IF YOU DO NOT FILE A RESPONSE TO PETITION AND ATTEND EITHER
IN PERSON OR BY COUNSEL at the time of the hearing of the application for the
Final Order, the Court may approve the Arrangement, as presented, or may approve
it subject to such terms and conditions as the Court deems fit, all without further
notice to you. If the Arrangement is approved, it will affect the rights of the
Jadestone Canada Shareholders.
A copy of the Petition to the Court and the other documents that were filed in
support of the Interim Order and will be filed in support of the Final Order will be
furnished to any Jadestone Canada Shareholders upon request in writing addressed
to the solicitors of the Petitioner at the address for delivery set out below.
The Petitioner's address for delivery is:
Harris & Company LLP
14th Floor, Bentall 5
550 Burrard Street
Vancouver, BC V6C 2B5
Attention: Jonathan Buysen
DATED this 17th day of March, 2021.

Solicitor
So
S
olicitor for the Petitioner,
Peti
Jadestone Energy Inc.
^'`




APPENDIX D
INTERIM ORDER
(SEE ATTACHED)

S-2 12380
No.

MAR 1 7 V®

Vancouver Registry

BNTgRCa

UN THE SUPREME COURT OF BRITISH COLUMBIA

ATTER OF SECTION 288 OF THE BRITISH COLUMBIA BUSINESS
CORPORATIONS ACT. S.B.C. 2002, C.57, AS AMENDED
AND

IN THE MATTER OF A PROPOSED ARRANGEMENT INVOLVING
JADESTONE ENERGY INC., JADESTONE ENERGY PLC AND JADESTONE ENERGY
HOLDINGS LTD.
JADESTONE ENERGY INC.

PETITIONER
ORDER MADE AFTER APPLICATION

(INTERIM ORDER)
) THP HONOURABLE JUOTICG

)
BEFORE

)«

)
MASTER

)

)

17/MARCH/2021

)

ON THE APPLICATION of the Petitioner, Jadestone Energy Inc. ("Jadestone Canada") for
an Interim Order under section 291 of the British Columbia Business Corporations Act, S.B.C.
2002, c. 57, as amended (the "BCBCA") in connection with an arrangement involving
Jadestone Canada, Jadestone Energy Pic ("Jadestone Pic") and Jadestone Energy Holdings
Ltd. ("JEHL") under section 288 of the BCBCA

0

without notice coming on for hearing by fofopflone, at Vancouver, British Columbia
on March 17, 2021 and on hearing Jonathan Buysen, counsel for Jadestone Canada,
and upon reading the Affidavit #1 of Daniel Young sworn on March 15, 2021
(the "Young Affidavit"), attached as Exhibit "A" to the Affidavit #1 of Soha Mohsin
sworn on March 15, 2021.

THIS COURT ORDERS that:
DEFINITIONS
1.

As used in this Order, unless otherwise defined, terms beginning with capital letters
shall have the respective meanings set out in the notice of meeting related to the
special meeting of the shareholders of Jadestone Canada (the "Notice") and
accompanying management information circular of Jadestone Canada (the

"Information Circular"), attached as Exhibit "A" to the Young Affidavit.
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SPECIAL MEETING
2.

Pursuant to section 291(2)(b)(i) and section 289(l)(a)(i) of the BCBCA, Jadestone
Canada is authorized and directed to call/ hold and conduct a special meeting (the

"Meeting") of the holders (the "Jadestone Canada Shareholders") of common
shares in the capital of Jadestone Canada (the "Jadestone Canada Shares") to be
held at Jadestone Canada's head office located at 3 Anson Road, #13 Springleaf
Tower, Singapore and by teleconference on April 20, 2021 at 8:00 am (United
Kingdom time) to, inter alia, consider and, if deemed advisable, to pass, with or
without variation, a special resolution (the "Arrangement Resolution") approving
and adopting in accordance with section 289(1) (a) (i) of the BCBCA an arrangement
(the "Arrangement") substantially as contemplated in the plan of arrangement
attached as Schedule A to the Arrangement Agreement (as defined below), a copy of
which is attached as Appendix B to the Information Circular (the "Plan of
Arrangement"), draft of which special resolution is attached as Appendix A to the
Information Circular.
3.

The Meeting shall be called, held and conducted in accordance with the BCBCA, the
Notice, the Information Circular, the articles of Jadestone Canada and applicable

securities laws, subject to the terms of this Interim Order and any further Order of
this Court, as well as the rulings and directions of the Chair of the Meeting (the
"Chair"), such rulings and directions not to be inconsistent with this Interim Order,

and to the extent of any inconsistency this Interim Order shall govern or, if not
specified in the Interim Order, the Information Circular shall govern.
AMENDMENTS
4.

Jadestone Canada is authorized to make, in the manner contemplated by and subject
to the arrangement agreement between Jadestone Canada, Jadestone Pic and JEHL
dated March 15, 2021 (the "Arrangement Agreement"), such amendments,
modifications or supplements to the Arrangement, the Plan of Arrangement, the
Arrangement Agreement and the Notice as it may determine without any additional
notice to or authorization of the Jadestone Canada Shareholders or further orders of
this Court The Arrangement, the Plan of Arrangement, the Arrangement Agreement
and the Notice as so amended, modified or supplemented, shall be the Arrangement,

the Plan of Arrangement, the Arrangement Agreement and the Notice to be
submitted to Jadestone Canada Shareholders at the Meeting, as applicable, and the
subject of the Arrangement Resolution.
ADJOURNMENTS AND POSTPONEMENTS
5.

Notwithstanding the provisions of the BCBCA and the articles of Jadestone Canada,
the board of directors of Jadestone Canada (the "Jadestone Canada Board") shall be
entitled to adjourn or postpone the Meeting by resolution on one or more occasions
without the necessity of first convening the Meeting or first obtaining any vote of the
Jadestone Canada Shareholders respecting the adjournment or postponement, and
without the need for approval of this Court. Notice of any such adjournment or
postponement shall be given by press release, newspaper advertisement or notice
sent to the Jadestone Canada Shareholders by one of the methods specified in

{D0203326:9}
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paragraph 8 of this Interim Order, as determined to be the most appropriate method
of communication by the Jadestone Canada Board.
RECORD DATE
6.

The record date for determining Jadestone Canada Shareholders entitled to receive:
(a)

the Notice, the Information Circular, the Plan of Arrangement;

(b)

the form of proxy and voting instruction form, for use by the Jadestone
Canada Shareholders;

(c)

in the case of Jadestone Canada Shareholders holding Jadestone Canada
Shares through depositary interests, the form of instruction; and

(d)

in the case of registered Jadestone Canada Shareholders, the letter of
transmittal;

(collectively, the "Meeting Materials")
shall be the close of business on March 1, 2021 (the "Record Date"), as previously
approved by the Jadestone Canada Board and published by Jadestone Canada. The

Record Date shall remain the same despite any adjournments or postponements of
the Meeting.
NOTICE OF SPECIAL MEETING
7.

The Information Circular is hereby deemed to represent sufficient and adequate
disclosure, including for the purpose of section 290(l)(a) of the BCBGA, and
Jadestone Canada shall not be required to send to the Jadestone Canada

Shareholders any other or additional statement pursuant to section 290(1) (a) of the
BCBCA.
8.

The Meeting Materials, with such amendments or additional documents as counsel
for Jadestone Canada may advise are necessary or desirable, and as are not
inconsistent with the terms of this Interim Order, shall be sent:

(a)

to registered Jadestone Canada Shareholders, determined as at the Record
Date, at least twenty-one (21) days prior to the date of the Meeting, excluding

the date of mailing or delivery, by prepaid ordinary mail or by delivery in
person or by recognized courier service, addressed to the registered
Jadestone Canada Shareholder at its address as it appears in Jadestone
Canada's central securities register as at the Record Date;

(b)

to beneficial Jadestone Canada Shareholders (those whose names do not
appear in the securities register of Jadestone Canada), by providing, in
accordance with National Instrument 54-101 - Communications with Beneficial

Owners of Securities of a Reporting Issuer of the Canadian Securities
Administrators, the requisite number of copies of the Meeting Materials to
intermediaries and registered nominees to facilitate the distribution of the
Meeting Materials to beneficial Jadestone Canada Shareholders;

(c)

(D0203326.-9)
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at any time by email or facsimile transmission to any Jadestone Canada
Shareholder who identifies himself to the satisfaction of Jadestone Canada
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(actirig through its representatives), who requests such email or facsimile

transmission; and

(«»)

to the directors and auditor of Jadestone Canada by prepaid ordinary mail or
by delivery in person or by recognized courier service or by email or
facsimile transmission at least twenty-one (21) days prior to the date of the

Meeting, excluding the date of mailing, delivery or transmission;
and substantial compliance with this paragraph shall constitute good and sufficient
notice of the Meeting, and that sending of the Notice of Petition as herein described,
shall constitute good and sufficient service of such Notice of Petition upon all who
may wish to appear in these proceedings, and no other service need be made.
9.

The Meeting Materials shall not be sent to registered Jadestone Canada Shareholders
where mail previously sent to such holders by Jadestone Canada or its registrar and
transfer agent has been returned to Jadestone Canada or its registrar and transfer
agent on at least two previous consecutive occasions.

10.

Accidental failure of or omission by Jadestone Canada to give notice to any one or
more Jadestone Canada Shareholders, or the non-receipt of such notice, or any

failure or omission to give such notice as a result of events beyond the reasonable
control of Jadestone Canada (including, without limitation, any inability to use
postal services) shall not constitute a breach of this Interim Order or, a defect in the
calling of the Meeting and shall not invalidate any resolution passed or proceeding
taken at the Meeting, but if any such failure or omission is brought to the attention of
Jadestone Canada, then it shall use commercially reasonable efforts to rectify it by
the method and in the time most reasonably practicable in the circumstances.
11.

Jadestone Canada be at liberty to give notice of this application to persons outside
the jurisdiction of this Court in the manner specified herein.

DEEMED RECEIPT OF NOTICE
12.

The Meeting Materials and any amendments, modifications, updates or supplements
to the Meeting Materials and any notice of adjournment or postponement of the
Meeting, shall be deemed to have been received,

(a)

in the case of mailing, at the time specified at section 6 of the BCBCA;

(b)

in the case of delivery in person, upon receipt thereof at the intended
recipient's address or, in the case of delivery by courier, one (1) business day
after receipt by the courier;

(c)

in the case of transmission by email or facsimile, upon the transmission

thereof;

(d)

in the case of advertisement, at the time of publication of the advertisement;

(e)

in the case of electronic filing on SEDAR, upon the transmission thereof; and

(0

in the case of beneficial Jadestone Canada Shareholders, three (3) days after

delivery thereof to intermediaries and registered nominees.
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UPDATING MEETING MATERIALS
13.

Notice of any amendments, modifications, updates or supplements to any of the
information provided in the Meeting Materials may be communicated, at any time
prior to the Meeting, to the Jadestone Canada Shareholders by press release, news
release, newspaper advertisement or by notice sent to the Jadestone Canada
Shareholders by any of the means set forth in paragraph 8, as determined to be the
most appropriate method of communication by the Jadestone Canada Board.

PERMITTED ATTENDEES

14.

The only persons entitled to attend the Meeting shall be:
(a)

the registered Jadestone Canada Shareholders as at 5 p.m. (Vancouver time)
on the Record Date, or their respective proxyholders;

(b)

directors, officers, auditors and advisors of Jadestone Canada;

(c)

directors, officers, auditors and advisors of Jadestone Pic;

(d)

directors, officers, auditors and advisors of JEHL; and

(e)

other persons with the prior permission of the Chair of the Meeting;

and the only persons entitled to vote at the Meeting shall be the registered Jadestone
Canada Shareholders at the close of business on the Record Date.
SOLICITATION OF PROXIES
15.

Jadestone Canada is authorized to use the form of proxy in substantially the same
form as is attached as Exhibit "C" to the Young Affidavit, subject to Jadestone

Canada's ability to insert dates and other relevant information in the final form
thereof and to make other non-substantive changes and changes legal counsel advise
are necessary or appropriate. Jadestone Canada is authorized, at its expense, to
solicit proxies directly and through its officers, directors and employees, and
through such agents or representatives as it may retain for that purpose and by mail,
telephone or such other form of personal or electronic communication as it may

determine.
16.

The procedures for the use of proxies at the Meeting and revocation of proxies shall
be as set out in the Notice and the Information Circular.

17.

Jadestone Canada may in its discretion generally waive the time limits for the
deposit of proxies by Jadestone Canada Shareholders if Jadestone Canada deems it
advisable to do so, such waiver to be endorsed on the proxy by the initials of the
Chair of the Meeting.

QUORUM AND VOTING
18.

At the Meeting, the votes shall be taken on the following bases:

(a)

each registered Jadestone Canada Shareholder whose name is entered on the
central securities register of Jadestone Canada as at close of business on the
Record Date is entitled to one (1) vote for each Jadestone Canada Share
registered in his/her/its name;

{D0203326:9}
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(b)

the requisite and sole approvals required to pass the Arrangement Resolution
shall be the affirmative vote of at least two-thirds of the total votes cast by the

Jadestone Canada Shareholders present in person or by proxy and entitled to
vote at the Meeting; and

(c)

a quorum at the Meeting shall be one (1) person who is or represents by
proxy an Jadestone Canada Shareholder who is otherwise permitted to vote
Jadestone Canada Shares at the Meeting, provided that, if a quorum is not
reached within half an hour of the opening of the Meeting, the Meeting shall
stand adjourned to be reconvened without further notice on the same day in
the next week as at the same time and place and, if at the adjourned meeting
a quorum is not present within half an hour from the time appointed for the
Meeting, the Meeting shall be terminated.

SCRUTINEER

19.

The scrutineer for the Meeting shall be Computershare Investor Services Inc. (acting
through its representatives for that purpose). The duties of the scrutineer shall

include:
(a)

reviewing and reporting to the Chair on the deposit and validity of proxies;

(b)

reporting to the Chair on the quorum of the Meeting;

(c)

reporting to the Chair on the polls taken or ballots cast, if any, at the Meeting;
and

(d)

providing to Jadestone Canada and to the Chair written reports on matters
related to their duties.

JADESTONE CANADA SHAREHOLDER DISSENT RIGHTS
20.

Each registered Jadestone Canada Shareholder is granted rights to dissent (the
"Dissent Rights") in respect of the Arrangement Resolution in accordance with
Division 2 of Part 8 of the BCBCA, as modified by the Plan of Arrangement, this
Interim Order and the Final Order, including that

(a)

a registered Jadestone Canada Shareholder who wishes to exercise the
Dissent Rights (a "Dissenting Shareholder") must deliver a written notice of
dissent (a "Notice of Dissent^ to Jadestone Canada at its registered office at
10th Floor, 595 Howe Street, Vancouver, British Columbia, V6C 2T5 and such

Notice of Dissent must strictly comply with the requirements of the Dissent
Rights;

(b)

the Notice of Dissent must be received by Jadestone Canada not later than
5:00 p.m. (Vancouver time) on the date that is at least two business days
preceding the date of the Meeting;

(C)

a Notice of Dissent must specify the name and address of the Dissenting
Shareholder, the number of Jadestone Canada Shares in respect of which the

Notice of Dissent is being given (the "Notice Shares") and whichever of the
following is applicable:
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(i)

if the Notice Shares constitute all of the Jadestone Canada Shares of
which tihe Dissenting Shareholder is both the registered and beneficial
owner and the Dissenting Shareholder holds no other Jadestone
Canada Shares as beneficial owner, a statement to that effect;

(ii)

if the Notice Shares constitute all of the Jadestone Canada Shares of
which the Dissenting Shareholder is both the registered and beneficial
owner but the Dissenting Shareholder owns additional Jadestone
Canada Shares beneficially, a statement to that effect and the names of
the registered Jadestone Canada Shareholders of such additional

Jadestone Canada Shares, the number of such additional Jadestone
Canada Shares held by each of those registered owners and a
statement that Notices of Dissent are being, or have been, sent with
respect to all such additional Jadestone Canada Shares;
(iii)

if the Dissent Rights are being exercised by a registered Jadestone
Canada Shareholder on behalf of a non-registered holder who is not

the Dissenting Shareholder (a "Dissenting Owner"), a statement to
that effect and the name and address of the Dissenting Owner and a
statement that the registered Jadestone Canada Shareholder is
dissenting with respect to all Jadestone Canada Shares of the
Dissenting Owner that are registered in such registered Jadestone
Canada Shareholder's name.
.

(d)

a Dissenting Shareholder who has delivered a Notice of Dissent and who
votes in favour of the Arrangement resolution will no longer be considered a
Dissenting Shareholder;

(•)

Jadestone Canada is required, promptly after the later of (i) the date on which
it forms the intention to proceed with the Arrangement, and (ii) the date on

which the Notice of Dissent was received, to notify each Dissenting
Shareholder of its intention to act on the Arrangement Resolution;

(f)

if the Arrangement Resolution is approved and if Jadestone Canada notifies
the Dissenting Shareholders of its intention to act upon the Arrangement
Resolution, the Dissenting Shareholder is then required, within one month
after Jadestone Canada gives such notice, to send to Jadestone Canada the

certificates representing the Notice Shares if such shares are certificated, and
a written statement that requires Jadestone Canada to purchase all of the
Notice Shares;

(g)

if the Dissent Right is being exercised by the Dissenting Shareholder on
behalf of a Dissenting Owner, a statement signed by the Dissenting Owner is
required which sets out whether the Dissenting Owner is the beneficial
owner of other Jadestone Canada Shares and, if so, (i) the names of the
registered owners of such Jadestone Canada Shares; (ii) the number of such
Jadestone Canada Shares; and (iii) that dissent is being exercised in respect of
all of such Jadestone Canada Shares.

(h)
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Shares and Jadestone Canada is deemed to have purchased them. Once the
Dissenting Shareholder has done this, the Dissenting Shareholder may not
vote or exercise any shareholder rights in respect of the Notice Shares;

(i)

the Dissenting Shareholder and Jadestone Canada may agree on the payout

value of the Notice Shares; otherwise, either party may apply to the Court to

determine the payout value of the Notice Shares or apply for an order that
value be established by arbitration or by reference to the registrar or a referee
of the Court. After a determination of the payout value of the Notice Shares,
Jadestone Canada must then promptly pay that amount to the Dissenting

Shareholder. Pursuant to the Plan of Arrangement, Jadestone Canada (which

shall be funded, with funds of Jadestone Canada not directly or indirectly

provided by Jadestone Pic) is required to pay the payout value of the Notice
Shares; and

ffl

a Dissenting Shareholder loses his, her or its Dissent Rights if, before full
payment is made for the Notice Shares, Jadestone Canada abandons the
corporate action that has given right to the Dissent Right (namely the
Arrangement), a court permanently enjoins the action, or the Dissenting

Shareholder withdraws the Notice of Dissent with Jadestone Canada's
consent. When these events occur, Jadestone Canada must return the share

certificates, if applicable, to the Dissenting Shareholder and the Dissenting
Shareholder regains the ability to vote and exercise shareholder rights
APPLICATION FOR FINAL ORDER
21.

Jadestone Canada shall include in the Meeting Materials, when sent in accordance
with paragraph 8 of this Interim Order, a copy of the Notice of Petition herein, in

substantially the form attached as Exhibit "B" to the Young Affidavit, and the text of
this Interim Order (collectively, the "Court Materials"), and such Court Materials
shall be deemed to have been served at the times specified in accordance with
paragraph 8 and/or 12 of this Interim Order, whether such persons reside within
British Columbia or within another jurisdiction.
22.

Jadestone Canada shall also deliver to the holders of Jadestone Canada options (the

"Jadestone Canada Optionholders"), holders of Jadestone Canada performance
share awards (the "Jadestone Canada PSA Holders") and holders of Jadestone
Canada restricted share awards (the "Jadestone Canada RSA Holders") at least

twenty-one (21) days prior to the hearing of the application for the Final Order,
excluding the date of mailing, delivery or transmission, a copy of the Information
Circular and a copy of Court Materials (collectively, the "Notice Materials") by
either:
(a)

by email transmission:

i.

if such holder is a current director, officer, employee or consultant of
Jadestone Canada, to an email address registered under the email

domain of the Jadestone group of companies; or
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ii.

23.

for all other persons, to the email addresses described in paragraph 14
of the Young Affidavit;

(b)

prepaid ordinary mail or by delivery in person or by recognized courier
service;

(c)

if such a person is also a Jadestone Canada Shareholder, in a manner set-out
in paragraph 8 of this Interim Order.

Accidental failure of or omission by Jadestone Canada to give notice to any one or
more Jadestone Canada Optionholders, Jadestone Canada PSA Holders and
Jadestone Canada RSA Holders or the non-receipt of such notice, or any failure or
omission to give such notice as a result of events beyond the reasonable control of

Jadestone Canada (including, without limitation, any inability to use postal services)
shall not constitute a breach of this Interim Order or, a defect in the calling of the
Meeting and shall not invalidate any resolution passed or proceeding taken at the
Meeting, but if any such failure or omission is brought to the attention of Jadestone
Canada, then it shall use commercially reasonable efforts to rectify it by the method
and in the time most reasonably practicable in the circumstances.
24.

The form of Notice of Petition attached as Exhibit "B" to the Young Affidavit is
hereby approved as the form of notice for the hearing of the application for the Final
Order.

25.

The persons entitled to appear and be heard at any hearing to sanction and approve
the Arrangement, shall be only:
(a)

Jadestone Canada;

(b)

Jadestone Pic;

(c)

JEHL; and

(d)

Jadestone Canada Shareholders, Jadestone Canada Optionholders, Jadestone
Canada PSA Holders and Jadestone RSA Holders, and other persons who
have served and filed a Response to Petition and have otherwise complied
with the Supreme Court Civil Rules and paragraph 26 of this Interim Order.

26.

The sending of the Meeting Materials in the manner contemplated by paragraph 8,
and the sending of the Notice Materials in the manner contemplated by paragraph
22, shall constitute good and sufficient service and no other form of service need be

effected and no other material need be served on such persons in respect of these
proceedings, except with respect to any person who shall:

(a)

file a Response to Petition, in the form prescribed by the Supreme Court Civil
Rides, together with any evidence or material which is to be presented to the
Court at the hearing of the Application; and

(b)

{D0203326:9J
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Harris & Company LLP
14th Floor, Bentall 5
550 Burrard Street
Vancouver, BC
V6C2B5

Attention: Jonathan Buysen
by or before 4:00 p.m. (Vancouver time) on April 20, 2021.
27.

Upon the approval by the Jadestone Canada Shareholders of the Arrangement
Resolution, in the manner set forth in this Interim Order, Jadestone Canada may
apply to this Court (the "Application") for an Order:

pursuant to section 291(4)(a) of the BCBCA approving the Arrangement; and

(b)

pursuant to section 291(4)(c) of the BCBCA declaring that the Arrangement is
fair and reasonable to the Jadestone Canada Shareholders (collectively the
"Final Order"),

and the hearing of the Application will be held on April 22, 2021 at 9:45 a.m. in
Vancouver, British Columbia by telephone or as soon thereafter as the Application
can be heard or at such other date and time as this Court may direct.
28.

In the event that the hearing of the Application is adjourned, then only those persons
who filed and delivered a Response to Petition in accordance with paragraph 26,
need be served and provided with notice of the adjourned hearing date.

29.

Subject to other provisions in this Interim Order, no material other than that
contained in the Information Circular need be served on any persons in respect of
these proceedings.

VARIANCE
30.

Jadestone Canada shall be entitled, at any time, to apply to vary this Interim Order.

31.

Rules 8-1 and 16-1(8) - (12) will not apply to any further applications in respect of
this proceeding, including the application for the Final Order and any application to

vary this Interim Order.
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32.

Jadestone Canada shall, and hereby do, have liberty to apply for such further orders
as may be appropriate.

THE FOLLOWING PARTIES APPROVE THE FORM OF THIS ORDER AND CONSENT TO
EACH OF THE ORDERS, IF ANY, THAT ARE INDICATED ABOVE AS BEING BY
CONSENT:

Signatujei5f Lawyer for

3

Petitioner,

Jadesfone Energy Inc.
Lawyer: Jonathan Buysen
BY THE COURT

Si
Registrar
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IN THE MATTER OF SECTION 288 OF THE BRITISH COLUMBIA BUSINESS

CORPORATIONS ACT; S.B.C. 2002, C.57, AS AMENDED
AND
IN THE MATTER OF A PROPOSED ARRANGEMENT INVOLVING
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APPENDIX E
DISSENT PROVISIONS OF THE BCBCA
Definitions and application
237 (1) In this Division:
“dissenter” means a shareholder who, being entitled to do so, sends written notice of dissent when and as
required by section 242;
“notice shares” means, in relation to a notice of dissent, the shares in respect of which dissent is being
exercised under the notice of dissent;
“payout value” means,
(a)

in the case of a dissent in respect of a resolution, the fair value that the notice shares had
immediately before the passing of the resolution,

(b)

in the case of a dissent in respect of an arrangement approved by a court order made
under section 291 (2) (c) that permits dissent, the fair value that the notice shares had
immediately before the passing of the resolution adopting the arrangement,

(c)

in the case of a dissent in respect of a matter approved or authorized by any other court
order that permits dissent, the fair value that the notice shares had at the time specified
by the court order, or

(d)

in the case of a dissent in respect of a community contribution company, the value of the
notice shares set out in the regulations,

excluding any appreciation or depreciation in anticipation of the corporate action approved or authorized
by the resolution or court order unless exclusion would be inequitable.
(2)

This Division applies to any right of dissent exercisable by a shareholder except to the extent that
(a)

the court orders otherwise, or

(b)

in the case of a right of dissent authorized by a resolution referred to in section 238 (1)
(g), the court orders otherwise or the resolution provides otherwise.

Right to dissent
238 (1) A shareholder of a company, whether or not the shareholder’s shares carry the right to vote, is
entitled to dissent as follows:
(a)

(b)

under section 260, in respect of a resolution to alter the articles
(i)

to alter restrictions on the powers of Jadestone Canada or on the business
Jadestone Canada is permitted to carry on, or

(ii)

without limiting subparagraph (i), in the case of a community contribution
company, to alter any of Jadestone Canada’s community purposes within the
meaning of section 51.91;

under section 272, in respect of a resolution to adopt an amalgamation agreement;

(2)

(c)

under section 287, in respect of a resolution to approve an amalgamation under Division
4 of Part 9;

(d)

in respect of a resolution to approve an arrangement, the terms of which arrangement
permit dissent;

(e)

under section 301 (5), in respect of a resolution to authorize or ratify the sale, lease or
other disposition of all or substantially all of Jadestone Canada’s undertaking;

(f)

under section 309, in respect of a resolution to authorize the continuation of Jadestone
Canada into a jurisdiction other than British Columbia;

(g)

in respect of any other resolution, if dissent is authorized by the resolution;

(h)

in respect of any court order that permits dissent.

A shareholder wishing to dissent must
(a)

prepare a separate notice of dissent under section 242 for
(i)

the shareholder, if the shareholder is dissenting on the shareholder’s own behalf,
and

(ii)

each other person who beneficially owns shares registered in the shareholder’s
name and on whose behalf the shareholder is dissenting,

(b)

identify in each notice of dissent, in accordance with section 242 (4), the person on
whose behalf dissent is being exercised in that notice of dissent, and

(c)

dissent with respect to all of the shares, registered in the shareholder’s name, of which
the person identified under paragraph (b) of this subsection is the beneficial owner.

(3)
Without limiting subsection (2), a person who wishes to have dissent exercised with respect to
shares of which the person is the beneficial owner must
(a)

dissent with respect to all of the shares, if any, of which the person is both the registered
owner and the beneficial owner, and

(b)

cause each shareholder who is a registered owner of any other shares of which the
person is the beneficial owner to dissent with respect to all of those shares.

Waiver of right to dissent
239 (1) A shareholder may not waive generally a right to dissent but may, in writing, waive the right to
dissent with respect to a particular corporate action.
(2)
must

A shareholder wishing to waive a right of dissent with respect to a particular corporate action
(a)

provide to Jadestone Canada a separate waiver for
(i)

the shareholder, if the shareholder is providing a waiver on the shareholder’s
own behalf, and
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(ii)
(b)

each other person who beneficially owns shares registered in the shareholder’s
name and on whose behalf the shareholder is providing a waiver, and

identify in each waiver the person on whose behalf the waiver is made.

(3)
If a shareholder waives a right of dissent with respect to a particular corporate action and
indicates in the waiver that the right to dissent is being waived on the shareholder’s own behalf, the
shareholder’s right to dissent with respect to the particular corporate action terminates in respect of the
shares of which the shareholder is both the registered owner and the beneficial owner, and this Division
ceases to apply to
(a)

the shareholder in respect of the shares of which the shareholder is both the registered
owner and the beneficial owner, and

(b)

any other shareholders, who are registered owners of shares beneficially owned by the
first mentioned shareholder, in respect of the shares that are beneficially owned by the
first mentioned shareholder.

(4)
If a shareholder waives a right of dissent with respect to a particular corporate action and
indicates in the waiver that the right to dissent is being waived on behalf of a specified person who
beneficially owns shares registered in the name of the shareholder, the right of shareholders who are
registered owners of shares beneficially owned by that specified person to dissent on behalf of that
specified person with respect to the particular corporate action terminates and this Division ceases to
apply to those shareholders in respect of the shares that are beneficially owned by that specified person.
Notice of resolution
240 (1) If a resolution in respect of which a shareholder is entitled to dissent is to be considered at a
meeting of shareholders, Jadestone Canada must, at least the prescribed number of days before the date
of the proposed meeting, send to each of its shareholders, whether or not their shares carry the right to
vote,
(a)

a copy of the proposed resolution, and

(b)

a notice of the meeting that specifies the date of the meeting, and contains a statement
advising of the right to send a notice of dissent.

(2)
If a resolution in respect of which a shareholder is entitled to dissent is to be passed as a consent
resolution of shareholders or as a resolution of directors and the earliest date on which that resolution can
be passed is specified in the resolution or in the statement referred to in paragraph (b), Jadestone
Canada may, at least 21 days before that specified date, send to each of its shareholders, whether or not
their shares carry the right to vote,
(a)

a copy of the proposed resolution, and

(b)

a statement advising of the right to send a notice of dissent.

(3)
If a resolution in respect of which a shareholder is entitled to dissent was or is to be passed as a
resolution of shareholders without Jadestone Canada complying with subsection (1) or (2), or was or is to
be passed as a directors’ resolution without Jadestone Canada complying with subsection (2), Jadestone
Canada must, before or within 14 days after the passing of the resolution, send to each of its
shareholders who has not, on behalf of every person who beneficially owns shares registered in the name
of the shareholder, consented to the resolution or voted in favour of the resolution, whether or not their
shares carry the right to vote,
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(a)

a copy of the resolution,

(b)

a statement advising of the right to send a notice of dissent, and

(c)

if the resolution has passed, notification of that fact and the date on which it was passed.

(4)
Nothing in subsection (1), (2) or (3) gives a shareholder a right to vote in a meeting at which, or
on a resolution on which, the shareholder would not otherwise be entitled to vote.
Notice of court orders
241
If a court order provides for a right of dissent, Jadestone Canada must, not later than 14 days
after the date on which Jadestone Canada receives a copy of the entered order, send to each
shareholder who is entitled to exercise that right of dissent
(a)

a copy of the entered order, and

(b)

a statement advising of the right to send a notice of dissent.

Notice of dissent
242 (1) A shareholder intending to dissent in respect of a resolution referred to in section 238 (1) (a), (b),
(c), (d), (e) or (f) must,
(a)

if Jadestone Canada has complied with section 240 (1) or (2), send written notice of
dissent to Jadestone Canada at least 2 days before the date on which the resolution is to
be passed or can be passed, as the case may be,

(b)

if Jadestone Canada has complied with section 240 (3), send written notice of dissent to
Jadestone Canada not more than 14 days after receiving the records referred to in that
section, or

(c)

if Jadestone Canada has not complied with section 240 (1), (2) or (3), send written notice
of dissent to Jadestone Canada not more than 14 days after the later of
(i)

the date on which the shareholder learns that the resolution was passed, and

(ii)

the date on which the shareholder learns that the shareholder is entitled to
dissent.

(2)
A shareholder intending to dissent in respect of a resolution referred to in section 238 (1) (g) must
send written notice of dissent to Jadestone Canada
(a)

on or before the date specified by the resolution or in the statement referred to in section
240 (2) (b) or (3) (b) as the last date by which notice of dissent must be sent, or

(b)

if the resolution or statement does not specify a date, in accordance with subsection (1)
of this section.

(3)
A shareholder intending to dissent under section 238 (1) (h) in respect of a court order that
permits dissent must send written notice of dissent to Jadestone Canada
(a)

within the number of days, specified by the court order, after the shareholder receives the
records referred to in section 241, or
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(b)

if the court order does not specify the number of days referred to in paragraph (a) of this
subsection, within 14 days after the shareholder receives the records referred to in
section 241.

(4)
A notice of dissent sent under this section must set out the number, and the class and series, if
applicable, of the notice shares, and must set out whichever of the following is applicable:
(a)

if the notice shares constitute all of the shares of which the shareholder is both the
registered owner and beneficial owner and the shareholder owns no other shares of
Jadestone Canada as beneficial owner, a statement to that effect;

(b)

if the notice shares constitute all of the shares of which the shareholder is both the
registered owner and beneficial owner but the shareholder owns other shares of
Jadestone Canada as beneficial owner, a statement to that effect and

(c)

(i)

the names of the registered owners of those other shares,

(ii)

the number, and the class and series, if applicable, of those other shares that are
held by each of those registered owners, and

(iii)

a statement that notices of dissent are being, or have been, sent in respect of all
of those other shares;

if dissent is being exercised by the shareholder on behalf of a beneficial owner who is not
the dissenting shareholder, a statement to that effect and
(i)

the name and address of the beneficial owner, and

(ii)

a statement that the shareholder is dissenting in relation to all of the shares
beneficially owned by the beneficial owner that are registered in the
shareholder’s name.

(5)
The right of a shareholder to dissent on behalf of a beneficial owner of shares, including the
shareholder, terminates and this Division ceases to apply to the shareholder in respect of that beneficial
owner if subsections (1) to (4) of this section, as those subsections pertain to that beneficial owner, are
not complied with.
Notice of intention to proceed
243 (1) A company that receives a notice of dissent under section 242 from a dissenter must,
(a)

(b)
(2)

if Jadestone Canada intends to act on the authority of the resolution or court order in
respect of which the notice of dissent was sent, send a notice to the dissenter promptly
after the later of
(i)

the date on which Jadestone Canada forms the intention to proceed, and

(ii)

the date on which the notice of dissent was received, or

if Jadestone Canada has acted on the authority of that resolution or court order, promptly
send a notice to the dissenter.

A notice sent under subsection (1) (a) or (b) of this section must
(a)

be dated not earlier than the date on which the notice is sent,
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(b)

state that Jadestone Canada intends to act, or has acted, as the case may be, on the
authority of the resolution or court order, and

(c)

advise the dissenter of the manner in which dissent is to be completed under section 244.

Completion of dissent
244 (1) A dissenter who receives a notice under section 243 must, if the dissenter wishes to proceed with
the dissent, send to Jadestone Canada or its transfer agent for the notice shares, within one month after
the date of the notice,

(2)

(3)

(a)

a written statement that the dissenter requires Jadestone Canada to purchase all of the
notice shares,

(b)

the certificates, if any, representing the notice shares, and

(c)

if section 242 (4) (c) applies, a written statement that complies with subsection (2) of this
section.

The written statement referred to in subsection (1) (c) must
(a)

be signed by the beneficial owner on whose behalf dissent is being exercised, and

(b)

set out whether or not the beneficial owner is the beneficial owner of other shares of
Jadestone Canada and, if so, set out
(i)

the names of the registered owners of those other shares,

(ii)

the number, and the class and series, if applicable, of those other shares that are
held by each of those registered owners, and

(iii)

that dissent is being exercised in respect of all of those other shares.

After the dissenter has complied with subsection (1),
(a)

the dissenter is deemed to have sold to Jadestone Canada the notice shares, and

(b)

Jadestone Canada is deemed to have purchased those shares, and must comply with
section 245, whether or not it is authorized to do so by, and despite any restriction in, its
memorandum or articles.

(4)
Unless the court orders otherwise, if the dissenter fails to comply with subsection (1) of this
section in relation to notice shares, the right of the dissenter to dissent with respect to those notice shares
terminates and this Division, other than section 247, ceases to apply to the dissenter with respect to those
notice shares.
(5)
Unless the court orders otherwise, if a person on whose behalf dissent is being exercised in
relation to a particular corporate action fails to ensure that every shareholder who is a registered owner of
any of the shares beneficially owned by that person complies with subsection (1) of this section, the right
of shareholders who are registered owners of shares beneficially owned by that person to dissent on
behalf of that person with respect to that corporate action terminates and this Division, other than section
247, ceases to apply to those shareholders in respect of the shares that are beneficially owned by that
person.
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(6)
A dissenter who has complied with subsection (1) of this section may not vote, or exercise or
assert any rights of a shareholder, in respect of the notice shares, other than under this Division.
Payment for notice shares
245 (1) A company and a dissenter who has complied with section 244 (1) may agree on the amount of
the payout value of the notice shares and, in that event, Jadestone Canada must
(a)

promptly pay that amount to the dissenter, or

(b)

if subsection (5) of this section applies, promptly send a notice to the dissenter that
Jadestone Canada is unable lawfully to pay dissenters for their shares.

(2)
A dissenter who has not entered into an agreement with Jadestone Canada under subsection (1)
or Jadestone Canada may apply to the court and the court may
(a)

determine the payout value of the notice shares of those dissenters who have not
entered into an agreement with Jadestone Canada under subsection (1), or order that the
payout value of those notice shares be established by arbitration or by reference to the
registrar, or a referee, of the court,

(b)

join in the application each dissenter, other than a dissenter who has entered into an
agreement with Jadestone Canada under subsection (1), who has complied with section
244 (1), and

(c)

make consequential orders and give directions it considers appropriate.

(3)
Promptly after a determination of the payout value for notice shares has been made under
subsection (2) (a) of this section, Jadestone Canada must

(4)

(a)

pay to each dissenter who has complied with section 244 (1) in relation to those notice
shares, other than a dissenter who has entered into an agreement with Jadestone
Canada under subsection (1) of this section, the payout value applicable to that
dissenter’s notice shares, or

(b)

if subsection (5) applies, promptly send a notice to the dissenter that Jadestone Canada
is unable lawfully to pay dissenters for their shares.

If a dissenter receives a notice under subsection (1) (b) or (3) (b),
(a)

the dissenter may, within 30 days after receipt, withdraw the dissenter’s notice of dissent,
in which case Jadestone Canada is deemed to consent to the withdrawal and this
Division, other than section 247, ceases to apply to the dissenter with respect to the
notice shares, or

(b)

if the dissenter does not withdraw the notice of dissent in accordance with paragraph (a)
of this subsection, the dissenter retains a status as a claimant against Jadestone
Canada, to be paid as soon as Jadestone Canada is lawfully able to do so or, in a
liquidation, to be ranked subordinate to the rights of creditors of Jadestone Canada but in
priority to its shareholders.

(5)
A company must not make a payment to a dissenter under this section if there are reasonable
grounds for believing that
(a)

Jadestone Canada is insolvent, or
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(b)

the payment would render Jadestone Canada insolvent.

Loss of right to dissent
246
The right of a dissenter to dissent with respect to notice shares terminates and this Division, other
than section 247, ceases to apply to the dissenter with respect to those notice shares, if, before payment
is made to the dissenter of the full amount of money to which the dissenter is entitled under section 245 in
relation to those notice shares, any of the following events occur:
(a)

the corporate action approved or authorized, or to be approved or authorized, by the
resolution or court order in respect of which the notice of dissent was sent is abandoned;

(b)

the resolution in respect of which the notice of dissent was sent does not pass;

(c)

the resolution in respect of which the notice of dissent was sent is revoked before the
corporate action approved or authorized by that resolution is taken;

(d)

the notice of dissent was sent in respect of a resolution adopting an amalgamation
agreement and the amalgamation is abandoned or, by the terms of the agreement, will
not proceed;

(e)

the arrangement in respect of which the notice of dissent was sent is abandoned or by its
terms will not proceed;

(f)

a court permanently enjoins or sets aside the corporate action approved or authorized by
the resolution or court order in respect of which the notice of dissent was sent;

(g)

with respect to the notice shares, the dissenter consents to, or votes in favour of, the
resolution in respect of which the notice of dissent was sent;

(h)

the notice of dissent is withdrawn with the written consent of Jadestone Canada;

(i)

the court determines that the dissenter is not entitled to dissent under this Division or that
the dissenter is not entitled to dissent with respect to the notice shares under this
Division.

Shareholders entitled to return of shares and rights
247
If, under section 244 (4) or (5), 245 (4) (a) or 246, this Division, other than this section, ceases to
apply to a dissenter with respect to notice shares,
(a)

Jadestone Canada must return to the dissenter each of the applicable share certificates,
if any, sent under section 244 (1) (b) or, if those share certificates are unavailable,
replacements for those share certificates,

(b)

the dissenter regains any ability lost under section 244 (6) to vote, or exercise or assert
any rights of a shareholder, in respect of the notice shares, and

(c)

the dissenter must return any money that Jadestone Canada paid to the dissenter in
respect of the notice shares under, or in purported compliance with, this Division.
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$OOLVRQ6WHQQLQJ
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/DQJIRUG&RQVXOWDQF\
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3LWFKHU3DUWQHUV$FFRXQWDQWV $GYLVRUV:$3W\/WG
3ULFHZDWHU+RXVH&RRSHUV$8
3ULFHZDWHU+RXVH&RRSHUV1=
7ZR&RQVXOW3W\/WG
9D]H\$FFRXQWLQJ6HUYLFHV
9LVWLF/LPLWHG
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5HVXOWVIRU\HDUHQGHG'HFHPEHU
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)URP$GPLVVLRQWKH&RPSDQ\ZLOOFRPSO\ RUH[SODLQQRQFRPSOLDQFH ZLWKWKH4XRWHG&RPSDQLHV
$OOLDQFH ³4&$´ &RUSRUDWH*RYHUQDQFHJXLGHOLQHV
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1(:83'$7(

1(:

4827('$33/,&$1760867$/62&203/(7(7+()2//2:,1*

7+(1$0(2)7+($,0'(6,*1$7('0$5.(78321:+,&+7+($33/,&$17¶66(&85,7,(6
+$9(%((175$'('

$,0

7+('$7()520:+,&+7+($33/,&$17¶66(&85,7,(6+$9(%((16275$'('

7KH&RPPRQ6KDUHVZHUHDGPLWWHGWRWUDGLQJRQ$,0RQ$XJXVW

&21),50$7,217+$7)2//2:,1*'8($1'&$5()8/(148,5<7+($33/,&$17+$6
$'+(5('72$1</(*$/$1'5(*8/$725<5(48,5(0(176,192/9(',1+$9,1*,76
6(&85,7,(675$'('832168&+$0$5.(725'(7$,/62):+(5(7+(5(+$6%((1$1<
%5($&+

7KH 'LUHFWRUV DQG WKH 3URSRVHG 'LUHFWRUV FRQILUP WKDW DIWHU GXH DQG FDUHIXO HQTXLU\ -DGHVWRQH
KDV DGKHUHG WR DOO OHJDO DQG UHJXODWRU\ UHTXLUHPHQWV LQYROYHG LQ KDYLQJ LWV VHFXULWLHV WUDGHG RQ
$,0

$1$''5(6625:(%6,7($''5(66:+(5($1<'2&80(17625$11281&(0(176:+,&+
7+($33/,&$17+$60$'(38%/,&29(57+(/$677:2<($56 ,1&216(48(1&(2)+$9,1*
,766(&85,7,(66275$'(' $5($9$,/$%/(

ZZZMDGHVWRQHHQHUJ\FRPUQV

'(7$,/62)7+($33/,&$17¶6675$7(*<)2//2:,1*$'0,66,21,1&/8',1*,17+(&$6(2)
$1,19(67,1*&203$1<'(7$,/62),76,19(67,1*675$7(*<

7KH-DGHVWRQH*URXSKDVEXLOWDEXVLQHVVGHOLYHULQJIUHHFDVKIORZVWUHDPV6XUSOXVIUHHFDVKIORZ
LVILUVWSULRULWLVHGIRUUHGHSOR\PHQWLQWRLQYHVWPHQWVZLWKLQWKHEXVLQHVVDQGDOVRLQLQRUJDQLF
DFWLYLW\SURYLGHGWKH\PHHWLQWHUQDOLQYHVWPHQWFULWHULD7KHUHDIWHUDQGZKHUHYHUSRVVLEOHWKH
ERDUGZLOOORRNWRSURYLGHVKDUHKROGHUGLVWULEXWLRQVLQWKHIRUPRIGLYLGHQGVKDYLQJFRPPHQFHG
WKLVLQ6HSWHPEHU

)ROORZLQJ$GPLVVLRQWKH-DGHVWRQH*URXSZLOOFRQWLQXHWREXLOGDEDODQFHGDQGUHVLOLHQWSRUWIROLR
RISURGXFWLRQDVVHWVDQGGHYHORSPHQWDVVHWVE\DSSO\LQJWKHIROORZLQJIRXUIRFXVHGNH\
SULQFLSOHV

D WRDFTXLUHDVVHWVZLWKSURGXFWLRQDQGRUGLVFRYHUHGUHVRXUFHVLQWKH$VLD3DFLILFUHJLRQ
E WRUHDOLVHDGGLWLRQDOYDOXHIURPH[LVWLQJSURGXFLQJDVVHWVWKURXJKVXSHULRURSHUDWLQJ
FDSDELOLWLHVFRVWFRQWURODQGLQFUHPHQWDOEURZQILHOGGHYHORSPHQW
F WRPRYHLWVH[LVWLQJGLVFRYHULHVWRSURGXFWLRQLQWRWKH$VLD3DFLILFUHJLRQ¶VHQHUJ\VKRUW
PDUNHWVDQG
G WRDGGDGGLWLRQDOUHVHUYHVDQGSURGXFWLRQYROXPHVWKURXJKXQGHUWDNLQJORZULVNLQILHOG
DQGQHDUILHOGH[SORUDWLRQ

7KH$VLD3DFLILFUHJLRQFRQVLVWVRIQXPHURXVPDWXUHK\GURFDUERQEDVLQVZLWKXSVWUHDPDVVHWV
RSHUDWHGLQPDQ\FDVHVE\QDWLRQDORLOFRPSDQLHVRLOPDMRUVDQGODUJHFDSLQGHSHQGHQWV7KH
-DGHVWRQH*URXSIUHTXHQWO\UHYLHZVDQGHYDOXDWHVVXFKDVVHWVDQGLVFXUUHQWO\HYDOXDWLQJD
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QXPEHURIRSSRUWXQLWLHVDOWKRXJKQRQHLVVXIILFLHQWO\SURJUHVVHGVRDVWRUHTXLUHGLVFORVXUH:KLOVW
WKH-DGHVWRQH*URXS¶VDFTXLVLWLRQVFUHHQLQJLVVWULQJHQWWKHJURXSLVFRQILGHQWWKDWLWZLOOFRQWLQXH
WRILQGPRUHRSSRUWXQLWLHVZKLFKILWLWVVWUDWHJ\WRUHLQYHVWDQGJHQHUDWHLQFUHPHQWDOYDOXHZHOO
EH\RQGWKHVHOOHU¶VYLHZ

$'(6&5,37,212)$1<6,*1,),&$17&+$1*(,1),1$1&,$/2575$',1*326,7,212)7+(
$33/,&$17:+,&++$62&&855('6,1&(7+((1'2)7+(/$67),1$1&,$/3(5,2')25
:+,&+$8',7('67$7(0(176+$9(%((138%/,6+('

$OOVLJQLILFDQWFKDQJHVLQWKHILQDQFLDORUWUDGLQJSRVLWLRQRI-DGHVWRQHVLQFH-XQHEHLQJ
WKHHQGRIWKHODVWILQDQFLDOSHULRGIRUZKLFKXQDXGLWHGILQDQFLDOVWDWHPHQWVZHUHSXEOLVKHGKDYH
EHHQWKHVXEMHFWRISXEOLFDQQRXQFHPHQWVDQGDUHLQWKH3XEOLF5HFRUG

3XEOLF5HFRUGPHDQVDOOLQIRUPDWLRQILOHGZLWKWKH&DQDGLDQ6HFXULWLHVUHJXODWRU\DXWKRULW\RQ
ZZZVHGDUFRPILOHGZLWKWKHV\VWHPIRUHOHFWURQLFGLVFORVXUHE\LQVLGHUV 6(',  DYDLODEOHDW
ZZZVHGLFD DOOLQIRUPDWLRQGLVFORVHGWRD5HJXODWRU\,QIRUPDWLRQ6HUYLFHZLWKWKH/RQGRQ6WRFN
([FKDQJHRQZZZORQGRQVWRFNH[FKDQJHFRPDOOLQIRUPDWLRQDYDLODEOHRQWKH&RPSDQ\¶VZHEVLWH
DWZZZMDGHVWRQHHQHUJ\FRPDQGDOOLQIRUPDWLRQFRQWDLQHGLQWKHFLUFXODUWRWKHVKDUHKROGHUVRI
-DGHVWRQHGDWHG0DUFK

$67$7(0(177+$77+(',5(&72562)7+($33/,&$17+$9(125($62172%(/,(9(7+$7
7+(:25.,1*&$3,7$/$9$,/$%/(72,725,76*5283:,//%(,168)),&,(17)25$7/($67
7:(/9(0217+6)5207+('$7(2),76$'0,66,21

7KH'LUHFWRUVDQGWKHSURSRVHGGLUHFWRUVKDYHQRUHDVRQWREHOLHYHWKDWWKHZRUNLQJFDSLWDO
DYDLODEOHWR-DGHVWRQHZLOOEHLQVXIILFLHQWIRULWVSUHVHQWUHTXLUHPHQWVDQGIRUDWOHDVWPRQWKV
IURPWKHGDWHRI$GPLVVLRQ

'(7$,/62)$1</2&.,1$55$1*(0(17638568$177258/(2)7+($,058/(6

1RWDSSOLFDEOH

$%5,()'(6&5,37,212)7+($55$1*(0(176)256(77/,1*7+($33/,&$17¶66(&85,7,(6

7KH2UGLQDU\6KDUHVDGPLWWHGWR$,0ZLOOEHHOLJLEOHIRUVHWWOHPHQWLQ&5(67

$:(%6,7($''5(66'(7$,/,1*7+(5,*+76$77$&+,1*727+($33/,&$17¶66(&85,7,(6

ZZZMDGHVWRQHHQHUJ\FRPDLP

,1)250$7,21(48,9$/(17727+$75(48,5(')25$1$'0,66,21'2&80(17:+,&+,6
127&855(17/<38%/,&

3OHDVHUHIHUWRWKH$SSHQGL[WRWKH6FKHGXOH2QHDQQRXQFHPHQWRQWKH&RPSDQ\¶VZHEVLWH
ZZZMDGHVWRQHHQHUJ\FRPDLP IRUWKHIROORZLQJGHWDLOV

•
6WUDWHJ\IROORZLQJ$GPLVVLRQ
•
&RUSRUDWH*RYHUQDQFH SRVWDGPLVVLRQ 
•
$SSOLFDWLRQRIWKH&LW\&RGHRQ7DNHRYHUVDQG0HUJHUVDQG
•
0DWHULDOFRQWUDFWV

6LJQLILFDQWDGGLWLRQDOLQIRUPDWLRQLQUHODWLRQWRWKH$GPLVVLRQLVLQFOXGHGLQWKH&LUFXODUWRWKH
VKDUHKROGHUVRI-DGHVWRQHGDWHG0DUFKZKLFKLVDYDLODEOHRQWKH&RPSDQ\¶VZHEVLWH
ZZZMDGHVWRQHHQHUJ\FRP DQGRQ6('$5DWZZZVHGDUFRP

$:(%6,7($''5(662)$3$*(&217$,1,1*7+($33/,&$17¶6/$7(67$118$/5(3257$1'
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KWWSVZZZMDGHVWRQHHQHUJ\FRPLQYHVWRUUHODWLRQVILQDQFLDOUHVXOWV
7+(180%(52)($&+&/$662)6(&85,7,(6+(/',175($685<

1RQH


7

7+,6 '2&80(17 ,6 ,03257$17 $1' 5(48,5(6 <285 ,00(',$7( $77(17,21 ,I \RX DUH LQ DQ\ GRXEW DERXW
WKH FRQWHQWV RI WKLV GRFXPHQW RU WKH DFWLRQ \RX VKRXOG WDNH \RX VKRXOG LPPHGLDWHO\ FRQVXOW D SHUVRQ
DXWKRULVHG IRU WKH SXUSRVHV RI WKH )LQDQFLDO 6HUYLFHV DQG 0DUNHWV $FW  DV DPHQGHG  ZKR VSHFLDOLVHV LQ
DGYLVLQJRQWKHDFTXLVLWLRQRIVKDUHVDQGRWKHUVHFXULWLHV

7KH 'LUHFWRUV DQG WKH 3URSRVHG 'LUHFWRUV RI WKH &RPSDQ\ ZKRVH QDPHV DSSHDU RQ SDJH  DFFHSW UHVSRQVLELOLW\ IRU WKH
LQIRUPDWLRQFRQWDLQHGLQWKLVGRFXPHQWDQGIRUFRPSOLDQFHZLWKWKH$,05XOHVIRU&RPSDQLHV7RWKHEHVWRIWKHNQRZOHGJHDQG
EHOLHI RI WKH 'LUHFWRUV DQG WKH 3URSRVHG 'LUHFWRUV ZKR KDYH WDNHQ DOO UHDVRQDEOH FDUH WR HQVXUH WKDW VXFK LV WKH FDVH  WKH
LQIRUPDWLRQFRQWDLQHGLQWKLVGRFXPHQWLVLQDFFRUGDQFHZLWKWKHIDFWVDQGGRHVQRWRPLWDQ\WKLQJOLNHO\WRDIIHFWWKHLPSRUWRI
VXFKLQIRUPDWLRQ

,WLVH[SHFWHGWKDW$GPLVVLRQZLOOEHFRPHHIIHFWLYHDWDPRQ$SULO

$,0 LV D PDUNHW GHVLJQHGSULPDULO\IRUHPHUJLQJRUVPDOOHUFRPSDQLHVWRZKLFKDKLJKHULQYHVWPHQWULVNWHQGV
WREHDWWDFKHGWKDQWRODUJHURUPRUHHVWDEOLVKHGFRPSDQLHV$,0VHFXULWLHVDUHQRWDGPLWWHGWRWKH2IILFLDO/LVW
RIWKH)&$$SURVSHFWLYHLQYHVWRUVKRXOGEHDZDUHRIWKHULVNVRILQYHVWLQJLQVXFKFRPSDQLHVDQGVKRXOGPDNH
WKH GHFLVLRQ WR LQYHVW RQO\ DIWHU FDUHIXO FRQVLGHUDWLRQ DQG LI DSSURSULDWH FRQVXOWDWLRQ ZLWK DQ LQGHSHQGHQW
ILQDQFLDO DGYLVHU(DFK$,0FRPSDQ\LVUHTXLUHGSXUVXDQWWRWKH$,05XOHVIRU&RPSDQLHVWRKDYHDQRPLQDWHG
DGYLVHU7KHQRPLQDWHGDGYLVHULVUHTXLUHGWRPDNHDGHFODUDWLRQWRWKH/RQGRQ6WRFN([FKDQJHRQDGPLVVLRQLQ
WKHIRUPVHWRXWLQ6FKHGXOH7ZRWRWKH$,05XOHVIRU1RPLQDWHG$GYLVHUV1HLWKHUWKH/RQGRQ6WRFN([FKDQJH
SOFQRUWKH)&$KDVH[DPLQHGRUDSSURYHGWKHFRQWHQWVRIWKLVGRFXPHQW

-$'(6721((1(5*<3/&
UHJLVWHUHGXQGHUWKHODZVRI(QJODQGDQG:DOHVZLWKUHJLVWHUHGQXPEHU 

$33(1',;7235($'0,66,21$11281&(0(17
)857+(5,1)250$7,2121-$'(6721((1(5*<3/&
,1&211(&7,21:,7+,76352326('$'0,66,2172$,0
Nominated Adviser

7KLV$SSHQGL[KDVEHHQSUHSDUHGLQDFFRUGDQFHZLWKWKH6XSSOHPHQWWR6FKHGXOH2QHRIWKH$,05XOHVIRU&RPSDQLHVSXEOLVKHG
E\ /RQGRQ 6WRFN ([FKDQJH SOF IRU D TXRWHG DSSOLFDQW ,W LQFOXGHV LQWHU DOLD DOO LQIRUPDWLRQ WKDW LV UHTXLUHG IRU DQ DGPLVVLRQ
GRFXPHQWZKLFKLVQRWFXUUHQWO\SXEOLFO\DYDLODEOH,QIRUPDWLRQZKLFKLVSXEOLFUHODWHVWR-DGHVWRQH(QHUJ\,QFZKLFKIROORZLQJ
FRPSOHWLRQ RI WKH $UUDQJHPHQW DV GHILQHG KHUHLQ  ZLOO EH D ZKROO\RZQHG VXEVLGLDU\ RI WKH &RPSDQ\ DQG LQFOXGHV ZLWKRXW
OLPLWDWLRQ DOO LQIRUPDWLRQ ILOHG ZLWK WKH &DQDGLDQ 6HFXULWLHV UHJXODWRU\ DXWKRULW\ RQ ZZZVHGDUFRP ILOHG ZLWK WKH V\VWHPIRU
HOHFWURQLFGLVFORVXUHE\LQVLGHUV 6(',  DYDLODEOHDWZZZVHGLFD DOOLQIRUPDWLRQGLVFORVHGWRD5HJXODWRU\,QIRUPDWLRQ6HUYLFH
ZLWK WKH /RQGRQ 6WRFN ([FKDQJH RQ ZZZORQGRQVWRFNH[FKDQJHFRP DOO LQIRUPDWLRQ DYDLODEOH RQ WKH &RPSDQ\¶V ZHEVLWH DW
ZZZMDGHVWRQHHQHUJ\FRP DQG DOO LQIRUPDWLRQ FRQWDLQHG LQ WKH &LUFXODU GHILQHG KHUHLQ  FROOHFWLYHO\ WKH ³3XEOLF 5HFRUG´ 
7KH3XEOLF5HFRUGFDQEHDFFHVVHGIUHHO\7KLV$SSHQGL[VKRXOGEHUHDGLQFRQMXQFWLRQZLWKWKH6FKHGXOH$QQRXQFHPHQW)RUP
PDGH E\ WKH &RPSDQ\ DQG WKH 3XEOLF 5HFRUG 7KLV $SSHQGL[ DQG WKH 6FKHGXOH  $QQRXQFHPHQW )RUP WRJHWKHU FRQVWLWXWHWKH
³$QQRXQFHPHQW´7KH$QQRXQFHPHQWGRHVQRWFRQVWLWXWHDQRIIHURUDQ\SDUWRIDQRIIHURIWUDQVIHUDEOHVHFXULWLHVWRWKHSXEOLF
ZLWKLQWKHPHDQLQJRIVHFWLRQ%RIWKH)60$RURWKHUZLVH$FFRUGLQJO\WKH$QQRXQFHPHQWGRHVQRWFRQVWLWXWHDSURVSHFWXV
IRU WKH SXUSRVHV RI VHFWLRQ  RI WKH )60$ RU RWKHUZLVH DQG KDV QRW EHHQ GUDZQ XS LQ DFFRUGDQFH ZLWK WKH 3URVSHFWXV
5HJXODWLRQ5XOHVRUILOHGZLWKWKH)&$RUDQ\RWKHUFRPSHWHQWDXWKRULW\
$FRS\RIWKLV$SSHQGL[ZKLFKLVGDWHG0DUFKZLOOEHDYDLODEOHRQWKH&RPSDQ\¶VZHEVLWHIURP0DUFK
6WLIHO1LFRODXV(XURSH/LPLWHG ³6WLIHO´ ZKLFKLVDPHPEHURIWKH/RQGRQ6WRFN([FKDQJHDQGDXWKRULVHGDQGUHJXODWHGE\WKH
)LQDQFLDO &RQGXFW $XWKRULW\ LV DFWLQJ DV 1RPLQDWHG $GYLVHU H[FOXVLYHO\ IRU WKH &RPSDQ\ LQ FRQQHFWLRQ ZLWK WKH SURSRVHG
DUUDQJHPHQWV GHVFULEHG LQ WKH $QQRXQFHPHQW 6WLIHO¶V UHVSRQVLELOLWLHV DV WKH &RPSDQ\¶V QRPLQDWHG DGYLVHU LQFOXGLQJ D
UHVSRQVLELOLW\ WR DGYLVH DQG JXLGH WKH &RPSDQ\ RQ LWV UHVSRQVLELOLWLHV XQGHU WKH $,0 5XOHV IRU &RPSDQLHV DUH RZHGVROHO\WR
/RQGRQ6WRFN([FKDQJHSOF6WLIHOZLOOQRWEHUHVSRQVLEOHWRDQ\RWKHUSHUVRQVIRUSURYLGLQJSURWHFWLRQVDIIRUGHGWRFXVWRPHUVRI
6WLIHOQRUIRUDGYLVLQJWKHPLQUHODWLRQWRWKHDUUDQJHPHQWVGHVFULEHGLQWKH$QQRXQFHPHQW
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7KLV GRFXPHQW GRHV QRW FRQVWLWXWH DQ RIIHU WR VHOO RUDQLQYLWDWLRQWRVXEVFULEHIRURUWKHVROLFLWDWLRQRIDQRIIHUWREX\RUWR
VXEVFULEHIRU2UGLQDU\6KDUHVLQDQ\MXULVGLFWLRQLQZKLFKVXFKDQRIIHURUVROLFLWDWLRQLVXQODZIXODQGWKLVGRFXPHQWLVQRWIRU
GLVWULEXWLRQ LQ RU LQWR WKH 8QLWHG 6WDWHV -DSDQ $XVWUDOLD WKH 5HSXEOLF RI 6RXWK $IULFD RU DQ\ RWKHU MXULVGLFWLRQ ZKHUH LW LV
XQODZIXO WR GR VR WKH ³3URKLELWHG 7HUULWRULHV´ 7KH2UGLQDU\6KDUHVKDYHQRWQRUZLOOWKH\EHUHJLVWHUHGXQGHUWKH8QLWHG
6WDWHV 6HFXULWLHV $FW RI  DV DPHQGHG  RU ZLWK DQ\VHFXULWLHVUHJXODWRU\DXWKRULW\RIDQ\VWDWHRURWKHUMXULVGLFWLRQRIWKH
8QLWHG 6WDWHV RU XQGHU WKH DSSOLFDEOH VHFXULWLHV ODZV RI -DSDQ RU $XVWUDOLD RU WKH 5HSXEOLF RI 6RXWK $IULFD DQG XQOHVV DQ
H[HPSWLRQ XQGHU VXFK $FW RU ODZV LV DYDLODEOH PD\ QRW EH RIIHUHG IRU VDOH RU VXEVFULSWLRQ RU VROG RU VXEVFULEHG GLUHFWO\ RU
LQGLUHFWO\ ZLWKLQ WKH 8QLWHG 6WDWHV -DSDQ$XVWUDOLDWKH5HSXEOLFRI6RXWK$IULFDRUIRUWKHDFFRXQWRUEHQHILWRIDQ\QDWLRQDO
UHVLGHQWRUFLWL]HQRIWKH3URKLELWHG7HUULWRULHV7KHGLVWULEXWLRQRIWKLVGRFXPHQWLQRWKHUMXULVGLFWLRQVPD\EHUHVWULFWHGE\ODZ
DQG WKHUHIRUH SHUVRQV LQWR ZKRVH SRVVHVVLRQ WKLV GRFXPHQW FRPHV VKRXOG LQIRUP WKHPVHOYHV DERXW DQG REVHUYH DQ\ VXFK
UHVWULFWLRQV$Q\IDLOXUHWRFRPSO\ZLWKWKHVHUHVWULFWLRQVPD\FRQVWLWXWHDYLRODWLRQRIWKHVHFXULWLHVODZVRIVXFKMXULVGLFWLRQV

$QLQYHVWPHQWLQWKH&RPSDQ\PD\QRWEHVXLWDEOHIRUDOOUHFLSLHQWVRIWKLVGRFXPHQW$Q\VXFKLQYHVWPHQWLVVSHFXODWLYHDQG
LQYROYHVDKLJKGHJUHHRIULVN3URVSHFWLYHLQYHVWRUVVKRXOGFDUHIXOO\FRQVLGHUZKHWKHUDQLQYHVWPHQWLQWKH&RPSDQ\LVVXLWDEOH
IRUWKHPLQOLJKWRIWKHLUFLUFXPVWDQFHVDQGWKHILQDQFLDOUHVRXUFHVDYDLODEOHWRWKHP$WWHQWLRQLVGUDZQLQSDUWLFXODUWRWKH5LVN
)DFWRUVZKLFKDUHFRQWDLQHGLQWKLVGRFXPHQWWKH&LUFXODUDQGWKH3XEOLF5HFRUG

7KLVGRFXPHQWFRQWDLQVIRUZDUGORRNLQJVWDWHPHQWV7KHVHVWDWHPHQWVUHODWHWRWKH&RPSDQ\¶VIXWXUHSURVSHFWVGHYHORSPHQWV
DQGEXVLQHVVVWUDWHJ\)RUZDUGORRNLQJVWDWHPHQWVDUHLGHQWLILHGE\WKHLUXVHRIWHUPVDQGSKUDVHVLQFOXGLQJZLWKRXWOLPLWDWLRQ
VWDWHPHQWV FRQWDLQLQJ WKH ZRUGV ³EHOLHYH´ ³DQWLFLSDWHG´ ³H[SHFWHG´ ³FRXOG´ ³HQYLVDJH´ ³HVWLPDWH´ ³PD\´RUWKHQHJDWLYHRI
WKRVHYDULDWLRQVRUVLPLODUH[SUHVVLRQVLQFOXGLQJUHIHUHQFHVWRDVVXPSWLRQV6XFKIRUZDUGORRNLQJVWDWHPHQWVLQYROYHXQNQRZQ
ULVNXQFHUWDLQWLHVDQGRWKHUIDFWRUVZKLFKPD\FDXVHWKHDFWXDOUHVXOWVILQDQFLDOFRQGLWLRQSHUIRUPDQFHRUDFKLHYHPHQWRIWKH
&RPSDQ\ RU LQGXVWU\ UHVXOWV WR EH PDWHULDOO\ GLIIHUHQW IURP DQ\ IXWXUH UHVXOWV SHUIRUPDQFH RU DFKLHYHPHQWV H[SUHVVHG RU
LPSOLHG E\ VXFK IRUZDUG ORRNLQJ VWDWHPHQWV )DFWRUV WKDW PLJKW FDXVH VXFK D GLIIHUHQFH LQFOXGH EXW DUH QRW OLPLWHG WR WKRVH
GLVFXVVHGLQ³5LVNVDVVRFLDWHGZLWKWKH$UUDQJHPHQW´³5LVNVDVVRFLDWHGZLWKWKH-DGHVWRQH8.6KDUHV´DVVHWRXWLQWKH&LUFXODU
DQG -DGHVWRQH ,QF¶V RWKHU FRQWLQXRXV GLVFORVXUH GRFXPHQWV ILOHG DW ZZZVHGDUFRP *LYHQ WKHVH XQFHUWDLQWLHV SURVSHFWLYH
LQYHVWRUVDUHFDXWLRQHGQRWWRSODFHDQ\XQGXHUHOLDQFHRQVXFKIRUZDUGORRNLQJVWDWHPHQWV7KHVHIRUZDUGORRNLQJVWDWHPHQWV
VSHDN RQO\ DV DW WKH GDWH RI WKLV GRFXPHQW 7KH &RPSDQ\ GLVFODLPV DQ\ REOLJDWLRQV WR XSGDWH DQ\ VXFK IRUZDUG ORRNLQJ
VWDWHPHQWVLQWKLVGRFXPHQWWRUHIOHFWHYHQWVRUGHYHORSPHQWVH[FHSWDVPD\EHRWKHUZLVHUHTXLUHGE\DSSOLFDEOHVHFXULWLHVODZV
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'(),1,7,216$1'*/266$5<2)7(506
³$GPLVVLRQ´

WKHDGPLVVLRQRIWKH2UGLQDU\6KDUHVWRWUDGLQJRQ$,0
EHFRPLQJHIIHFWLYHLQDFFRUGDQFHZLWKWKH$,05XOHVIRU
&RPSDQLHV

³$,0´

WKHPDUNHWRIWKDWQDPHRSHUDWHGE\WKH/RQGRQ6WRFN
([FKDQJH

³$,05XOHVIRU&RPSDQLHV´ WKH$,05XOHVIRU&RPSDQLHVSXEOLVKHGE\WKH/RQGRQ6WRFN
([FKDQJHIURPWLPHWRWLPH
³$,05XOHVIRU1RPLQDWHG
$GYLVHUV´

WKH$,05XOHVIRU1RPLQDWHG$GYLVHUVSXEOLVKHGE\WKH
/RQGRQ6WRFN([FKDQJHIURPWLPHWRWLPH

³$QQRXQFHPHQW´

WKHDQQRXQFHPHQWSXUVXDQWWR6FKHGXOHRIWKH$,05XOHV
IRU&RPSDQLHVWRZKLFKWKLV$SSHQGL[LVDWWDFKHGPDGHDW
OHDVW%XVLQHVV'D\VSULRUWR$GPLVVLRQ

³$SSHQGL[´

WKLVGRFXPHQW

³$UUDQJHPHQW´

WKHDUUDQJHPHQWXQGHUVHFWLRQRIWKH%&%&$RQWKH
WHUPVVHWRXWLQWKH&LUFXODU

³$UWLFOHV´

WKHDUWLFOHVRIDVVRFLDWLRQRIWKH&RPSDQ\

³$8´

$XVWUDOLDQGROODUVWKHODZIXOFXUUHQF\RI$XVWUDOLD

³%&%&$´

WKH%XVLQHVV&RUSRUDWLRQV$FW %ULWLVK&ROXPELD DQGWKH
UHJXODWLRQVSURPXOJDWHGWKHUHXQGHUDVHDFKPD\EH
DPHQGHGIURPWLPHWRWLPH

³%RDUG´RU³'LUHFWRUV´

WKHFXUUHQWGLUHFWRUVRIWKH&RPSDQ\ZKRVHQDPHVDUHVHW
RXWRQSDJHRIWKLVGRFXPHQW

³%XVLQHVV'D\´

DGD\RQZKLFKWKHFOHDULQJEDQNVLQ/RQGRQDQG&DQDGD
DUHRSHQIRUEXVLQHVV

³&DSLWDO5HGXFWLRQ´

WKHSURSRVHGFDSLWDOUHGXFWLRQRIWKH&RPSDQ\E\ZD\RID
8.FRXUWDSSURYHGSURFHVVSXUVXDQWWRVHFWLRQVWR
LQFOXVLYH RIWKH&RPSDQLHV$FW

³&LUFXODU´

WKHFLUFXODULVVXHGWRVKDUHKROGHUVRI-DGHVWRQH,QFGDWHG
0DUFK

³&LW\&RGH´

WKH8QLWHG.LQJGRP&LW\&RGHRQ7DNHRYHUVDQG0HUJHUVDV
DPHQGHGIURPWLPHWRWLPH

³&RPPRQ6KDUHV´

&RPPRQ6KDUHVRIQRSDUYDOXHLQWKHVKDUHFDSLWDORI
-DGHVWRQH,QF

³&RPSDQLHV$FW´

WKH&RPSDQLHV$FW

³&RPSDQ\´

-DGHVWRQH(QHUJ\SOFDFRPSDQ\LQFRUSRUDWHGXQGHUWKH
ODZVRI(QJODQGDQG:DOHVZLWKUHJLVWHUHGQXPEHU


³&5(67´

WKHUHOHYDQWV\VWHP DVGHILQHGLQWKH&5(675HJXODWLRQV 
LQUHVSHFWRIZKLFK(XURFOHDULVWKH2SHUDWRU DVGHILQHGLQ
WKH&5(675HJXODWLRQV LQDFFRUGDQFHZLWKZKLFKVHFXULWLHV
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PD\EHKHOGDQGWUDQVIHUUHGLQXQFHUWLILFDWHGIRUP
³&5(675HJXODWLRQV´

WKH8QFHUWLILFDWHG6HFXULWLHV5HJXODWLRQV 6,
 

³'75´

WKH'LVFORVXUH*XLGDQFHDQG7UDQVSDUHQF\5XOHVSXEOLVKHG
E\WKH)&$IURPWLPHWRWLPH

³(5&(´

(5&(TXLSRLVH3WH/WG

³(XURFOHDU´

(XURFOHDU8. ,UHODQG/LPLWHGWKHRSHUDWRURI&5(67

³)&$´

WKH)LQDQFLDO&RQGXFW$XWKRULW\RIWKH8.

³)60$´

PHDQV)LQDQFLDO6HUYLFHVDQG0DUNHWV$FW

³-DGHVWRQH*URXS´

WKH&RPSDQ\-DGHVWRQH,QFDQGLWVVXEVLGLDU\
XQGHUWDNLQJV

³-DGHVWRQH,QF´

-DGHVWRQH(QHUJ\,QFDFRPSDQ\H[LVWLQJXQGHUWKHODZV
RI&DQDGDZLWKUHJLVWHUHGQXPEHU%&

³/DWHVW3UDFWLFDEOH'DWH´

0DUFK

³/HPDQJ$VVHW´

WKHSDUWLFLSDWLQJLQWHUHVWKHOGE\WKH-DGHVWRQH*URXS
LQWKH/HPDQJSURGXFWLRQVKDULQJFRQWUDFWLQRQVKRUH
6XPDWUD,QGRQHVLD

³/RQGRQ6WRFN([FKDQJH´

/RQGRQ6WRFN([FKDQJHSOF

³0DDUL$VVHW´

WKHSURVSHFWLYHSDUWLFLSDWLQJLQWHUHVWLQ3HWUROHXP
0LQLQJ3HUPLWRIIVKRUH1HZ=HDODQGDQGWKHUHODWHG
MRLQWYHQWXUHRSHUDWLQJDJUHHPHQWZKLFKUHPDLQVVXEMHFW
WRFRPSOHWLRQRIWKH0DDUL63$

³0DDUL63$´

WKHDJUHHPHQWIRUVDOHDQGSXUFKDVHUHODWLQJWRWKH0DDUL
$VVHWGDWHG1RYHPEHUDQGPDGHEHWZHHQ  
2091HZ=HDODQG/LPLWHG  -6(1HZ=HDODQG/LPLWHG
DQG  -DGHVWRQH,QFDVYDULHGE\WKHGHHGVRIYDULDWLRQ
GDWHG6HSWHPEHUDQG'HFHPEHUD
VXPPDU\RIZKLFKLVVHWRXWDWSDUDJUDSKRI3DUWRI
6FKHGXOHRIWKLV$SSHQGL[

³0DMRU6KDUHKROGHUV´

7\UXV&DSLWDO6$0
/LYHUPRUH3DUWQHUV//&
2GH\$VVHW0DQDJHPHQW
%DLOOLH*LIIRUG &R
3UHPLHU0LWRQ,QYHVWRUV
3RODU&DSLWDO
%ODFNURFN
3URJUHVVLYH&DSLWDO3DUWQHUV
6DQG*URYH&DSLWDO0DQDJHPHQW
,QYHVFR

³0DUNHW$EXVH5HJXODWLRQ´ WKH8.YHUVLRQRIWKH0DUNHW$EXVH5HJXODWLRQ (8 1R
ZKLFKLVSDUWRI8.ODZE\YLUWXHRIWKH(XURSHDQ
8QLRQ :LWKGUDZDO $FWDQGDVPRGLILHGE\RUXQGHU
8.ODZ
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³0RQWDUD$VVHW´

WKH  RSHUDWHG ZRUNLQJ LQWHUHVW LQ WKH SURGXFLQJ
0RQWDUD SURMHFW ORFDWHG LQ 3URGXFWLRQ /LFHQFHV $&/ DQG
$&/LQWKH9XOFDQ6XEEDVLQRIWKH7LPRU6HD

³1RPDG$JUHHPHQW´

WKHQRPDGDJUHHPHQWWREHHQWHUHGLQWRSULRUWR$GPLVVLRQ
EHWZHHQ  WKH&RPSDQ\  WKH'LUHFWRUV  WKH
3URSRVHG'LUHFWRUVDQG  6WLIHOGHWDLOVRIZKLFKDUHVHW
RXWLQSDUDJUDSK E RIWKLV$SSHQGL[

³1=´

1HZ=HDODQGGROODUVWKHODZIXOFXUUHQF\RI1HZ=HDODQG

³2UGLQDU\6KDUHV´

RUGLQDU\VKDUHVRISHDFKLQWKHFDSLWDORIWKH&RPSDQ\
WKHQRPLQDOYDOXHRIZKLFKZLOOEHUHGXFHGWRSHDFK
VXEMHFWWRWKH&DSLWDO5HGXFWLRQ

³3DQHO´

WKH3DQHORQ7DNHRYHUVDQG0HUJHUV

³3URSRVHG'LUHFWRUV´

WKHSURSRVHGGLUHFWRUVRIWKH&RPSDQ\ZKRVHQDPHVDUH
VHWRXWRQSDJHRIWKLVGRFXPHQWDQGZKRZLOOEH
DSSRLQWHGWRWKH%RDUGZLWKHIIHFWIURPFRPSOHWLRQRIWKH
$UUDQJHPHQW

³363´

WKHSHUIRUPDQFHVKDUHSODQRI-DGHVWRQH,QFGDWHG0D\


³5HODWLRQVKLS$JUHHPHQW´

WKHDJUHHPHQWGDWHG$XJXVWEHWZHHQ  -DGHVWRQH
,QF  7\UXV  7\UXV)XQGDQG  6WLIHO

³563´

WKHUHVWULFWHGVKDUHSODQRI-DGHVWRQH,QFGDWHG0D\


³6HFXULWLHV/DZV´

VHFXULWLHVOHJLVODWLRQDQGUHJXODWLRQVRIDQGWKHLQVWUXPHQWV
SROLFLHVUXOHVRUGHUVFRGHVQRWLFHVDQGLQWHUSUHWDWLRQ
QRWHVRIWKHVHFXULWLHVUHJXODWRU\DXWKRULWLHVRIWKH
DSSOLFDEOHMXULVGLFWLRQRUMXULVGLFWLRQVFROOHFWLYHO\

³6KDUHKROGHUV´

WKHKROGHUVRI2UGLQDU\6KDUHVIURPWLPHWRWLPH

³6WDJ$VVHW´

WKH  SDUWLFLSDWLQJ LQWHUHVW LQ WKH SURGXFLQJ 6WDJ 2LO
)LHOGORFDWHGLQ3URGXFWLRQ/LFHQFH:$/LQWKH&DUQDUYRQ
EDVLQ

³6WLIHO´

6WLIHO1LFRODXV(XURSH/LPLWHG

³6WRFN2SWLRQ3ODQ´

WKHVWRFNRSWLRQSODQRI-DGHVWRQH,QFGDWHG0D\
ZKLFKIROORZLQJWKH$UUDQJHPHQWEHFRPLQJHIIHFWLYHZLOO
EHH[HUFLVDEOHRYHUWKH2UGLQDU\6KDUHV

³7\UXV´

7\UXV&DSLWDO6$0

³7\UXV)XQG´

7\UXV&DSLWDO(YHQW0DVWHU)XQG/LPLWHG

³8.´RU³8QLWHG.LQJGRP´

WKH8QLWHG.LQJGRPRI*UHDW%ULWDLQDQG1RUWKHUQ,UHODQG

³XQFHUWLILFDWHG´RULQ
³XQFHUWLILFDWHGIRUP´

UHFRUGHGRQWKHUHOHYDQWUHJLVWHURIWKHXQFHUWLILFDWHGVKDUH
RUVHFXULW\FRQFHUQHGDVEHLQJKHOGLQXQFHUWLILFDWHGIRUPLQ
&5(67DQGWLWOHWRZKLFKE\YLUWXHRIWKH&5(67
5HJXODWLRQVPD\EHWUDQVIHUUHGE\PHDQVRI&5(67

³86´

8QLWHG6WDWHVGROODUVWKHODZIXOFXUUHQF\RIWKH8QLWHG
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6WDWHVRI$PHULFD
³91ÿ´

9LHWQDPHVH'RQJWKHODZIXOFXUUHQF\RI9LHWQDP

³ ´

8.3RXQGV6WHUOLQJWKHODZIXOFXUUHQF\RIWKH8QLWHG
.LQJGRP
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',5(&72566(&5(7$5<$1'$'9,6(56

'LUHFWRUV

0U$OH[DQGHU3DXO%ODNHOH\ 'LUHFWRU3UHVLGHQWDQG&KLHI
([HFXWLYH2IILFHU DJHG
0U'DQLHO3DWULFN<RXQJ 'LUHFWRUDQG&KLHI)LQDQFLDO2IILFHU 
DJHG



0U'HQQLV-RVHSK0F6KDQH 'LUHFWRUDQG&KDLUPDQ DJHG

3URSRVHG'LUHFWRUV

0U,DLQ$UFKLEDOG0F/DUHQ 'LUHFWRU DJHG
0U5REHUW$OH[DQGHU/DPEHUW 'LUHFWRUDQG'HSXW\
&KDLUPDQ DJHG
0U'DYLG/RYHQ1HXKDXVHU 'LUHFWRU DJHG
0U&HGULF&KULVWLDQ-RVHSK)RQWHQLW 'LUHFWRU DJHG
0V/LVD$QQH6WHZDUW 'LUHFWRU DJHG

5HJLVWHUHG2IILFH

6XLWHUG)ORRU6W-DPHV¶V6TXDUH/RQGRQ6:<
/%

7HOHSKRQHQXPEHU

7HO

&RPSDQ\ZHEVLWH

ZZZMDGHVWRQHHQHUJ\FRP

1RPLQDWHG$GYLVHU/HDG
)LQDQFLDO$GYLVHUDQG
&RUSRUDWH%URNHU

6WLIHO1LFRODXV(XURSH/LPLWHG

8.6ROLFLWRUVWRWKH
&RPSDQ\

%U\DQ&DYH/HLJKWRQ3DLVQHU//3
*RYHUQRU¶V+RXVH
/DXUHQFH3RXQWQH\+LOO
/RQGRQ(&5%5

&DQDGLDQ6ROLFLWRUVWR
WKH&RPSDQ\

'X0RXOLQ%ODFN//3
WK)ORRU
+RZH6WUHHW
9DQFRXYHU%&
&DQDGD
9&7

$XVWUDOLDQ6ROLFLWRUVWR
WKH&RPSDQ\

*LOEHUW7RELQ

&KHDSVLGH
/RQGRQ(&9(7

/HYHO&ROOLQV6WUHHW
0HOERXUQH
9,&
$XVWUDOLD

1HZ=HDODQG6ROLFLWRUVWR %HOO*XOO\
WKH&RPSDQ\
9HUR&HQWUH
/HYHO6KRUWODQG6WUHHW
$XFNODQG
1HZ=HDODQG
,QGRQHVLDQ6ROLFLWRUVWR
WKH&RPSDQ\

/DWLHI &R
WK)ORRU&HQWHQQLDO7RZHU
-O-HQGHUDO*DWRW6XEURWR
.DY.DUHW6HPDQJJL
-DNDUWD6HODWDQ




9LHWQDP6ROLFLWRUVWRWKH
&RPSDQ\

9LHWQDP,QWHUQDWLRQDO/DZ)LUP
WK)ORRUP3OD]D6DLJRQ
/H'XDQ
'LVWULFW
+R&KL0LQK&LW\
9LHWQDP

3KLOLSSLQHV6ROLFLWRUVWR
WKH&RPSDQ\

3X\DW-DFLQWR 6DQWRV
)5RFNZHOO
+LGDOJRFRUQHU3OD]D'ULYH
5RFNZHOO&HQWHU
0DNDWL&LW\
3KLOLSSLQHV

%HUPXGD6ROLFLWRUVWRWKH +DUQH\:HVWZRRG 5LHJHOV
&RPSDQ\
7KH&HQWHU
4XHHQ¶V5RDG&HQWUDO
+RQJ.RQJ
6LQJDSRUH6ROLFLWRUVWR
WKH&RPSDQ\

:RQJ7DQ 0ROO\/LP//&
5RELQVRQ5RDG
6LQJDSRUH

$XGLWRUV

'HORLWWH 7RXFKH//3
6KHQWRQ:D\
6LQJDSRUH

&RPSHWHQW3HUVRQ

(5&(TXLSRLVH3WH/WG
%7UDV6WUHHW

6LQJDSRUH


8.5HJLVWUDU

&RPSXWHUVKDUH,QYHVWRU6HUYLFHV3/&
/RQGRQ:DOO
/RQGRQ(&<(7

7D[$GYLVHUVWRWKH
&RPSDQ\

(UQVW <RXQJ
0RUH/RQGRQ5LYHUVLGH
/RQGRQ
6($)

5HSRUWLQJ$FFRXQWDQW

%'2//3
%DNHU6WUHHW
/RQGRQ
:8(8

7UDGDEOH,QVWUXPHQW
'LVSOD\0QHPRQLF

-6(






,1752'8&7,21



7KH&RPSDQ\ZDVLQFRUSRUDWHGLQ(QJODQGDQG:DOHVXQGHUWKH&RPSDQLHV$FWRQ
-DQXDU\ZLWKUHJLVWHUHGQXPEHUDVDSXEOLFFRPSDQ\OLPLWHG
E\VKDUHVZLWKWKHOHJDODQGFRPPHUFLDOQDPHRI-DGHVWRQH(QHUJ\SOF



7KH &RPSDQ\ UHFHLYHG LWV FHUWLILFDWH WR GR EXVLQHVV DQG WR ERUURZ PRQH\ RQ 
0DUFK



-DGHVWRQH ,QF LV WKH FXUUHQW KROGLQJ FRPSDQ\ IRU WKH -DGHVWRQH *URXS DQG WKH
&RPPRQ 6KDUHV ZHUH DGPLWWHG WR WUDGLQJ RQ $,0 RQ  $XJXVW  ZLWK ,6,1
&$4 DQG 6('2/ %''9:  -DGHVWRQH ,QF SURSRVHV WR FRPSOHWH DQ
LQWHUQDOUHRUJDQLVDWLRQRILWVFRUSRUDWHVWUXFWXUHZLWKWKHHIIHFWWKDWWKH&RPSDQ\
ZLOO EHFRPH WKH XOWLPDWH KROGLQJ FRPSDQ\ RI WKH -DGHVWRQH *URXS7KLV LQWHUQDO
UHRUJDQLVDWLRQZLOOEHH[HFXWHGYLDWKH$UUDQJHPHQWWRLQWURGXFHWKH&RPSDQ\DQ
(QJOLVK SXEOLF FRPSDQ\ OLPLWHG E\ VKDUHV DV WKH QHZ KROGLQJ FRPSDQ\ RI WKH
-DGHVWRQH *URXS DQG SXUVXDQW WR WKH $UUDQJHPHQW WKH FXUUHQW VKDUHKROGHUV RI
-DGHVWRQH ,QF ZLOO KDYH WKHLU &RPPRQ 6KDUHV H[FKDQJHG IRU 2UGLQDU\ 6KDUHV LQ
WKH &RPSDQ\ 7KH DGPLVVLRQ WR WUDGLQJ RQ $,0 RI -DGHVWRQH ,QF¶V &RPPRQ
6KDUHV ZLOO EH FDQFHOOHG DQG WKH 2UGLQDU\ 6KDUHV ZLOO EH DGPLWWHG WR WUDGLQJ RQ
$,0 ZLWK /(, *:-;'<.94 ,6,1 *%%/5 DQG 6('2/
%/5 DQGXQGHUWKHWUDGHDEOHLQVWUXPHQWGLVSOD\PQHPRQLFµ-6(¶,WVKRXOGEH
QRWHG WKDW WKHLQWHUQDOUHRUJDQLVDWLRQZLOOQRWUHVXOWLQDFKDQJHLQFRQWUROLQWKH
XOWLPDWHKROGLQJFRPSDQ\RIWKH-DGHVWRQH*URXSDQGDFFRUGLQJO\LWZLOODOVRQRW
UHVXOW LQ D FKDQJHRIXOWLPDWHVKDUHKROGLQJLQDQ\RIWKHDVVHWVRIWKH-DGHVWRQH
*URXS )XUWKHU WKH LQWHUQDO UHRUJDQL]DWLRQ ZLOO QRW UHVXOW LQ D FKDQJH LQ WKH
PDQDJHPHQW RI DQ\ RI WKH -DGHVWRQH *URXS¶V DVVHWV7KH&LUFXODUZDVSXEOLVKHG
E\ -DGHVWRQH ,QF RQ  0DUFK  LQ FRQQHFWLRQ ZLWK WKH $UUDQJHPHQW DQG D
FRS\ LV DYDLODEOH RQ -DGHVWRQH ,QF¶V ZHEVLWH ZZZMDGHVWRQHHQHUJ\FRP DQG RQ
6('$5DWZZZVHGDUFRP



7KH/RQGRQ6WRFN([FKDQJHKDVFRQILUPHGWKDWWKH&RPSDQ\ZLOOEHWUHDWHGDVD
TXRWHGDSSOLFDQWIRUWKHSXUSRVHVRIWKH$,05XOHVIRU&RPSDQLHVDVWKH&RPPRQ
6KDUHV DUH DGPLWWHG WR WUDGLQJ RQ $,0 DQG WKDW WKH 3XEOLF 5HFRUGZKLFKUHODWHV
HQWLUHO\ WR -DGHVWRQH ,QF FDQ EH DWWULEXWHG WR WKH&RPSDQ\IRUWKHSXUSRVHVRI
$GPLVVLRQ



)ROORZLQJ GXH DQG FDUHIXO HQTXLU\ WKH 'LUHFWRUV DQG WKH 3URSRVHG 'LUHFWRUV
FRQILUPWKDW-DGHVWRQH,QFKDVDGKHUHGWRWKHOHJDODQGUHJXODWRU\UHTXLUHPHQWV
DWWULEXWDEOHWRKDYLQJLWV&RPPRQ6KDUHVDGPLWWHGWRWUDGLQJRQ$,0



-DGHVWRQH,QFLVDQLQGHSHQGHQWRLODQGJDVFRPSDQ\LQWKH$VLD3DFLILF5HJLRQ
ZLWK D IRFXV RQ SURGXFWLRQ DQG QHDUWHUP GHYHORSPHQW DVVHWV -DGHVWRQH ,QF
RZQV D  RSHUDWHG ZRUNLQJ LQWHUHVW LQ WKH 6WDJ RLOILHOG DQG LQ WKH 0RQWDUD
SURMHFW ERWK VKDOORZZDWHU RIIVKRUH $XVWUDOLD %RWK WKH 6WDJ DQG0RQWDUDDVVHWV
LQFOXGH RLO SURGXFLQJ ILHOGV ZLWK IXUWKHU GHYHORSPHQW DQG H[SORUDWLRQ SRWHQWLDO
-DGHVWRQH,QFDOVRKDVDRSHUDWHGZRUNLQJLQWHUHVWLQWZRJDVGHYHORSPHQW
EORFNV LQ 6RXWKZHVW 9LHWQDP DQG DQ RSHUDWHG  LQWHUHVW LQ WKH /HPDQJ
SURGXFWLRQ VKDULQJFRQWUDFW ³36&´ RQVKRUH6XPDWUD,QGRQHVLDZKLFKLQFOXGHV
WKH$NDWDUDJDVILHOG-DGHVWRQH,QFKDVDOVRH[HFXWHGDJUHHPHQWVWRDFTXLUHDQ
RSHUDWHGLQWHUHVWLQWKH0DDUL$VVHWVKDOORZZDWHURIIVKRUH1HZ=HDODQG






7KH -DGHVWRQH *URXS¶V DFWLYLWLHV DQG DVVHWV DUH PRUH IXOO\ GHVFULEHG RQ WKH
&RPSDQ\¶VZHEVLWHZZZMDGHVWRQHHQHUJ\FRPLQ-DGHVWRQH,QF¶V$QQXDO5HSRUW
IRU WKH \HDU HQGHG  'HFHPEHU  ZKLFK LV DOVR DYDLODEOH RQ WKH &RPSDQ\¶V
ZHEVLWH ZZZMDGHVWRQHHQHUJ\FRP DQG LQ RWKHU DQQRXQFHPHQWV PDGH WR WKH
/RQGRQ6WRFN([FKDQJH



,Q DGGLWLRQ WR WKH UHJXODWRU\ DQG OLFHQVLQJ UHJLPHV RI WKH -DGHVWRQH *URXS¶V
H[LVWLQJ SURMHFWV VXPPDULVHG RU FRQWDLQHG LQ WKH 3XEOLF 5HFRUG LQ SDUWLFXODU
-DGHVWRQH,QF¶V$GPLVVLRQ'RFXPHQWGDWHG$XJXVW ZKLFKFDQEHIRXQG
DW
ZZZMDGHVWRQHHQHUJ\FRP
ZZZVHGDUFRP
ZZZVHGLFD
DQG
ZZZORQGRQVWRFNH[FKDQJHFRP IXUWKHULQIRUPDWLRQLQUHVSHFWRI
D

WKH /HPDQJ $VVHW ZKLFK -DGHVWRQH ,QF DFTXLUHG RQ  'HFHPEHU 
LQFOXGLQJ D VXPPDU\ RI WKH SHWUROHXP UHJXODWRU\DQGOLFHQVLQJUHJLPHLQ
WKH5HSXEOLFRI,QGRQHVLDVXPPDULHVRIWKHPDWHULDOFRQWUDFWVUHODWLQJWR
WKH /HPDQJ $VVHW DQG WKH FRPSHWHQW SHUVRQV UHSRUW LQ UHVSHFW RI WKH
/HPDQJ$VVHWFDQEHIRXQGDW6FKHGXOHRIWKLVGRFXPHQWDQG

E

WKH0DDUL$VVHWZKLFK-DGHVWRQH,QFKDVFRQGLWLRQDOO\DJUHHGWRDFTXLUH
SXUVXDQW WR WKH 0DDUL 63$ LQFOXGLQJ D VXPPDU\ RI WKH SHWUROHXP
UHJXODWRU\DQGOLFHQVLQJUHJLPHLQ1HZ=HDODQGDVXPPDU\RIWKH0DDUL
63$ EHLQJ WKH PDWHULDO FRQWUDFW UHODWLQJ WR WKH 0DDUL $VVHW DQG WKH
FRPSHWHQW SHUVRQV UHSRUW LQ UHVSHFW RI WKH 0DDUL $VVHW FDQ EH IRXQG DW
6FKHGXOHRIWKLVGRFXPHQW



675$7(*<)2//2:,1*$'0,66,21



7KH -DGHVWRQH *URXS KDV EXLOW D EXVLQHVV GHOLYHULQJ IUHH FDVK IORZ VWUHDPV
6XUSOXVIUHHFDVKIORZLVILUVWSULRULWLVHGIRUUHGHSOR\PHQWLQWRLQYHVWPHQWVZLWKLQ
WKHEXVLQHVVDQGDOVRLQLQRUJDQLFDFWLYLW\SURYLGHGWKH\PHHWLQWHUQDOLQYHVWPHQW
FULWHULD 7KHUHDIWHU DQG ZKHUHYHU SRVVLEOH WKH ERDUG ZLOO ORRN WR SURYLGH
VKDUHKROGHU GLVWULEXWLRQV LQ WKH IRUP RI GLYLGHQGV KDYLQJ FRPPHQFHG WKLV LQ
6HSWHPEHU



)ROORZLQJ $GPLVVLRQ WKH -DGHVWRQH *URXS ZLOO FRQWLQXH WR EXLOG D EDODQFHG DQG
UHVLOLHQW SRUWIROLR RI SURGXFWLRQ DVVHWV DQG GHYHORSPHQW DVVHWV E\ DSSO\LQJ WKH
IROORZLQJIRXUIRFXVHGNH\SULQFLSOHV
D

WRDFTXLUHDVVHWVZLWKSURGXFWLRQDQGRUGLVFRYHUHGUHVRXUFHVLQWKH$VLD
3DFLILFUHJLRQ

E

WRUHDOLVHDGGLWLRQDOYDOXHIURPH[LVWLQJSURGXFLQJDVVHWVWKURXJKVXSHULRU
RSHUDWLQJ FDSDELOLWLHV FRVW FRQWURO DQG LQFUHPHQWDO EURZQ ILHOG
GHYHORSPHQW

F

WRPRYHLWVH[LVWLQJGLVFRYHULHVWRSURGXFWLRQLQWRWKH$VLD3DFLILFUHJLRQ¶V
HQHUJ\VKRUWPDUNHWVDQG

G

WR DGG DGGLWLRQDO UHVHUYHV DQG SURGXFWLRQ YROXPHV WKURXJK XQGHUWDNLQJ
ORZULVNLQILHOGDQGQHDUILHOGH[SORUDWLRQ






7KH $VLD3DFLILF UHJLRQ FRQVLVWV RI QXPHURXV PDWXUH K\GURFDUERQ EDVLQV ZLWK
XSVWUHDP DVVHWV RSHUDWHG LQ PDQ\ FDVHV E\ QDWLRQDO RLO FRPSDQLHV RLO PDMRUV
DQG ODUJH FDS LQGHSHQGHQWV 7KH -DGHVWRQH *URXS IUHTXHQWO\ UHYLHZV DQG
HYDOXDWHV VXFK DVVHWV DQG LV FXUUHQWO\ HYDOXDWLQJ D QXPEHU RI RSSRUWXQLWLHV LQ
RUJDQLF JURZWK LQ WKH UHJLRQ DOWKRXJK QRQH LV VXIILFLHQWO\ SURJUHVVHG VR DV WR
UHTXLUHGLVFORVXUH:KLOVWWKH-DGHVWRQH*URXS¶VDFTXLVLWLRQVFUHHQLQJLVVWULQJHQW
WKHJURXSLVFRQILGHQWWKDWLWZLOOFRQWLQXHWRILQGPRUHRSSRUWXQLWLHVZKLFKILWLWV
VWUDWHJ\WRUHLQYHVWDQGJHQHUDWHLQFUHPHQWDOYDOXHZHOOEH\RQGWKHVHOOHU¶VYLHZ



&203(7(173(5621¶65(32576$1'67$7(0(17



7ZR &RPSHWHQW 3HUVRQ¶V UHSRUWV HDFK GDWHG  0DUFK  WKH ³&35V´ 
SXEOLVKHGE\LQGHSHQGHQWSHWUROHXPFRQVXOWDQWV(5&(SURYLGHDWHFKQLFDOUHYLHZ
RI WKH -DGHVWRQH *URXS¶V /HPDQJ $VVHW LQ ,QGRQHVLD DW 6FKHGXOH 3DUW
 &RPSHWHQW 3HUVRQV 5HSRUW UHODWLQJ WR WKH -DGHVWRQH *URXS¶V /HPDQJ $VVHW LQ
,QGRQHVLD  RI WKLV GRFXPHQW  DQG WKH 0DDUL $VVHW LQ 1HZ =HDODQG ZKLFK WKH
-DGHVWRQH *URXS KDV FRQGLWLRQDOO\ DJUHHG WR DFTXLUH DW 6FKHGXOH 3DUW
 &RPSHWHQW3HUVRQV5HSRUWUHODWLQJWRWKH0DDUL$VVHWLQ1HZ=HDODQG RIWKLV
GRFXPHQW (5&(KDVDOVRSXEOLVKHGDVWDWHPHQWRIUHVHUYHVLQUHVSHFWRI
WKH 0RQWDUD $VVHW DQG WKH 6WDJ $VVHW WKH ³ 6WDWHPHQW´  DW 6FKHGXOH
 6WDWHPHQW RIWKLVGRFXPHQW 



7KH  6WDWHPHQW LV DYDLODEOH XQGHU -DGHVWRQH ,QF¶V SURILOH RQ 6('$5 DW
ZZZVHGDUFRP DQG WKH &35V DQG WKH  6WDWHPHQW DUH DYDLODEOH RQ
-DGHVWRQH,QF¶VZHEVLWHZZZMDGHVWRQHHQHUJ\FRP,QIRUPDWLRQLQUHVSHFWRIWKH
-DGHVWRQH*URXS¶VDVVHWVLQ9LHWQDPDQGWKH3KLOLSSLQHVDUHFRQWDLQHGZLWKLQWKH
3XEOLF5HFRUG



(5&( ZKRVH QDPH DQG DGGUHVV LV VHW RXW DW SDJH  RI WKLV GRFXPHQW DFFHSW
UHVSRQVLELOLW\IRUWKHLQIRUPDWLRQFRQWDLQHGLQWKH&35VDQGWKH6WDWHPHQW
7R WKHEHVWRIWKHNQRZOHGJHDQGEHOLHIRI(5&(ZKRKDYHWDNHQDOOUHDVRQDEOH
FDUHWRHQVXUHWKDWVXFKLVWKHFDVHWKHLQIRUPDWLRQFRQWDLQHGLQWKH&35VDQGWKH
 6WDWHPHQW LV LQ DFFRUGDQFH ZLWK WKH IDFWV DQG GRHV QRW RPLW DQ\WKLQJ
OLNHO\WRDIIHFWWKHLPSRUWRIVXFKLQIRUPDWLRQ



(5&(KDYHFRQILUPHGWKDWDVDWWKHGDWHRIWKLVGRFXPHQWLQUHVSHFWRIERWKWKH
&35V DQG WKH  6WDWHPHQW WKHUH KDV EHHQ QR PDWHULDO FKDQJH WKDW KDV
RFFXUUHG LQ UHVSHFW RI WKH &35 IRU WKH /HPDQJ $VVHW DQG WKH  6WDWHPHQW
VLQFH  'HFHPEHU  DQG LQ UHVSHFW RI WKH &35 IRU WKH 0DDUL $VVHW VLQFH 
)HEUXDU\EHLQJWKHHIIHFWLYHGDWHVRIWKHHYDOXDWLRQRWKHUWKDQSURGXFWLRQLQWKH
RUGLQDU\FRXUVH



&25325$7(*29(51$1&(



-DGHVWRQH ,QF KDV DGRSWHG WKH 4&$ &RUSRUDWH *RYHUQDQFH &RGH WKH ³4&$
&RGH´ DVLVVXHGE\WKH4XRWHG&RPSDQLHV$OOLDQFHLQ$SULODQGFXUUHQWO\
DSSOLHV FRUSRUDWH JRYHUQDQFH SUDFWLFHV WR UHIOHFW WKH 4&$ &RGH 6XEMHFW WR WKH
$UUDQJHPHQWEHFRPLQJHIIHFWLYHWKH&RPSDQ\DOVRLQWHQGVWRDGRSWWKH4&$&RGH
DQGDGRSWDQGDSSO\FRUSRUDWHJRYHUQDQFHSUDFWLFHVWRUHIOHFWWKH4&$&RGHDQG
ZKLFK DUH VLPLODU WR WKH SUDFWLFHV DOUHDG\ DGRSWHG E\ -DGHVWRQH ,QF DQG WKH
-DGHVWRQH*URXS7KH&RPSDQ\ZLOOSUHSDUHDFRUSRUDWHJRYHUQDQFHVWDWHPHQWDW
OHDVWDQQXDOO\WRH[SODLQWKHZD\LQZKLFKWKH&RPSDQ\KDVDSSOLHGWKH4&$&RGH
DQG WR LGHQWLI\ DQ\ DUHDV LQ ZKLFK WKH &RPSDQ\¶V JRYHUQDQFH VWUXFWXUHV DQG
SUDFWLFHVGLIIHUIURPWKHH[SHFWDWLRQVVHWE\WKH4&$&RGH






7KH4&$&RGHSURYLGHVWKDWWKHERDUGRIGLUHFWRUVRID8.SXEOLFFRPSDQ\VKRXOG
LQFOXGHDQDSSURSULDWHFRPELQDWLRQRIH[HFXWLYHDQGQRQH[HFXWLYHGLUHFWRUVZLWK
DPLQLPXPRIWZRQRQH[HFXWLYHGLUHFWRUV,QGHSHQGHQFHLVDPDWWHURIMXGJHPHQW
IRUWKH%RDUG7KH%RDUGZLOOIROORZLQJ$GPLVVLRQFRPSULVHRIWKH1RQ([HFXWLYH
&KDLUPDQ WKH &KLHI ([HFXWLYH 2IILFHU DQG &KLHI )LQDQFLDO 2IILFHU ZKR DUH ERWK
H[HFXWLYHV DQGILYHIXUWKHUQRQH[HFXWLYHGLUHFWRUV



7KH 4&$ &RGH UHFRPPHQGV WKDW WKH %RDUG VKRXOG EH VXSSRUWHG E\ FRPPLWWHHV
HJ FRPPLWWHHV WKDW VHSDUDWHO\ DGGUHVV DXGLW UHPXQHUDWLRQ QRPLQDWLRQ DQG
GLVFORVXUH  ZLWK WKH QHFHVVDU\ VNLOOV DQG NQRZOHGJH WR GLVFKDUJH WKH UHTXLVLWH
GXWLHVDQGUHVSRQVLELOLWLHV7KH'LUHFWRUVKDYHDGRSWHGWHUPVRIUHIHUHQFHIRUDQG
ZLOOIRUPDQDXGLWFRPPLWWHHDQRPLQDWLRQFRPPLWWHHDUHPXQHUDWLRQFRPPLWWHH
DGLVFORVXUHFRPPLWWHHDQGDKHDOWKVDIHW\DQGHQYLURQPHQWDOFRPPLWWHH



7KH DXGLW FRPPLWWHH ZLOO QRUPDOO\ PHHW QRW OHVV WKDQ WKUHH WLPHV D \HDU 7KH
FRPPLWWHH ZLOO FRQVLVW SUHGRPLQDQWO\ RI LQGHSHQGHQW QRQH[HFXWLYH GLUHFWRUV DQG
LWVLQLWLDOPHPEHUVZLOOEH,DLQ0F/DUHQ &KDLU 5REHUW/DPEHUWDQG/LVD6WHZDUW
,Q FRPSOLDQFH ZLWK WKH 4&$ &RGH DW OHDVW RQH RI WKH DXGLWFRPPLWWHHPHPEHUV
PXVW KDYH UHFHQW DQG UHOHYDQW WHFKQLFDO H[SHULHQFH DQG ZLWK FRPSHWHQFH LQ
UHVHUYHV DXGLWVUHYLHZV ,DLQ 0F/DUHQ KDV WKH UHOHYDQW ILQDQFLDO H[SHULHQFH
QHFHVVDU\ IRU FRPSOLDQFH ZLWK WKH 4&$ &RGH %RWK 5REHUW /DPEHUW DQG /LVD
6WHZDUW KDYH UHOHYDQW WHFKQLFDO H[SHULHQFH DQG FRPSHWHQFH LQ UHVHUYHV DXGLWV
DQGRUUHYLHZV7KHDXGLWFRPPLWWHHKDVUHVSRQVLELOLW\IRUDPRQJVWRWKHUWKLQJV
WKHSODQQLQJDQGUHYLHZRIWKH-DGHVWRQH*URXS¶VDQQXDOUHSRUWDQGDFFRXQWVDQG
KDOI\HDUO\UHSRUWVDQGWKHLQYROYHPHQWRIWKH-DGHVWRQH*URXS¶VDXGLWRUVLQWKRVH
UHSRUWV'HORLWWH 7RXFKH//3LVWKHFXUUHQWLQGHSHQGHQWDXGLWRU7KHFRPPLWWHH
IRFXVHVLQSDUWLFXODURQFRPSOLDQFHZLWKOHJDOUHTXLUHPHQWVDFFRXQWLQJVWDQGDUGV
DQGRQHQVXULQJWKDWDQHIIHFWLYHV\VWHPRILQWHUQDOILQDQFLDOFRQWUROLVPDLQWDLQHG
7KH XOWLPDWH UHVSRQVLELOLW\ IRU UHYLHZLQJ DQG DSSURYLQJ WKH DQQXDO UHSRUW DQG
DFFRXQWVDQGWKHKDOI\HDUO\UHSRUWVUHPDLQZLWKWKH%RDUG7KHDXGLWFRPPLWWHH
LV DOVR UHVSRQVLEOH IRU PHHWLQJ ZLWK WKH LQGHSHQGHQW HYDOXDWRU FRPPLVVLRQHG WR
FRQGXFW WKH UHVHUYHV HYDOXDWLRQ RQ WKH &RPSDQ\¶V RLO DQG JDV DVVHWV DQG WR
GLVFXVV WKH UHVXOWV RI VXFK HYDOXDWLRQ ZLWK VXFK LQGHSHQGHQW HYDOXDWRUV DQG
PDQDJHPHQW(5&(LVWKHFXUUHQWLQGHSHQGHQWHYDOXDWRUFRPPLVVLRQHGWRFRQGXFW
WKHUHVHUYHVHYDOXDWLRQ



7KHGXWLHVRIWKHDXGLWFRPPLWWHHFRYHUHGLQWKHWHUPVRIUHIHUHQFHDUHILQDQFLDO
UHSRUWLQJ QDUUDWLYH UHSRUWLQJ LQWHUQDO FRQWUROV DQG ULVN PDQDJHPHQW V\VWHPV
FRPSOLDQFH ZKLVWOHEORZLQJ DQG IUDXG LQWHUQDO DXGLW H[WHUQDO DXGLW DQG UHVHUYHV
DXGLW 7KH WHUPV RI UHIHUHQFH DOVR VHW RXW WKH DXWKRULW\ RI WKH FRPPLWWHH WR
H[HUFLVHLWVGXWLHV



7KH QRPLQDWLRQ FRPPLWWHH ZLOO QRUPDOO\ PHHW QRW OHVV WKDQ WZLFH D \HDU 7KH
FRPPLWWHH ZLOO FRQVLVW SUHGRPLQDQWO\ RI LQGHSHQGHQW QRQH[HFXWLYH GLUHFWRUV DQG
LWVLQLWLDOPHPEHUVZLOOEH'HQQLV0F6KDQH &KDLU &HGULF)RQWHQLW3DXO%ODNHOH\
DQG ,DLQ 0F/DUHQ 7KH QRPLQDWLRQ FRPPLWWHH FRQVLGHUV WKH FRPSRVLWLRQ RI WKH
%RDUGUHWLUHPHQWVDQGDSSRLQWPHQWVRIDGGLWLRQDODQGUHSODFHPHQWGLUHFWRUVDQG
PDNHVDSSURSULDWHUHFRPPHQGDWLRQVWRWKH%RDUG



7KHGXWLHVRIWKHQRPLQDWLRQFRPPLWWHHFRYHUHGLQWKHWHUPVRIUHIHUHQFHUHODWHWR
WKHIROORZLQJUHJXODUO\UHYLHZLQJWKH%RDUG¶VFRPSRVLWLRQVXFFHVVLRQSODQQLQJIRU
WKH%RDUGUHYLHZRIWKHOHDGHUVKLS H[HFXWLYHDQGQRQH[HFXWLYH RIWKH-DGHVWRQH
*URXS RQ D UHJXODU EDVLV DQG QRPLQDWLQJ FDQGLGDWHV IRU WKH %RDUG VKRXOG
YDFDQFLHVDULVH






7KH UHPXQHUDWLRQ FRPPLWWHH ZLOO QRUPDOO\ PHHW QRW OHVV WKDQ WZLFH D \HDU 7KH
FRPPLWWHHZLOOFRQVLVWVROHO\RILQGHSHQGHQWQRQH[HFXWLYHGLUHFWRUVDQGLWVLQLWLDO
PHPEHUV ZLOO EH &HGULF )RQWHQLW &KDLU  ,DLQ 0F/DUHQ DQG 'HQQLV0F6KDQH7KH
UHPXQHUDWLRQ FRPPLWWHH KDV UHVSRQVLELOLW\ IRU PDNLQJ UHFRPPHQGDWLRQV WR WKH
%RDUG RQ WKH -DGHVWRQH *URXS¶V SROLF\ RQ WKH UHPXQHUDWLRQ RI FHUWDLQ VHQLRU
H[HFXWLYHV LQFOXGLQJVHQLRUPDQDJHPHQW LQFOXGLQJDQQXDOERQXVHVWKHHOLJLELOLW\
UHTXLUHPHQWV IRU EHQHILWV XQGHU ORQJWHUP LQFHQWLYH VFKHPHV DQG IRU WKH
GHWHUPLQDWLRQZLWKLQDJUHHGWHUPVRIUHIHUHQFHRIVSHFLILFUHPXQHUDWLRQSDFNDJHV
IRU HDFK RI WKH H[HFXWLYH 'LUHFWRUV LQFOXGLQJ SHQVLRQ ULJKWV FRQWUDFWV RI
HPSOR\PHQWDQGDQ\FRPSHQVDWLRQSD\PHQWV



7KHGXWLHVRIWKHUHPXQHUDWLRQFRPPLWWHHFRYHUHGLQWKHWHUPVRIUHIHUHQFHUHODWH
WR WKH IROORZLQJ GHWHUPLQLQJ DQG PRQLWRULQJ SROLF\ RQ DQG VHWWLQJ OHYHO RI
UHPXQHUDWLRQ IRU H[HFXWLYH GLUHFWRUV HDUO\ WHUPLQDWLRQ SHUIRUPDQFHUHODWHG SD\
SHQVLRQ DUUDQJHPHQWV DJUHHLQJ WKH SROLF\ IRU DXWKRULVLQJ FODLPV IRU H[SHQVHV
IURP WKH GLUHFWRUV UHSRUWLQJ DQG GLVFORVXUH DQG HQJDJLQJ UHPXQHUDWLRQ
FRQVXOWDQWV



7KH KHDOWK VDIHW\ DQG HQYLURQPHQWDO FRPPLWWHH WKH ³+6( &RPPLWWHH´  ZLOO
PHHW DW OHDVW WKUHH WLPHV D \HDU RU RWKHUZLVH DV FLUFXPVWDQFHV ZDUUDQW DQG LWV
LQLWLDO PHPEHUV VKDOO EH 5REHUW /DPEHUW &KDLU  /LVD 6WHZDUW DQG 3DXO %ODNHOH\
7KH +6( &RPPLWWHH LV UHVSRQVLEOH IRU HQVXULQJ DSSURSULDWH SROLFLHV DQG V\VWHPV
DUHLQSODFHWRPDQDJHHIIHFWLYHO\WKHKHDOWKVDIHW\HQYLURQPHQWDQGFRPPXQLW\
UHODWLRQVULVNVLQUHODWLRQWRWKH-DGHVWRQH*URXS¶VRSHUDWLRQVDQGHQVXUHWKDWWKH
-DGHVWRQH *URXS¶V DFWLYLWLHV DUH SODQQHG DQG H[HFXWHG LQ D VDIH DQG UHVSRQVLEOH
PDQQHU



7KH GXWLHV RIWKH+6(&RPPLWWHHFRYHUHGLQWKHWHUPVRIUHIHUHQFHUHODWHWRWKH
IROORZLQJ WKH IRUPXODWLRQ RI WKH -DGHVWRQH *URXS¶V SROLFLHV DQG V\VWHPV IRU
LGHQWLI\LQJ DQG PDQDJLQJ KHDOWK VDIHW\ DQG HQYLURQPHQWDO ULVNV DVVHVVLQJ WKH
-DGHVWRQH*URXS¶VSROLFLHVDQGV\VWHPVIRUHQVXULQJFRPSOLDQFHZLWKKHDOWKVDIHW\
DQG HQYLURQPHQWDO UHJXODWRU\ UHTXLUHPHQWV DQG UHYLHZLQJ WKH UHVXOWV RI
LQGHSHQGHQW DXGLWV RI WKH -DGHVWRQH *URXS¶V SHUIRUPDQFH LQ UHJDUG WR KHDOWK
VDIHW\RUHQYLURQPHQWDOPDWWHUV



7KH GLVFORVXUH FRPPLWWHH VKDOO FRQVLVW RI WKH &KLHI ([HFXWLYH 2IILFHU WKH &KLHI
)LQDQFLDO 2IILFHU DQG WKH JHQHUDO FRXQVHO RI WKH -DGHVWRQH *URXS 7KH GLVFORVXUH
FRPPLWWHH ZLOO QRUPDOO\ PHHW DW OHDVW DQQXDOO\ DQG RWKHUZLVH DV UHTXLUHG 7KH
GLVFORVXUH FRPPLWWHH LV UHVSRQVLEOH IRU PRQLWRULQJ HYDOXDWLQJ DQG HQKDQFLQJ
GLVFORVXUHFRQWUROVDQGSURFHGXUHVRIWKH-DGHVWRQH*URXS



7KH WHUPV RI UHIHUHQFH IRU HDFK FRPPLWWHH UHIHUUHG WR DERYH FRYHU VXFK LVVXHV
VXFK DV PHPEHUVKLS DQG IUHTXHQF\ RI PHHWLQJV DV PHQWLRQHG DERYH WRJHWKHU
ZLWK WKH UROH RI WKH FRPSDQ\ VHFUHWDU\ DQG WKH UHTXLUHPHQWV RI QRWLFH RI DQG
TXRUXPIRUDQGWKHULJKWWRDWWHQGPHHWLQJV



7+(&,7<&2'(



$VDFRPSDQ\ZLWKLWVUHJLVWHUHGRIILFHLQWKH8.ZKRVHVKDUHVZLOOEHDGPLWWHGWR
WUDGLQJRQ$,0WKH&LW\&RGHZLOODSSO\WRDOOWDNHRYHUDQGPHUJHUWUDQVDFWLRQVLQ
UHODWLRQWRWKH&RPSDQ\DVPRUHSDUWLFXODUO\GHVFULEHGLQWKH&LUFXODU






7KH&LW\&RGHLVEDVHGXSRQDQXPEHURIJHQHUDOSULQFLSOHVZKLFKDUHHVVHQWLDOO\
VWDWHPHQWV RI VWDQGDUGV RI FRPPHUFLDO EHKDYLRXU WR SURPRWH VKDUHKROGHU
SURWHFWLRQ 7KHVH JHQHUDO SULQFLSOHV VKDSH WKH IRUP VWUXFWXUH DQG WLPHWDEOH RI
WDNHRYHUV LQ WKH 8. WR ZKLFK WKH &LW\ &RGH DSSOLHV ,W LV D IXQGDPHQWDO JHQHUDO
SULQFLSOHRIWKH&LW\&RGHWKDWDOOVKDUHKROGHUVRIWKHVDPHFODVVRIDWDUJHWPXVW
EHDIIRUGHGHTXLYDOHQWWUHDWPHQW$QXPEHURIUXOHVLQWKH&LW\&RGHDUHGHVLJQHG
WR HQVXUH HTXDO WUHDWPHQW ,Q SDUWLFXODU WKH &LW\ &RGH FRQWDLQV UXOHV WR HQVXUH
WKDW HTXLYDOHQW RIIHUV DUH PDGH WR DOO VKDUHKROGHUV DQG WKH VDPH LQIRUPDWLRQ LV
SURYLGHGWRDOOVKDUHKROGHUVDWWKHVDPHWLPH



2QHRIWKHPRVWVLJQLILFDQW&LW\&RGHUXOHVLVWKHPDQGDWRU\ELGUXOH 5XOH 7KH
UXOHVWDWHVWKDWLIDSHUVRQDFTXLUHVDQLQWHUHVWLQVKDUHVWKDW WDNHQWRJHWKHUZLWK
VKDUHV LQ ZKLFK SHUVRQV DFWLQJ LQ FRQFHUW ZLWK KLP DUH LQWHUHVWHG  FDUU\  SHU
FHQW RU PRUH RI WKHYRWLQJULJKWVRIDFRPSDQ\ YRWLQJULJKWVLQWKLVFRQWH[W
PHDQVDOOWKHYRWLQJULJKWVDWWULEXWDEOHWRWKHVKDUHFDSLWDORIDFRPSDQ\ZKLFKDUH
FXUUHQWO\H[HUFLVDEOHDWDJHQHUDOPHHWLQJRIWKHFRPSDQ\ WKHRIIHURULVUHTXLUHG
WR PDNH DQ RIIHU IRU WKH WDUJHW DW WKH KLJKHVW SULFH SDLG E\ WKH RIIHURU RU DQ\
SHUVRQDFWLQJLQFRQFHUWZLWKLW IRUDQ\LQWHUHVWLQWDUJHWVKDUHVLQWKHPRQWKV
EHIRUH WKH RIIHU LV DQQRXQFHG 7KH UHDVRQ IRU WKLVUXOHLVWKDWWKH3DQHOEHOLHYHV
WKDWDKROGLQJRISHUFHQWRUPRUHDOWKRXJKQRWJLYLQJOHJDOFRQWUROJLYHVWKH
KROGHU HIIHFWLYH FRQWURO RYHU WKH DIIDLUV RI WKH &RPSDQ\ $JDLQ WKH XQGHUO\LQJ
REMHFWLYHLVWRDFKLHYHHTXDOWUHDWPHQWIRUDOOVKDUHKROGHUV



7KHUHTXLUHPHQWWRPDNHDPDQGDWRU\ELGXQGHU5XOHFDQKDYHVHULRXVDGYHUVH
FRQVHTXHQFHVIRUDQXQZDU\RIIHURU1RWRQO\GRHVWKH&LW\&RGHREOLJHLWWRPDNH
DQ RIIHU IRU DOO WKH VKDUHV LQ WKH WDUJHW ZKHWKHU RU QRW WKDW ZDV LWV RULJLQDO
LQWHQWLRQ EXWWKH&LW\&RGHDOVROLPLWVWKHWHUPVDQGFRQGLWLRQVRQZKLFKLWPD\
GRVR0RVWVLJQLILFDQWO\DPDQGDWRU\RIIHUPD\EHFRQGLWLRQDORQO\RQWKHRIIHURU
REWDLQLQJ VKDUHV FDUU\LQJ  SHU FHQW RU PRUH RIWKHYRWLQJULJKWVLQWKHWDUJHW
7KLV OHYHO PD\ EH ORZHU WKDQ WKH RIIHURU ZRXOG OLNH WR DFKLHYH ,Q DGGLWLRQ WKH
RIIHURU ZLOO ORVH WKH SURWHFWLRQ RI WKH RWKHU FRQGLWLRQV RQ ZKLFK WKH RIIHU FRXOG
KDYHEHHQPDGH



7KHREOLJDWLRQWRPDNHDPDQGDWRU\RIIHUXQGHU5XOHZLOODOVRDSSO\LIDSHUVRQ
ZKR WRJHWKHU ZLWK SHUVRQV DFWLQJ LQ FRQFHUW ZLWK LW LV LQWHUHVWHG LQ VKDUHV
FDUU\LQJEHWZHHQSHUFHQWDQGSHUFHQWRIWKHYRWLQJULJKWVRIDFRPSDQ\
DQG WKHUH LV DQ DFTXLVLWLRQ RI DQ LQWHUHVW LQ DQ\ RWKHU VKDUHV WKDW LQFUHDVHV WKH
SHUFHQWDJH,WLVIRUWKHSXUSRVHVRI5XOHWKDWWKH3DQHOPRVWRIWHQKDVWRGHFLGH
ZKHWKHUSHUVRQVDUHDFWLQJLQFRQFHUWRUQRW



*HQHUDOO\JUHDWFDUHVKRXOGEHH[HUFLVHGWRDYRLGXQLQWHQWLRQDOO\JLYLQJULVHWRDQ
REOLJDWLRQWRPDNHD5XOHRIIHU:KHUHWKHUHLVDQ\GRXEWDQRIIHURULVDGYLVHG
WRVSHDNWRWKH3DQHODWDQHDUO\VWDJH



'LVSHQVDWLRQV IURP WKH REOLJDWLRQ WR PDNH D PDQGDWRU\ ELG XQGHU 5XOH  DUH
DYDLODEOH IURP WKH 3DQHO LQ FHUWDLQ FLUFXPVWDQFHV IRU H[DPSOH LI DQ RIIHURU
DFFLGHQWDOO\DFTXLUHVDQLQWHUHVWLQSHUFHQWRUPRUHRIWKHYRWLQJULJKWVRIWKH
WDUJHWLQVXFKDFLUFXPVWDQFHWKHRIIHURUZRXOGWKHQEHUHTXLUHGWRVHOOGRZQWR
EHORZ  SHU FHQW RU ZKHUH WKH VKDUHKROGHUV QRW LQFOXGLQJ WKH FRQFHUW SDUW\
DSSURYHDZDLYHURI5XOHE\DQRUGLQDU\UHVROXWLRQ



7KHUHDUHQRWLQH[LVWHQFHDQ\FXUUHQWPDQGDWRU\WDNHRYHUELGVLQUHODWLRQWRWKH
&RPSDQ\



127,),&$7,2162)6+$5(+2/',1*6




7KHSURYLVLRQVRIERWK5XOHRIWKH$,05XOHVIRU&RPSDQLHVDQG'75ZLOODSSO\WRWKH
&RPSDQ\ DQG LWV 6KDUHKROGHUV RQFH LWV VKDUHV DUH DGPLWWHG WR $,0 5XOH  RI WKH $,0
5XOHV IRU &RPSDQLHV VHWV RXW FHUWDLQ FLUFXPVWDQFHV ZKHQ WKH &RPSDQ\ PXVW LVVXH D
QRWLILFDWLRQWRWKHPDUNHWZLWKRXWGHOD\ IRUH[DPSOHDQ\UHOHYDQWFKDQJHVWRDQ\VLJQLILFDQW
VKDUHKROGHUV  '75  VHWV RXW WKH QRWLILFDWLRQ UHTXLUHPHQWV IRU 6KDUHKROGHUV DQG WKH
&RPSDQ\ZKHUHWKHYRWLQJULJKWVRID6KDUHKROGHUH[FHHGUHDFKRUIDOOEHORZWKHWKUHVKROG
RI  SHU FHQW DQG HDFK  SHU FHQW WKHUHDIWHU XS WR  SHU FHQW '75  SURYLGHV WKDW
GLVFORVXUH E\ D 6KDUHKROGHU WR WKH &RPSDQ\ PXVW EH PDGH ZLWKLQ WZR WUDGLQJGD\VRIWKH
HYHQWJLYLQJULVHWRWKHQRWLILFDWLRQUHTXLUHPHQWDQGWKH&RPSDQ\PXVWUHOHDVHGHWDLOVWRD
UHJXODWRU\LQIRUPDWLRQVHUYLFHDVVRRQDVSRVVLEOHIROORZLQJUHFHLSWRIDQRWLILFDWLRQ


75$',1* 2) 6(&85,7,(6
$55$1*(0(17

)2//2:,1*

&203/(7,21

2)

7+(

6HWWOHPHQWDQG&5(67


7KH $UWLFOHV SHUPLW WKH KROGLQJ RI 2UGLQDU\ 6KDUHV LQ XQFHUWLILFDWHG IRUP LQ
DFFRUGDQFH ZLWK WKH &5(67 5HJXODWLRQV 7KH V\VWHP DOORZV VKDUHV DQG RWKHU
VHFXULWLHV WR EH KHOG LQ HOHFWURQLF IRUP UDWKHU WKDQ SDSHU IRUP DOWKRXJK D
VKDUHKROGHUFDQFRQWLQXHGHDOLQJEDVHGRQVKDUHFHUWLILFDWHVDQGQRWDULDOGHHGVRI
WUDQVIHU )RU SULYDWH LQYHVWRUV ZKR GR QRW WUDGH IUHTXHQWO\ WKLV ODWWHU FRXUVH LV
OLNHO\WREHPRUHFRVWHIIHFWLYH



&5(67LVDYROXQWDU\V\VWHPDQGKROGHUVRI2UGLQDU\6KDUHVZKRZLVKWRGHDORQ
$,0DQGUHFHLYHDQGUHWDLQVKDUHFHUWLILFDWHVZLOOEHDEOHWRGRVR



)RUPRUHLQIRUPDWLRQFRQFHUQLQJ&5(676KDUHKROGHUVVKRXOGFRQWDFWWKHLUEURNHUV
RU(XURFOHDUDW&DQQRQ6WUHHW/RQGRQ(&06%



7UDGLQJ LQ 2UGLQDU\ 6KDUHV RQ $,0 ZLOO UHTXLUH 6KDUHKROGHUV WR GHDO WKURXJK D
VWRFNEURNHURURWKHULQWHUPHGLDU\ZKRLVDPHPEHURIWKH/RQGRQ6WRFN([FKDQJH
6KDUHKROGHUVUHVLGHQWRXWVLGHWKH8.VKRXOGHQVXUHWKDWWKHLUVWRFNEURNHULVHLWKHU
D PHPEHU RI WKH /RQGRQ 6WRFN ([FKDQJH RU KDV LQ SODFH DUUDQJHPHQWV DOORZLQJ
WKHPWRHIIHFWWUDGHVRQ$,0



6+$5(&$3,7$/



$VDWWKH/DWHVW3UDFWLFDEOH'DWHWKHLVVXHGVKDUHFDSLWDORIWKH&RPSDQ\ZDV

1RRI2UGLQDU\6KDUHV
IXOO\SDLG


7KHLVVXHGVKDUHFDSLWDOLPPHGLDWHO\IROORZLQJ$GPLVVLRQZLOOEH

1RRI2UGLQDU\6KDUHV
IXOO\SDLG  
1RWH


$VVXPLQJ QR RSWLRQV XQGHU WKH 363 563 RU 6WRFN 2SWLRQ 3ODQ DUH H[HUFLVHG SULRU WR $GPLVVLRQ DQG
DVVXPHVQRGLVVHQWULJKWVSXUVXDQWWR'LYLVLRQRI3DUWRIWKH%&%&$ZLOOEHH[HUFLVHGLQFRQQHFWLRQ
ZLWKWKH$UUDQJHPHQW$Q\VKDUHVLQUHVSHFWRIZKLFKVXFKGLVVHQWULJKWVDUHH[HUFLVHGZLOOEHFDQFHOOHG
E\-DGHVWRQH,QFSULRUWRHIIHFWLQJWKH$UUDQJHPHQW






7KHWRWDOQXPEHURI2UGLQDU\6KDUHVLVVXDEOHXQGHU-DGHVWRQH(QHUJ\,QF¶V363
563DQG6WRFN2SWLRQ3ODQDVDWWKH/DWHVW3UDFWLFDEOH'DWHLV



7KHWRWDOQXPEHURI2UGLQDU\6KDUHVLVVXDEOHE\WKH&RPSDQ\XQGHUWKH363563
DQG6WRFN2SWLRQ3ODQRQ$GPLVVLRQLVH[SHFWHGWREHDVIROORZV

1XPEHURIVHFXULWLHVWREH
LVVXHGXSRQYHVWLQJRI
SHUIRUPDQFHVKDUHVDQG
UHVWULFWHGVKDUHVRUH[HUFLVH
RIRXWVWDQGLQJRSWLRQV

:HLJKWHGDYHUDJHH[HUFLVHSULFHRI
RXWVWDQGLQJRSWLRQV

363

  

1$

563

  

1$

  



3ODQ&DWHJRU\

6WRFN2SWLRQ3ODQ
1RWH


$VVXPLQJQRVKDUHVYHVWXQGHUWKH363RU563DQGQRRSWLRQVDUHH[HUFLVHGXQGHUWKH6WRFN2SWLRQ3ODQ
SULRUWR$GPLVVLRQDQGQRIXUWKHUSHUIRUPDQFHVKDUHVUHVWULFWHGVKDUHVRURSWLRQVDUHJUDQWHG



$V DW WKH /DWHVW 3UDFWLFDEOH 'DWH WKH &RPSDQ\ KHOG QR 2UGLQDU\ 6KDUHV LQ
WUHDVXU\



2WKHU WKDQ WKH LVVXH RI 2UGLQDU\ 6KDUHV SXUVXDQW WR WKH $UUDQJHPHQW DQG RQ
H[HUFLVH RI WKH SHUIRUPDQFH VKDUHV UHVWULFWHG VKDUHV DQG VKDUH RSWLRQV DV
GHVFULEHGLQWKH3XEOLF5HFRUGDQGLQWKLVGRFXPHQWWKH&RPSDQ\KDVQRSUHVHQW
LQWHQWLRQWRLVVXHDQ\QHZVKDUHVLQWKHVKDUHFDSLWDORIWKH&RPSDQ\



7KH&RPSDQ\GRHVQRWKDYHLQLVVXHDQ\VHFXULWLHVQRWUHSUHVHQWLQJVKDUHFDSLWDO



1R VKDUHV RI WKH &RPSDQ\ DUH FXUUHQWO\ LQ LVVXH ZLWK D IL[HG GDWH RQ ZKLFK
HQWLWOHPHQWWRDGLYLGHQGDULVHVDQGWKHUHDUHQRDUUDQJHPHQWVLQIRUFHZKHUHE\
IXWXUHGLYLGHQGVDUHZDLYHGRUDJUHHGWREHZDLYHG



6DYH DV GLVFORVHG LQ WKH 3XEOLF 5HFRUG WKH &RPSDQ\LVQRWDZDUHRIDQ\SHUVRQ
ZKR GLUHFWO\ RU LQGLUHFWO\ MRLQWO\ RU VHYHUDOO\ H[HUFLVHV RU FRXOG H[HUFLVH FRQWURO
RYHU WKH &RPSDQ\ QRU LV LW DZDUH RI DQ\ DUUDQJHPHQWV WKH RSHUDWLRQ RI ZKLFK
PD\DWDVXEVHTXHQWGDWHUHVXOWLQDFKDQJHRIFRQWURORIWKH&RPSDQ\



6DYH DV GLVFORVHG LQ WKLV GRFXPHQW DQG LQ WKH 3XEOLF 5HFRUG RQ $GPLVVLRQ QR
VKDUHRUORDQFDSLWDORIWKH&RPSDQ\RUDQ\RWKHUPHPEHURIWKH-DGHVWRQH*URXS
ZLOOEHXQGHURSWLRQRUKDVEHHQDJUHHGFRQGLWLRQDOO\RUXQFRQGLWLRQDOO\WREHSXW
XQGHURSWLRQ



6DYH DV GLVFORVHG EHORZ LQ SDUDJUDSK  QRQH RI WKH 0DMRU 6KDUHKROGHUV
'LUHFWRUV RU WKH 3URSRVHG 'LUHFWRUV KDYH YRWLQJ ULJKWV WKDW GLIIHU IURP WKRVH RI
RWKHUVKDUHKROGHUVRIWKH&RPSDQ\



3XUVXDQW WR WKH 5HODWLRQVKLS $JUHHPHQW 7\UXV KDV D ULJKW WR QRPLQDWH RQH
GLUHFWRUVRORQJDVWKH&RPPRQ6KDUHVKHOGE\7\UXVUHSUHVHQWRUPRUHRI
WKH ULJKWV DWWDFKLQJ WR &RPPRQ 6KDUHV WR YRWH DW D JHQHUDO PHHWLQJ ,W ZDV
UHFRJQLVHG LQ WKH 5HODWLRQVKLS $JUHHPHQW WKDW 0U &HGULF )RQWHQLW ZDV 7\UXV¶
QRPLQHH0U)RQWHQLWZDVHPSOR\HGE\7\UXVIURP)HEUXDU\WR$XJXVW
0U)RQWHQLWZDVDSSRLQWHGDVD1RQ([HFXWLYH'LUHFWRURI-DGHVWRQH,QFRQ
-XQHDQGFRQWLQXHVWRVHUYHDVD1RQ([HFXWLYH'LUHFWRURI-DGHVWRQH,QF






7KH 2UGLQDU\ 6KDUHV ZLOO EH LQ UHJLVWHUHG IRUP 1R WHPSRUDU\ GRFXPHQWV RI WLWOH
ZLOO EH LVVXHG DQG SULRU WR WKH LVVXH RI GHILQLWLYH FHUWLILFDWHV WUDQVIHUV ZLOO EH
FHUWLILHG DJDLQVW WKH UHJLVWHU 2UGLQDU\ 6KDUHV WR EH KHOG WKURXJK &5(67 ZLOO EH
FUHGLWHG WR &5(67 DFFRXQWV RQ $GPLVVLRQ ,W LV H[SHFWHG WKDW GHILQLWLYH VKDUH
FHUWLILFDWHVIRUWKH2UGLQDU\6KDUHVQRWWREHKHOGWKURXJK&5(67ZLOOEHSRVWHGWR
VKDUHKROGHUVE\0D\



:LWK HIIHFW RQ DQG IURP $GPLVVLRQ WKH RXWVWDQGLQJ DZDUGV XQGHU WKH 363 563
DQGWKH6WRFN2SWLRQ3ODQZLOOEHDGRSWHGE\WKH&RPSDQ\DQGLWLVLQWHQGHGWKDW
D

WKH H[LVWLQJ SHUIRUPDQFH VKDUHV JUDQWHG SXUVXDQW WR WKH 363 ZLOO EH
DGRSWHG E\ WKH &RPSDQ\ DQG DV VXFK H[FKDQJHG IRU QHZ SHUIRUPDQFH
VKDUHV LQ WKH &RPSDQ\ RQ VXEVWDQWLDOO\ WKH VDPH WHUPV DV WKH RULJLQDO
JUDQW DQG WKH 363 ZLOO EH YDULHG SULRU WR $GPLVVLRQ WR IDFLOLWDWH WKLV
H[FKDQJH

E

WKHH[LVWLQJUHVWULFWHGVKDUHVJUDQWHGSXUVXDQWWRWKH563ZLOOEHDGRSWHG
E\WKH&RPSDQ\DQGDVVXFKH[FKDQJHGIRUQHZUHVWULFWHGVKDUHVLQWKH
&RPSDQ\ RQ VXEVWDQWLDOO\ WKH VDPH WHUPV DV WKH RULJLQDO JUDQW DQG WKH
563ZLOOEHYDULHGSULRUWR$GPLVVLRQWRIDFLOLWDWHWKLVH[FKDQJHDQG

F

WKH H[LVWLQJ RSWLRQV JUDQWHG SXUVXDQW WR WKH 6WRFN 2SWLRQ 3ODQ ZLOO EH
DGRSWHG E\ WKH&RPSDQ\DQGDVVXFKH[FKDQJHGIRUQHZRSWLRQVLQWKH
&RPSDQ\RQVXEVWDQWLDOO\WKHVDPHWHUPVDVWKHRULJLQDOJUDQW



:KHQ WDNHQ WRJHWKHU WKH RSWLRQV JUDQWHG SXUVXDQW WR WKH 6WRFN 2SWLRQ 3ODQ DQG
WKHSHUIRUPDQFHDQGUHVWULFWHGVKDUHVJUDQWHGWR6KDUHKROGHUVSXUVXDQWWRWKH363
DQGWKH563ZLOOQRWUHSUHVHQWPRUHWKDQSHUFHQWRIWKHHQWLUHLVVXHGVKDUH
FDSLWDORIWKH&RPSDQ\DWWKHWLPHRIJUDQW



2Q$GPLVVLRQWKH&RPSDQ\ZLOOKDYHDXWKRULW\IURPWKH6KDUHKROGHUVWRJLYHWKH
'LUHFWRUV DXWKRULW\ WRDOORWVKDUHVRUJUDQWULJKWVWRVXEVFULEHIRURUFRQYHUWDQ\
VHFXULW\LQWRVKDUHVLQWKH&RPSDQ\LQUHVSHFWRI
D

WKH DOORWPHQW RI 2UGLQDU\ 6KDUHV WR EH LVVXHG SXUVXDQW WR WKH
$UUDQJHPHQW

E

WKHVKDUHVWREHLVVXHGSXUVXDQWWRWKHDZDUGVDGRSWHGE\WKH&RPSDQ\
XQGHUWKHWHUPVRIWKH363563DQG6WRFN2SWLRQ3ODQDQG

F

VKDUHV LQ WKH &RPSDQ\ UHSUHVHQWLQJ DSSUR[LPDWHO\ RQHWKLUG  SHU
FHQW  RI WKH LVVXHG RUGLQDU\ VKDUH FDSLWDO RI WKH &RPSDQ\ RQ $GPLVVLRQ
DQG D IXUWKHU RQHWKLUG  SHU FHQW  RI WKH &RPSDQ\¶V VKDUHV LQ
FRQQHFWLRQ ZLWK D SUHHPSWLYH RIIHU E\ ZD\ RI D ULJKWV LVVXH WR
6KDUHKROGHUV UHSUHVHQWLQJ LQ DJJUHJDWH DSSUR[LPDWHO\ WZRWKLUGV 
SHU FHQW  RI WKH LVVXHG RUGLQDU\ VKDUH FDSLWDO RI WKH &RPSDQ\ RQ
$GPLVVLRQ

ZKHUH VXFK DXWKRULWLHV VKDOO H[SLUH DW WKH FRQFOXVLRQ RI WKH QH[W DQQXDO JHQHUDO
PHHWLQJ RI WKH &RPSDQ\ VDYHWKDWWKH&RPSDQ\PD\EHIRUHVXFKH[SLU\PDNH
DQRIIHURUDJUHHPHQWZKLFKZRXOGRUPLJKWUHTXLUHHTXLW\VHFXULWLHVWREHDOORWWHG
DIWHUVXFKH[SLU\DQGWKHGLUHFWRUVPD\DOORWHTXLW\VHFXULWLHVLQSXUVXDQFHRIDQ\
VXFKRIIHURUDJUHHPHQWDVLIWKLVSRZHUKDGQRWH[SLUHG 






)XUWKHURQ$GPLVVLRQWKH&RPSDQ\DFWLQJLQDFFRUGDQFHZLWKWKH&RPSDQLHV$FW
ZLOO KDYH DXWKRULW\ WR JUDQW WKH GLUHFWRUV DXWKRULW\WRGLVDSSO\SUHHPSWLRQULJKWV
VSHFLILFDOO\LQUHODWLRQWR L WKHDOORWPHQWRI2UGLQDU\6KDUHVWREHLVVXHGSXUVXDQW
WR WKH $UUDQJHPHQW LL  WKH VKDUHV WR EH LVVXHG SXUVXDQW WR WKH 363 563 DQG
6WRFN 2SWLRQ 3ODQ LLL  JHQHUDOO\ LQ UHVSHFW RI  SHU FHQW RI WKH LVVXHG RUGLQDU\
VKDUH FDSLWDO RI WKH &RPSDQ\ RQ $GPLVVLRQ DQG LY  LQ DGGLWLRQ WR WKH DXWKRULW\
GHVFULEHG LQ LLL DQDGGLWLRQDOSHUFHQWRIWKHLVVXHGRUGLQDU\VKDUHFDSLWDORI
WKH &RPSDQ\ RQ $GPLVVLRQ IRU WKH SXUSRVHV RI ILQDQFLQJ RU UHILQDQFLQJ LI WKH
DXWKRULW\ LV WR EH XVHG ZLWKLQ VL[ PRQWKV DIWHU WKH RULJLQDO WUDQVDFWLRQ  D
WUDQVDFWLRQ ZKLFK WKH 'LUHFWRUV GHWHUPLQH WR EH DQ DFTXLVLWLRQ RU RWKHU FDSLWDO
LQYHVWPHQW RI D NLQG FRQWHPSODWHG E\ WKH 6WDWHPHQW RI3ULQFLSOHVRQ'LVDSSO\LQJ
3UH(PSWLRQ5LJKWV



)ROORZLQJWKHHIIHFWLYHGDWHRIWKH$UUDQJHPHQWZKLFKLVFXUUHQWO\H[SHFWHGWREH
RQ RU DERXW  $SULO  WKH LVVXHG VKDUH FDSLWDO RI WKH &RPSDQ\ ZLOO EH
RUGLQDU\VKDUHVDWDQRPLQDOYDOXHRISSHUVKDUH7KH&RPSDQ\
LQWHQGV WR VXEVHTXHQWO\ UHGXFH WKLV LVVXHG VKDUH FDSLWDO E\ ZD\ RI D 8. FRXUW
DSSURYHG FDSLWDO UHGXFWLRQ WKH ³&DSLWDO 5HGXFWLRQ´  VRWKDWWKHQRPLQDOYDOXH
RI WKH 2UGLQDU\ 6KDUHV LV UHGXFHG WR D QRPLQDO YDOXH RI S SHU VKDUH $Q
DSSOLFDWLRQ LQ UHVSHFW RI WKH &DSLWDO 5HGXFWLRQ LV H[SHFWHG WR EH PDGH E\ WKH
&RPSDQ\ SULRU WR WKH HIIHFWLYH GDWH RI WKH $UUDQJHPHQW DQG VXEMHFW WR FRXUW
DSSURYDOWKH&DSLWDO5HGXFWLRQLVH[SHFWHGWREHFRPHHIIHFWLYHZLWKLQILYHZHHNV
DIWHU $GPLVVLRQ 7KH &DSLWDO 5HGXFWLRQ LV EHLQJ XQGHUWDNHQ WR IDFLOLWDWH WKH
SD\PHQW RI IXWXUH GLYLGHQGV EXW ZLOO QRWDIIHFWWKHQXPEHURI2UGLQDU\6KDUHVLQ
LVVXH RU WKH ULJKWV DWWDFKLQJ WR VXFK VKDUHV 7KH FRPSOHWLRQ RI WKH &DSLWDO
5HGXFWLRQ LQ LWVHOI ZLOO RQO\ DIIHFW WKH QRPLQDO YDOXH RI WKH 2UGLQDU\ 6KDUHV DQG
WKHQXPEHURI2UGLQDU\6KDUHVKHOGLQWKH&RPSDQ\E\LWVVKDUHKROGHUVZLOOQRWEH
LPSDFWHGE\WKH&DSLWDO5HGXFWLRQ



$57,&/(62)$662&,$7,21



7KH $UWLFOHV ZLOO EH DGRSWHG E\ WKH &RPSDQ\ SULRU WR $GPLVVLRQ 7KH&RPSDQ\¶V
REMHFWVDUHQRWUHVWULFWHGE\LWV$UWLFOHVDFFRUGLQJO\SXUVXDQWWRVHFWLRQ  RI
WKH$FWWKH&RPSDQ\¶VREMHFWVDUHXQUHVWULFWHG7KHOLDELOLW\RIWKHPHPEHUV
LVOLPLWHGWRWKHDPRXQWLIDQ\XQSDLGRQWKH2UGLQDU\6KDUHVUHVSHFWLYHO\KHOGE\
WKHP



$VXPPDU\RIWKH$UWLFOHVZKLFKDOVRFRQWDLQVDVXPPDU\RIWKHULJKWVDWWDFKLQJ
WRWKH2UGLQDU\6KDUHVLVFRQWDLQHGLQ6FKHGXOH



5,6.)$&7256



,Q DGGLWLRQ WR WKH ULVNV GLVFORVHG EHORZ WKHUH DUH D QXPEHU RI ULVNV ZKLFK PD\
KDYH D PDWHULDO DQG DGYHUVH LPSDFW RQ WKH IXWXUH RSHUDWLQJ DQG ILQDQFLDO
SHUIRUPDQFH RI WKH &RPSDQ\ DQG WKH YDOXH RI WKH &RPSDQ\¶V 2UGLQDU\ 6KDUHV
ZKLFKDUHVHWRXWLQWKH3XEOLF5HFRUGDQGLQSDUWLFXODUWKH&LUFXODU

$FTXLVLWLRQRIWKH0DDUL$VVHW






7UDQVIHURIWKHOHJDOWLWOHWRWKH0DDUL$VVHWWR-DGHVWRQH,QF WKH³$FTXLVLWLRQ´ 
UHTXLUHV LQWHU DOLD 1HZ =HDODQG 3HWUROHXP 0LQHUDOVWKH2YHUVHDV,QYHVWPHQW
2IILFH 0DULWLPH 1HZ =HDODQG DQG WKH (QYLURQPHQWDO 3URWHFWLRQ $XWKRULW\
WRJHWKHU WKH ³5HJXODWRU\ $XWKRULWLHV´  WR DSSURYH WKH 0DDUL 63$ DQG WKH
$FTXLVLWLRQ 7KH 5HJXODWRU\ $XWKRULWLHV ZLOO ZLVK WR VDWLVI\ WKHPVHOYHV DV WR
-DGHVWRQH ,QF¶V ILQDQFLDO FDSDELOLW\ WR SDUWLFLSDWH LQ OLFHQFH RSHUDWLRQV DQG WR
GLVFKDUJH LWV OLFHQFH REOLJDWLRQV 6XFK DSSURYDO LV D FRQGLWLRQ SUHFHGHQW IRU
FRPSOHWLRQRIWKH$FTXLVLWLRQDQGDFFRUGLQJO\LIQRWUHFHLYHGWKH$FTXLVLWLRQZLOO
QRW FRPSOHWH :KLOH WKH -DGHVWRQH *URXS UHDVRQDEO\ EHOLHYHV WKDW LW FDQ VDWLVI\
WKH ILQDQFLDO FDSDELOLW\ UHTXLUHPHQWV WKH -DGHVWRQH *URXS FDQQRW SURYLGH DQ\
DVVXUDQFHVUHJDUGLQJWKHWHUPVRQZKLFKWKHUHJXODWRU\DSSURYDOVPD\EHJUDQWHG
RUWKDWVXFKDSSURYDOVZLOOEHJUDQWHGDWDOO



,Q RUGHU WR EHFRPH WKH RSHUDWRU RI WKH 0DDUL $VVHW -DGHVWRQH ,QF UHTXLUHV
:RUN6DIH 1HZ =HDODQG¶V DSSURYDO RI D QHZ VDIHW\ FDVH 6XFK DSSURYDO LV D
FRQGLWLRQ SUHFHGHQW IRU WKH RSHUDWRUVKLS WR WUDQVIHU WR -DGHVWRQH ,QF XQGHU WKH
0DDUL63$DQGDFFRUGLQJO\LIQRWUHFHLYHGRSHUDWRUVKLSRIWKH0DDUL$VVHWZLOOQRW
WUDQVIHUWR-DGHVWRQH,QF:KLOHWKH-DGHVWRQH*URXSUHDVRQDEO\EHOLHYHVWKDWWKH
DSSURYDOZLOOEHJLYHQLWLVDQWLFLSDWHGWKDWVXFKDSSURYDOFRXOGWDNHVRPHPRQWKV
WR REWDLQ DOWKRXJK WKH -DGHVWRQH *URXS FDQ SURYLGH QR DVVXUDQFHV WKDW VXFK
DSSURYDOZLOOEHUHFHLYHGZLWKLQWKLVDQWLFLSDWHGWLPHIUDPHRULQGHHGEHUHFHLYHG
DWDOO



7KH 0DDUL $VVHW UHTXLUHV HQJDJHPHQW RI D VLJQLILFDQW QXPEHU RI FRQWUDFWRUV WR
SURYLGH VHUYLFHV LQ RUGHU WR PDLQWDLQ LWV RSHUDWLRQV DQG FRQWLQXHG SHUIRUPDQFH
0DQ\RIWKHVHFRQWUDFWVPD\QRWEHDVVLJQDEOH$FFRUGLQJO\LQWKHSHULRGEHWZHHQ
WKH H[HFXWLRQ RI WKH 0DDUL 63$ DQG WKH WUDQVIHU RI RSHUDWRUVKLS WKH -DGHVWRQH
*URXSZLOOQHHGWRDJUHHWHUPVZLWKQHZFRQWUDFWRUVWRSURYLGHVHUYLFHVLQSODFHRI
WKHVH H[LVWLQJ FRQWUDFWRUV7KLVPD\EHDFRVWO\DQGWLPHFRQVXPLQJWDVNIRUWKH
-DGHVWRQH *URXS¶V PDQDJHPHQW ZKLFK LI QRW PDQDJHG VXFFHVVIXOO\ RU LI WKH
UHTXLUHGQXPEHURIFRQWUDFWRUVDUHQRWDYDLODEOHFRXOGUHVXOWLQDPDWHULDODGYHUVH
HIIHFW RQ WKH -DGHVWRQH *URXS¶V UHVXOWV RI RSHUDWLRQV ILQDQFLDO FRQGLWLRQ DQG
SURVSHFWV



7KH -DGHVWRQH *URXS¶V IXWXUH SURVSHFWV ZLOO LQ SDUW EH GHSHQGHQW XSRQ WKH
-DGHVWRQH *URXS¶V DELOLW\ WR LQWHJUDWH WKH 0DDUL $VVHW LQWR WKH -DGHVWRQH *URXS
VXFFHVVIXOO\ DQG DQ\ RWKHU EXVLQHVVHV WKDW LW PD\ DFTXLUH LQ WKH IXWXUH ZLWKRXW
PDWHULDOGLVUXSWLRQWRWKHH[LVWLQJEXVLQHVVLQFOXGLQJDVDUHVXOWRIWKHLQWHJUDWLRQ
RI RSHUDWLRQDO V\VWHPV $ IDLOXUH WR VXFFHVVIXOO\ PDQDJH WKH LQWHJUDWLRQ RI WKH
0DDUL$VVHWFRXOGKDYHDPDWHULDODGYHUVHHIIHFWRQWKH-DGHVWRQH*URXS¶VUHVXOWV
RIRSHUDWLRQVILQDQFLDOFRQGLWLRQDQGSURVSHFWV



7KH-DGHVWRQH*URXSPD\QRWUHDOLVHWKHDQWLFLSDWHGEHQHILWVIURPWKH$FTXLVLWLRQ
RU PD\ HQFRXQWHU GLIILFXOWLHV LQ DFKLHYLQJWKHDQWLFLSDWHGEHQHILWV7KH-DGHVWRQH
*URXSLVVXEMHFWWRDOORIWKHULVNVVHWIRUWKLQWKLV³5LVN)DFWRUV´VHFWLRQZKLFKPD\
LPSDFWWKH-DGHVWRQH*URXS¶VDELOLW\WRUHDOLVHWKHEHQHILWVZKLFKWKH'LUHFWRUVDQG
3URSRVHG'LUHFWRUVEHOLHYHZLOOUHVXOWIURPWKH$FTXLVLWLRQ,QDGGLWLRQLIWKHIXWXUH
ILQDQFLDO SHUIRUPDQFH DQG FDVK IORZV JHQHUDWHG E\ WKH &RPSDQ\ DUH QRW LQ OLQH
ZLWKWKH'LUHFWRUV¶DQG3URSRVHG'LUHFWRUV¶H[SHFWDWLRQVLWPD\DIIHFWWKHILQDQFLDO
SHUIRUPDQFH RI WKH -DGHVWRQH *URXS 7KLV FRXOG UHGXFH WKH SRWHQWLDO EHQHILWV
DULVLQJ IURP WKH $FTXLVLWLRQ DGYHUVHO\ DIIHFW WKH PDUNHW SULFH RI WKH 2UGLQDU\
6KDUHV RU KDYH D PDWHULDO DGYHUVH HIIHFW RQ WKH -DGHVWRQH *URXS¶V EXVLQHVV
ILQDQFLDOFRQGLWLRQRSHUDWLQJUHVXOWVDQGSURVSHFWV






:KLOHWKH-DGHVWRQH*URXSFRQGXFWHGGXHGLOLJHQFHLQUHVSHFWRIWKH0DDUL$VVHW
ZLWKWKHREMHFWLYHRILGHQWLI\LQJDQ\PDWHULDOLVVXHVWKDWPD\DIIHFWLWVGHFLVLRQWR
SURFHHGZLWKWKH$FTXLVLWLRQWKHUHFDQEHQRDVVXUDQFHWKDWDOOVXFKLVVXHVKDYH
EHHQ LGHQWLILHG 7KH -DGHVWRQH *URXS DOVR XVHG LQIRUPDWLRQ UHYHDOHG GXULQJ WKH
GXH GLOLJHQFH SURFHVV WR IRUPXODWH LWV EXVLQHVV DQG RSHUDWLRQDO SODQQLQJ 'XULQJ
WKH GXH GLOLJHQFH SURFHVV WKH -DGHVWRQH *URXS ZDV RQO\ DEOH WR UHO\ RQ WKH
LQIRUPDWLRQ WKDW ZDV PDGH DYDLODEOH WR LW $Q\ LQIRUPDWLRQ WKDW ZDV SURYLGHG RU
REWDLQHG IURP DYDLODEOH VRXUFHV PD\ QRW KDYH EHHQ DFFXUDWH DW WKH WLPH RI
GHOLYHU\DQGRUUHPDLQHGDFFXUDWHGXULQJWKHGXHGLOLJHQFHSURFHVVDQGLQWKHUXQ
XS WR WKH $FTXLVLWLRQ 0RUH EURDGO\ WKHUH FDQ EH QR DVVXUDQFH WKDW WKH GXH
GLOLJHQFH XQGHUWDNHQ UHYHDOHG DOO UHOHYDQW IDFWV RU XQFRYHUHG DOO VLJQLILFDQW
OLDELOLWLHV ,Q DGGLWLRQ IROORZLQJ WKH $FTXLVLWLRQ WKH -DGHVWRQH *URXS PD\ EH
VXEMHFWWRVLJQLILFDQWSUHYLRXVO\XQGLVFORVHGOLDELOLWLHVLQUHODWLRQWRWKH0DDUL$VVHW
WKDW ZHUH QRW NQRZQ RU LGHQWLILHG GXULQJ GXH GLOLJHQFH DQG ZKLFK FRXOG KDYH D
PDWHULDODGYHUVHHIIHFWRQWKH-DGHVWRQH*URXS¶VEXVLQHVVILQDQFLDOFRQGLWLRQDQG
UHVXOWVRIRSHUDWLRQV



7KH -DGHVWRQH *URXS H[SHFWV WR LQFXU D QXPEHU RI FRVWV LQ UHODWLRQ WR WKH
$FTXLVLWLRQLQFOXGLQJLQWHJUDWLRQDQGSRVWFRPSOHWLRQFRVWVLQRUGHUWRVXFFHVVIXOO\
FRPELQH WKH RSHUDWLRQV RI WKH 0DDUL $VVHWV LQWR WKH -DGHVWRQH *URXS DVVXPLQJ
WKH $FTXLVLWLRQ FRPSOHWHV 7KH DFWXDO FRVWV RI WKH $FTXLVLWLRQ DQG LQWHJUDWLRQ
SURFHVV PD\ H[FHHG WKRVH HVWLPDWHG DQG WKHUH PD\ EH IXUWKHU DGGLWLRQDO DQG
XQIRUHVHHQ H[SHQVHV LQFXUUHG LQ FRQQHFWLRQ ZLWK WKH $FTXLVLWLRQ,QDGGLWLRQWKH
-DGHVWRQH*URXSZLOOLQFXUOHJDODFFRXQWLQJILQDQFLDODGYLVHUDQGWUDQVDFWLRQIHHV
DQGRWKHUFRVWVUHODWLQJWRWKH$FTXLVLWLRQVRPHRIZKLFKDUHSD\DEOHZKHWKHURU
QRW WKH $FTXLVLWLRQ UHDFKHV FRPSOHWLRQ $OWKRXJK WKH 'LUHFWRUV DQG 3URSRVHG
'LUHFWRUVEHOLHYHWKDWWKHLQWHJUDWLRQDQG$FTXLVLWLRQFRVWVZLOOEHPRUHWKDQRIIVHW
E\ WKH UHDOLVDWLRQ RI WKH EHQHILWV UHVXOWLQJ IURP WKH $FTXLVLWLRQ WKLV QHW EHQHILW
PD\ QRW EH DFKLHYHG LQ WKH VKRUWWHUP RU DW DOO SDUWLFXODUO\ LI WKH $FTXLVLWLRQ LV
GHOD\HGRUGRHVQRWFRPSOHWH7KHVHIDFWRUVFRXOGPDWHULDOO\DGYHUVHO\DIIHFWWKH
EXVLQHVVILQDQFLDOFRQGLWLRQVUHVXOWVRIRSHUDWLRQVDQGSURVSHFWVRIWKH-DGHVWRQH
*URXS



5LVN )DFWRUV WKDW ZHUH LQFOXGHG LQ -DGHVWRQH ,QF¶V  $GPLVVLRQ 'RFXPHQW
UHODWLQJ WR WKH &RPSDQ\¶V RSHUDWLRQV EHLQJ ORFDWHG LQ YDULRXV FRXQWULHV DUH HDFK
VLPLODUO\DSSOLFDEOHWRWKH-DGHVWRQH*URXS¶VSURSRVHGRSHUDWLRQVLQ1HZ=HDODQG

1HZ6WDJ2IIWDNH$UUDQJHPHQWV


6LQFH WKH 6WDJ $VVHW ZDV RULJLQDOO\ GHYHORSHG FUXGH RLO SURGXFWLRQ KDV EHHQ
H[WUDFWHG YLD D IL[HG OHJ FHQWUDO IDFLOLW\ SODWIRUP DQG SLSHG WR D IORDWLQJ VWRUDJH
DQGRIIORDGLQJYHVVHOFDOOHGWKH'DPSLHU6SLULW WKH³)62´ ZKLFKZDVPRRUHGWR
DFDWHQDU\DQFKRUOHJPRRULQJEXR\,Q0D\WKHRZQHURIWKH)62DGYLVHG
-DGHVWRQH ,QF RI LWV LQWHQWLRQ WR UHWLUH WKH )62 DQG VXFK RZQHU ZDV XQDEOH WR
SURYLGH D VXLWDEOH UHSODFHPHQW YHVVHO $V D FRQVHTXHQFH -DGHVWRQH ,QF
GHYHORSHG D QHZ RSHUDWLQJ VWUDWHJ\ XWLOLVLQJ RIIWDNH WDQNHUV WR GLUHFWO\ RIIORDG
FUXGHRLOIURPWKH6WDJRLOILHOGLQSODFHRIWKHH[LVWLQJORQJWHUPOHDVHG)627R
LPSOHPHQW WKLV VWUDWHJ\ WKH -DGHVWRQH *URXS DZDUGHG D FRQWUDFW WR 0DHUVN
7DQNHUV 05 .6 D UHVSHFWHG LQWHUQDWLRQDO WDQNHU SURYLGHU WR VXSSO\ PRGHUQ
GRXEOHKXOOHGWDQNHUVRSHUDWHGWRKLJKVDIHW\DQGHQYLURQPHQWDOVWDQGDUGV7KLV
QHZRSHUDWLQJPRGHOKDVVLJQLILFDQWHQYLURQPHQWDOULVNPLWLJDQWVRYHUWKHSUHYLRXV
PRGHOE\HOLPLQDWLQJWKHQHHGIRUVKLSWRVKLSRLOWUDQVIHUVLQILHOG+RZHYHUWKLV
QHZVWUDWHJ\H[SRVHVWKH-DGHVWRQH*URXSWRFHUWDLQULVNVDVVRFLDWHGZLWKURWDWLQJ
PXOWLSOH RIIWDNH WDQNHUV WKURXJK WKH ILHOG DFFRUGLQJ WR D VFKHGXOH DQGLIWDQNHUV
DUHQRWGRFNHGRQVFKHGXOHVXFKIDLOXUHVPD\LPSDFWRQSURGXFWLRQZKLFKPD\EH
PDWHULDOZLWKUHVSHFWWRWKH6WDJ$VVHWDVZHOODVWKH-DGHVWRQH*URXS¶VEXVLQHVV
DQGILQDQFLDOUHVXOWVDQGFDVKIORZ




,PSDFWRI&29,'


$OO RI WKH -DGHVWRQH *URXS¶V RSHUDWLRQV DUH VXEMHFW WR WKH ULVN RI HPHUJLQJ
LQIHFWLRXV GLVHDVHV RU WKH WKUHDW RI RXWEUHDNV RI YLUXVHV RU RWKHU FRQWDJLRQV RU
HSLGHPLF GLVHDVHV LQ SDUWLFXODU WKH QRYHO &29,' SDQGHPLF 7KHVH LQIHFWLRXV
GLVHDVHULVNVPD\QRWEHDGHTXDWHO\UHVSRQGHGWRORFDOO\QDWLRQDOO\UHJLRQDOO\RU
LQWHUQDWLRQDOO\GXHWRDODFNRISUHSDUHGQHVVWRGHWHFWDQGUHVSRQGWRRXWEUHDNV
RU WR UHVSRQG WR VLJQLILFDQW SDQGHPLF WKUHDWV ,Q DGGLWLRQ RQH RU PRUH
JRYHUQPHQWVPD\LPSRVHVWULFWHPHUJHQF\PHDVXUHVLQUHVSRQVHWRWKHWKUHDWRU
H[LVWHQFH RI DQ LQIHFWLRXV GLVHDVH VXFK DV WKH HPHUJHQF\ PHDVXUHV LPSRVHG E\
JRYHUQPHQWVRIPDQ\FRXQWULHVLQUHVSRQVHWRWKH&29,'SDQGHPLF$VVXFK
WKHUH DUH SRWHQWLDOO\ VLJQLILFDQW HFRQRPLFDQGVRFLDOLPSDFWVRILQIHFWLRXVGLVHDVH
ULVNV LQFOXGLQJ WKH LQDELOLW\ RI WKH -DGHVWRQH *URXS¶V RSHUDWLRQV WR RSHUDWH DV
LQWHQGHGDVKRUWDJHRIVNLOOHGHPSOR\HHVRUODERXUXQUHVWGHOD\VRUVKRUWDJHVLQ
VXSSO\FKDLQVWKHLQDELOLW\RIHPSOR\HHVWRDFFHVVVXIILFLHQWKHDOWKFDUHVLJQLILFDQW
VRFLDOXSKHDYDOVRUXQUHVWJRYHUQPHQWRUUHJXODWRU\DFWLRQVRULQDFWLRQV LQFOXGLQJ
EXW QRW OLPLWHG WR FKDQJHV LQ WD[DWLRQ RU SROLFLHV RU GHOD\V LQ SHUPLWWLQJ RU
DSSURYDOV GHFUHDVHGGHPDQGRUWKHLQDELOLW\WRVHOORLODQGJDVRUGHFOLQHVLQWKH
SULFH RI VXFK SURGXFWV FDSLWDO PDUNHWV YRODWLOLW\ DYDLODELOLW\ RI FUHGLW ORVV RI
LQYHVWRUFRQILGHQFHRURWKHUXQNQRZQEXWSRWHQWLDOO\VLJQLILFDQWLPSDFWV*LYHQWKH
JOREDOQDWXUHRIWKH-DGHVWRQH*URXS¶VRSHUDWLRQVWKHUHDUHSRWHQWLDOO\VLJQLILFDQW
HFRQRPLFORVVHVIURPLQIHFWLRXVGLVHDVHRXWEUHDNVWKDWFDQH[WHQGIDUEH\RQGWKH
LQLWLDO ORFDWLRQ RI DQ LQIHFWLRXV GLVHDVH RXWEUHDN $V VXFK ERWK JOREDO RXWEUHDNV
VXFKDVWKH&29,'SDQGHPLFDVZHOODVUHJLRQDODQGORFDORXWEUHDNVFDQKDYH
D VLJQLILFDQW LPSDFW RQ WKH -DGHVWRQH *URXS¶V RSHUDWLRQV 7KH -DGHVWRQH *URXS
PD\QRWEHDEOHWRDFFXUDWHO\SUHGLFWZKLFKRSHUDWLRQVZLOOEHVXEMHFWWRLQIHFWLRXV
GLVHDVHULVNVRUWKHTXDQWXPRIVXFKULVNV$FFRUGLQJO\DQ\RXWEUHDNRUWKUHDWRI
DQ RXWEUHDN RI D YLUXV RU RWKHU FRQWDJLRQV RU HSLGHPLF GLVHDVH FRXOG KDYH D
PDWHULDO DGYHUVH HIIHFW RQ WKH -DGHVWRQH *URXS LWV EXVLQHVV DQG UHVXOWV IURP
RSHUDWLRQVDQGILQDQFLDOFRQGLWLRQVDQGFDVKIORZV



7KHUHFDQEHQRDVVXUDQFHWKDW-DGHVWRQH*URXS VRSHUDWLRQVWKDWDUHRSHUDWLRQDO
DV RI WKH GDWH RI WKLV GRFXPHQW ZLOO FRQWLQXH WR UHPDLQ RSHUDWLRQDO IRU WKH
GXUDWLRQ RI WKH &29,' SDQGHPLF ,Q DGGLWLRQ HYHQ LI RSHUDWLRQDO WKHVH
RSHUDWLRQV PD\ EH VXEMHFW WR DGYHUVH LPSDFWV RQ SURGXFWLRQ DQG RWKHU LPSDFWV
GXHWRWKH&29,'SDQGHPLFUHVSRQVHPHDVXUHVDEVHQWHHLVPDQGRWKHUZLVHDV
DUHVXOWRIWKHSDQGHPLFDQGDQ\RIWKHVHLPSDFWVPD\EHPDWHULDOZLWKUHVSHFWWR
WKRVHRSHUDWLRQVDVZHOODVWKH-DGHVWRQH*URXS¶VEXVLQHVVDQGILQDQFLDOUHVXOWV



$VDUHVXOWRIWKHRXWEUHDNRIDQLQIHFWLRXVGLVHDVHLWLVSRVVLEOHWKDWRQHRUPRUH
RIWKH-DGHVWRQH*URXS¶VRSHUDWLRQVPD\EHWHPSRUDULO\VKXWGRZQRUVXVSHQGHG
IRU DQ LQGHWHUPLQDWH DPRXQW RI WLPH DQ\ RI ZKLFK PD\ LQGLYLGXDOO\ RU LQ WKH
DJJUHJDWH KDYH D PDWHULDO DQG DGYHUVH LPSDFW RQ WKH &RPSDQ\ V EXVLQHVV
ILQDQFLDOFRQGLWLRQUHVXOWVRIRSHUDWLRQVDQGFDVKIORZV,QDGGLWLRQWKHLPSDFWRI
WKH &29,' SDQGHPLF RQ HFRQRPLHV DQG WKH SURVSHFWV RI HFRQRPLF JURZWK
JOREDOO\PD\OHDGWRDGHFUHDVHGGHPDQGIRUFRPPRGLWLHVLQFOXGLQJRLODQGJDV
ZKLFK PD\ KDYH D PDWHULDO DQG DGYHUVH LPSDFW RQ WKH &RPSDQ\ V EXVLQHVV
ILQDQFLDOFRQGLWLRQUHVXOWVRIRSHUDWLRQVDQGFDVKIORZV






7RWKHH[WHQWWKDWWKH&29,'SDQGHPLFDGYHUVHO\DIIHFWVWKH-DGHVWRQH*URXS V
EXVLQHVVDQGILQDQFLDOUHVXOWVLWPD\DOVRKDYHWKHHIIHFWRIKHLJKWHQLQJPDQ\RI
WKHRWKHUULVNVLQFOXGLQJEXWQRWOLPLWHGWRULVNVUHODWLQJWRFRPPRGLW\SULFHVDQG
FRPPRGLW\ PDUNHWV FRPPRGLW\ SULFH IOXFWXDWLRQV FUHGLW DQG OLTXLGLW\ RI
FRXQWHUSDUWLHV WR VXSSO\ FRQWUDFWVRLOILHOGRSHUDWRUFRQFHQWUDWLRQWKH-DGHVWRQH
*URXS V LQGHEWHGQHVV DQG JXDUDQWHHV WKH -DGHVWRQH *URXS V DELOLW\ WR UDLVH
DGGLWLRQDO FDSLWDO WKH -DGHVWRQH *URXS V DELOLW\ WR HQIRUFH VHFXULW\ LQWHUHVWV
LQIRUPDWLRQV\VWHPVDQGF\EHUVHFXULW\DQGULVNVUHODWLQJWRWKH-DGHVWRQH*URXS¶V
RSHUDWLRQV VXFK DV ULVNV UHODWHG WR UHVHUYH DQG UHVRXUFH HVWLPDWHV SURGXFWLRQ
IRUHFDVWV LPSDFWV RI JRYHUQPHQWDO UHJXODWLRQV LQWHUQDWLRQDO RSHUDWLRQV
DYDLODELOLW\ RI LQIUDVWUXFWXUH DQG HPSOR\HHV DQG FKDOOHQJLQJ JOREDO ILQDQFLDO
FRQGLWLRQV

(QYLURQPHQWDO6RFLDO*RYHUQDQFH


&OLPDWH FKDQJH OHJLVODWLRQ RU SURWHVWV DJDLQVW IRVVLO IXHO H[WUDFWLRQ PD\ KDYH D
PDWHULDO DGYHUVH HIIHFW RQ WKH RLO DQG JDV LQGXVWU\ &RQWLQXHG SXEOLF FRQFHUQ
UHJDUGLQJFOLPDWHFKDQJHDQGSRWHQWLDOPLWLJDWLRQWKURXJKUHJXODWLRQFRXOGKDYHD
PDWHULDO LPSDFW RQ WKH -DGHVWRQH *URXS¶V EXVLQHVV ,QWHUQDWLRQDO DJUHHPHQWV
QDWLRQDODQGUHJLRQDOOHJLVODWLRQDQGUHJXODWRU\PHDVXUHVWROLPLWJUHHQKRXVHJDV
³*+*´  HPLVVLRQV DUH FXUUHQWO\ LQ SODFH RU LQ YDULRXV VWDJHV RI GLVFXVVLRQ RU
LPSOHPHQWDWLRQ *LYHQ WKDW FHUWDLQ RI WKH -DGHVWRQH *URXS¶V RSHUDWLRQV DUH
DVVRFLDWHG ZLWK HPLVVLRQV RI*+*VWKHVHDQGRWKHU*+*HPLVVLRQVUHODWHGODZV
SROLFLHV DQG UHJXODWLRQV PD\ UHVXOW LQ VXEVWDQWLDO FDSLWDO FRPSOLDQFH RSHUDWLQJ
DQG PDLQWHQDQFH FRVWV 7KH OHYHO RI H[SHQGLWXUH UHTXLUHG WR FRPSO\ ZLWK WKHVH
ODZV DQG UHJXODWLRQV LV XQFHUWDLQ DQG LV H[SHFWHG WR YDU\ GHSHQGLQJRQWKHODZV
HQDFWHG E\ SDUWLFXODU FRXQWULHV 7KH HPLVVLRQ UHGXFWLRQ WDUJHWV DQG RWKHU
SURYLVLRQVRIOHJLVODWLYHRUUHJXODWRU\LQLWLDWLYHVDQGSROLFLHVHQDFWHGLQWKHIXWXUH
E\MXULVGLFWLRQVLQZKLFKWKH-DGHVWRQH*URXSRSHUDWHVFRXOGDGYHUVHO\LPSDFWWKH
-DGHVWRQH *URXS¶V EXVLQHVV E\ LPSRVLQJ LQFUHDVHG FRVWV LQ WKH IRUP RI KLJKHU
WD[HVRUULVHVLQWKHSULFHVRIHPLVVLRQDOORZDQFHVOLPLWLQJWKH-DGHVWRQH*URXS¶V
DELOLW\ WR GHYHORS QHZ JDV DQG RLO UHVHUYHV WUDQVSRUW K\GURFDUERQV WKURXJK
SLSHOLQHV RU RWKHU PHWKRGV WR PDUNHW GHFUHDVLQJ WKH YDOXH RI WKH -DGHVWRQH
*URXS¶V DVVHWV RU UHGXFLQJ WKH GHPDQG IRU K\GURFDUERQV DQG UHILQHG SHWUROHXP
SURGXFWV,QDGGLWLRQWKH-DGHVWRQH*URXSPD\EHVXEMHFWWRDFWLYLVPIURPJURXSV
FDPSDLJQLQJ DJDLQVW IRVVLO IXHO H[WUDFWLRQ ZKLFK FRXOG DIIHFW WKH -DGHVWRQH
*URXS¶V UHSXWDWLRQ GLVUXSW LWV RSHUDWLRQV UHTXLUH WKH -DGHVWRQH *URXS WR LQFXU
VLJQLILFDQW XQSODQQHG H[SHQVH WR UHVSRQG RU UHDFW WR LQWHQWLRQDOO\ GLVUXSWLYH
FDPSDLJQV UHVXOW LQ OLPLWDWLRQV RU UHVWULFWLRQV RQ FHUWDLQ VRXUFHV RI IXQGLQJ
LQFOXGLQJ LQYHVWPHQWIURPFXUUHQWRURWKHUSRWHQWLDOLQYHVWRUVDVZHOODVIXQGLQJ
IURP FRPPHUFLDO EDQNV  DQG FUHDWH EORFNDGHV WR LQWHUIHUH ZLWK RSHUDWLRQV RU
RWKHUZLVHQHJDWLYHO\LPSDFWWKH-DGHVWRQH*URXS¶VEXVLQHVVUHVXOWVRIRSHUDWLRQV
ILQDQFLDOFRQGLWLRQRUSURVSHFWV

/HJDOV\VWHPVLQ,QGRQHVLD3KLOLSSLQHVDQG9LHWQDP


7KH OHJDO V\VWHPV RSHUDWLQJ LQ ,QGRQHVLD 3KLOLSSLQHV DQG 9LHWQDP PD\ EH OHVV
GHYHORSHGWKDQPRUHHVWDEOLVKHGFRXQWULHVZKLFKPD\UHVXOWLQULVNVVXFKDV
D

SROLWLFDOGLIILFXOWLHVLQREWDLQLQJHIIHFWLYHOHJDOUHGUHVVLQFRXUWVZKHWKHULQ
UHVSHFWRIDEUHDFKRIODZRUUHJXODWLRQRULQDQRZQHUVKLSGLVSXWH

E

DKLJKHUGHJUHHRIGLVFUHWLRQRQWKHSDUWRIJRYHUQPHQWDODJHQFLHV

F

WKHODFNRISROLWLFDORUDGPLQLVWUDWLYHJXLGDQFHRQLPSOHPHQWLQJDSSOLFDEOH
UXOHV DQG UHJXODWLRQV LQFOXGLQJ LQ SDUWLFXODU DV UHJDUGV WR WD[DWLRQ DQG
SURSHUW\ULJKWVDQG




G

LQFRQVLVWHQFLHV RU FRQIOLFWV EHWZHHQ DQG ZLWKLQ YDULRXV ODZV UHJXODWLRQV
GHFUHHVRUGHUVDQGUHVROXWLRQV

$OWKRXJK WKH -DGHVWRQH *URXS KDV QRW H[SHULHQFHG DQG LV QRW FXUUHQWO\
H[SHULHQFLQJ DQ\ LVVXHV LQ UHODWLRQ WR WKHVH W\SHV RI ULVNV LI VXFK LVVXHV
PDWHULDOLVHG WKH\ FRXOG KDYH D PDWHULDO DGYHUVH HIIHFW RQ WKH -DGHVWRQH *URXS¶V
EXVLQHVVDQGILQDQFLDOUHVXOWV

:25.,1*&$3,7$/

7KH'LUHFWRUVDQGWKH3URSRVHG'LUHFWRUVKDYHQRUHDVRQWREHOLHYHWKDWWKHZRUNLQJFDSLWDO
DYDLODEOHWRWKH&RPSDQ\RUWKH-DGHVWRQH*URXSZLOOEHLQVXIILFLHQWIRUDWOHDVWPRQWKV
IURPWKHGDWHRI$GPLVVLRQ


5(/$7('3$57<75$16$&7,216



7KHUHODWHGSDUW\WUDQVDFWLRQVEHLQJWUDQVDFWLRQVZKLFKDVDVLQJOHWUDQVDFWLRQRU
LQ WKHLU HQWLUHW\ DUH RU PD\ EH PDWHULDO WR WKH&RPSDQ\DQGKDYHEHHQHQWHUHG
LQWR E\ WKH &RPSDQ\ RU DQ\ RWKHU PHPEHU RI WKH -DGHVWRQH *URXS GXULQJ WKH
SHULRGFRPPHQFLQJRQ$SULODQGWHUPLQDWLQJLPPHGLDWHO\SULRUWRWKHGDWH
RIWKLVGRFXPHQWDUHVHWRXWDVIROORZV



z

IRU WKH SHULRG IURP  'HFHPEHU  XQWLO WKH /DWHVW 3UDFWLFDEOH 'DWH
WKHDZDUGVRIRSWLRQVE\-DGHVWRQH,QFDVGLVFORVHGLQWKH3XEOLF5HFRUG
DQG WKH FRPSHQVDWLRQ SDLG RU RIIHUHG WR WKH 'LUHFWRUV DQG 3URSRVHG
'LUHFWRUV XQGHU WKHLU UHVSHFWLYH HPSOR\PHQWVHUYLFH DJUHHPHQWV GHWDLOV
RIZKLFKDUHDVVXPPDULVHGLQSDUDJUDSKDQGEHORZ

z

QRWH  -DGHVWRQH ,QF¶V FRQVROLGDWHG ILQDQFLDO VWDWHPHQWV IRU WKH \HDUV
HQGHG'HFHPEHUDQG'HFHPEHU

z

QRWH  -DGHVWRQH ,QF¶V FRQVROLGDWHG ILQDQFLDO VWDWHPHQWV IRU WKH \HDU
HQGHG'HFHPEHUDQGWKHQLQHPRQWKVHQGHG'HFHPEHU
DQG

z

QRWHV  DQG  UHVSHFWLYHO\ -DGHVWRQH ,QF¶V FRQVROLGDWHG ILQDQFLDO
VWDWHPHQWVIRUWKHPRQWKVHQGHG'HFHPEHUDQGWKH\HDUHQGHG
0DUFK

(DFKRIWKHWUDQVDFWLRQVZDVFRQFOXGHGDWDUP¶VOHQJWK


6,*1,),&$17&+$1*(6,1),1$1&,$/326,7,216,1&(-81(

$OO VLJQLILFDQW FKDQJHV LQ WKH ILQDQFLDO RU WUDGLQJ SRVLWLRQ RI -DGHVWRQH ,QF VLQFH  -XQH
EHLQJWKHHQGRIWKHODVWILQDQFLDOSHULRGIRUZKLFKXQDXGLWHGILQDQFLDOVWDWHPHQWVZHUH
SXEOLVKHG KDYH EHHQ WKH VXEMHFW RI SXEOLF DQQRXQFHPHQWV LQ DFFRUGDQFH ZLWK 6HFXULWLHV
/DZVDYDLODEOHRQWKHZHEVLWHVVHWRXWRQWKHIURQWFRYHURIWKLVGRFXPHQWDQGDUHLQWKH
3XEOLF5HFRUG






',5(&7256¶,17(5(676



$V DW WKH /DWHVW 3UDFWLFDEOH 'DWH DQG DV H[SHFWHG WR EH KHOG RQ $GPLVVLRQ WKH
LQWHUHVWV DOORIZKLFKDUHEHQHILFLDOXQOHVVRWKHUZLVHVWDWHG RIWKH'LUHFWRUVDQG
WKH3URSRVHG'LUHFWRUV LQFOXGLQJDQ\LQWHUHVWNQRZQWRWKDW'LUHFWRURU3URSRVHG
'LUHFWRU RU ZKLFK FRXOG ZLWK UHDVRQDEOH GLOLJHQFH EH DVFHUWDLQHG E\ KLP RU DQ\
SHUVRQ FRQQHFWHG ZLWK D 'LUHFWRU RU D 3URSRVHG 'LUHFWRU ZLWKLQ WKH PHDQLQJ RI
SDUDJUDSKWRRIWKH&RPSDQLHV$FW LQWKH&RPSDQ\¶VLVVXHGVKDUHFDSLWDO
DUHRUDUHH[SHFWHGWREHDVIROORZV

'LUHFWRU
3URSRVHG
'LUHFWRU
3DXO%ODNHOH\

3HUFHQWDJHRI
LVVXHGVKDUH
1XPEHURI
FDSLWDORI
2UGLQDU\6KDUHV -DGHVWRQH,QF
DVDWWKH/DWHVW
3UDFWLFDEOH'DWH




3HUFHQWDJHRI
LVVXHGVKDUH
FDSLWDO
LPPHGLDWHO\
IROORZLQJ
$GPLVVLRQ  


1XPEHURI
&RPPRQ
6KDUHV2UGLQDU\
6KDUHVXQGHU
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363V
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0F6KDQH








2SWLRQV
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,DLQ0F/DUHQ








2SWLRQV

6WRFN

5REHUW
/DPEHUW








2SWLRQV

6WRFN

  






2SWLRQV

6WRFN

  






2SWLRQV

6WRFN

1LO

1LO

1LO


2SWLRQV

6WRFN

'DYLG
1HXKDXVHU
&HGULF)RQWHQLW
/LVD6WHZDUW

1RWHV





$VVXPLQJQRRSWLRQVDUHH[HUFLVHGSULRUWR$GPLVVLRQ
0U1HXKDXVHUGRHVQRWRZQDQ\&RPPRQ6KDUHVRIWKH&RPSDQ\GLUHFWO\EXWDVPDQDJLQJGLUHFWRURI
/LYHUPRUH3DUWQHUV//&H[HUFLVHVFRQWURORUGLUHFWLRQRYHUWKH&RPPRQ6KDUHVEHQHILFLDOO\RZQHGE\
/LYHUPRUH3DUWQHUV//&
0U)RQWHQLWRZQV&RPPRQ6KDUHVRIWKH&RPSDQ\GLUHFWO\+HDOVRKROGVDQLQGLUHFWEHQHILFLDO
LQWHUHVWLQWKH&RPSDQ\WKURXJKXQLWVRIDIXQGPDQDJHGE\7\UXVKROGLQJDQLQWHUHVWLQWKH
&RPPRQ6KDUHVRIWKH&RPSDQ\+RZHYHU0U)RQWHQLWGRHVQRWH[HUFLVHFRQWURORUGLUHFWLRQRYHUVXFKIXQG¶V
KROGLQJLQWKH&RPSDQ\






1RQHRIWKH'LUHFWRUVRUDQ\SHUVRQFRQQHFWHGZLWKWKHP ZLWKLQWKHPHDQLQJRI
VHFWLRQ  RI WKH &RPSDQLHV $FW DV DPHQGHG  LV LQWHUHVWHG LQ DQ\ UHODWHG
ILQDQFLDO SURGXFW UHIHUHQFHG WR WKH 2UGLQDU\ 6KDUHV EHLQJ D ILQDQFLDO SURGXFW
ZKRVHYDOXHLVLQZKROHRULQSDUWGHWHUPLQHGGLUHFWO\RULQGLUHFWO\E\UHIHUHQFHWR
WKHSULFHRIWKH2UGLQDU\6KDUHVLQFOXGLQJDFRQWUDFWIRUGLIIHUHQFHRUDIL[HGRGGV
EHW 
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,Q DGGLWLRQ WR WKHLU GLUHFWRUVKLSV LQ WKH -DGHVWRQH *URXS WKH 'LUHFWRUV DQG
3URSRVHG 'LUHFWRUV FXUUHQWO\ KROG DQG KDYH GXULQJ WKH ILYH \HDUV SUHFHGLQJ WKH
GDWHRIWKLVGRFXPHQWKHOGWKHIROORZLQJGLUHFWRUVKLSVRUSDUWQHUVKLSV



1DPH

&XUUHQWGLUHFWRUVKLSV
SDUWQHUVKLSV

)RUPHUGLUHFWRUVKLSV
SDUWQHUVKLSV

3DXO%ODNHOH\

1RQH

7LJHU(QHUJ\3WH/WG

'DQLHO<RXQJ

1RQH

/LFHOOD+ROGLQJV/WG

'HQQLV0F6KDQH

7KH$GYHUWLVLQJ&KHFNLQJ
%XUHDX,QF

0LGDV5HVRXUFHV$*


,DLQ0F/DUHQ

(FRILQ*OREDO(QHUJ\DQG
,QIUDVWUXFWXUHSOF
:HQWZRUWK5HVRXUFHV3OF

5REHUW/DPEHUW
'DYLG1HXKDXVHU

&DLUQ(QHUJ\3OF
) &8.+LJK,QFRPH7UXVW
SOF



%DLOOLH*LIIRUG6KLQ1LSSRQ
SOF(GLQEXUJK'UDJRQ7UXVW
SOF

,SH[(QHUJ\/LPLWHG

(ODQG2LO *DVSOF

+LOOFUHVW3HWUROHXP/WG

,QFHSWLRQ(QHUJ\/WG

/LYHUPRUH3DUWQHUV//&

1RQH

.ROLEUL*OREDO(QHUJ\,QF
&HGULF)RQWHQLW

$PDYLD&DSLWDO6$6

$GSURWHO6WUDQG6/

7DOO0RXQW6$6
/LVD6WHZDUW

&LPDUH[(QHUJ\86( 3

1RQH

:HVWHUQ0LGVWUHDP3DUWQHUV
/3
6KHULGDQ3URGXFWLRQ3DUWQHUV
0DQDJHU//&


6DYHDVVHWRXWLQWKH3XEOLF5HFRUGDQGGLVFORVHGEHORZDWSDUDJUDSKQRQH
RIWKH'LUHFWRUVRU3URSRVHG'LUHFWRUV
D

KDVDQ\XQVSHQWFRQYLFWLRQVLQUHODWLRQWRLQGLFWDEOHRIIHQFHV

E

KDVEHHQWKHVXEMHFWRIDQ\SXEOLFFULWLFLVPE\DQ\VWDWXWRU\RUUHJXODWRU\
DXWKRULW\ LQFOXGLQJDUHFRJQLVHGSURIHVVLRQDOERG\ 






F

KDVEHHQDGLUHFWRURIDFRPSDQ\DWWKHWLPHRIRUZLWKLQWKHPRQWKV
SUHFHGLQJ WKH GDWH RI WKDW FRPSDQ\ EHLQJ WKH VXEMHFW RI DUHFHLYHUVKLS
FRPSXOVRU\ OLTXLGDWLRQ FUHGLWRUV¶ YROXQWDU\ OLTXLGDWLRQ DGPLQLVWUDWLRQ
FRPSDQ\YROXQWDU\DUUDQJHPHQWRUDQ\FRPSRVLWLRQRUDUUDQJHPHQWZLWK
LWVFUHGLWRUVJHQHUDOO\RUDQ\FODVVRILWVFUHGLWRUV

G

KDV EHHQ D SDUWQHU RI D SDUWQHUVKLS DW WKH WLPH RI RU ZLWKLQ  PRQWKV
SUHFHGLQJ WKH GDWH RI WKDW SDUWQHUVKLS EHLQJ SODFHG LQWR FRPSXOVRU\
OLTXLGDWLRQRUDGPLQLVWUDWLRQRUEHLQJHQWHUHGLQWRDSDUWQHUVKLSYROXQWDU\
DUUDQJHPHQW QRU LQ WKDW WLPH KDYH WKH DVVHWV RI DQ\ VXFK SDUWQHUVKLS
EHHQWKHVXEMHFWRIDUHFHLYHUVKLS

H

KDVDQ\DVVHWZKLFKDWDQ\WLPHKDVEHHQWKHVXEMHFWRIDUHFHLYHUVKLS

I

LV RU KDV EHHQ EDQNUXSW QRU EHHQ WKH VXEMHFW RI DQ\ IRUP RI LQGLYLGXDO
YROXQWDU\DUUDQJHPHQWRU

J

LV RU KDV HYHU EHHQ GLVTXDOLILHG E\DFRXUWIURPDFWLQJDVDGLUHFWRURID
FRPSDQ\ RU IURP DFWLQJ LQ WKH PDQDJHPHQW RU FRQGXFW RI WKH DIIDLUVRI
DQ\FRPSDQ\

/LVD 6WHZDUW VHUYHG DV WKH JHQHUDO SDUWQHU RI 6KHULGDQ 3URGXFWLRQ 3DUWQHUV
0DQDJHU//&ZKLFKPDQDJHGDQXPEHURIHQWLWLHVLQFOXGLQJ
D

6KHULGDQ 3URGXFWLRQ 3DUWQHUV ,$ /3 6KHULGDQ3URGXFWLRQ3DUWQHUV,0
/3DQG6KHULGDQ3URGXFWLRQ3DUWQHUV,%/3 0V6WHZDUWDOVRVHUYHGDV
JHQHUDOSDUWQHURIWKHVHHQWLWLHV DQG

E

6KHULGDQ ,QYHVWPHQW 3DUWQHUV , //& 6KHULGDQ +ROGLQJ &RPSDQ\ , //&
6KHULGDQ3URGXFWLRQ3DUWQHUV,//&633,%*3//& 0V6WHZDUWVHUYHG
DV3UHVLGHQW&(2DQG&KLHI,QYHVWPHQW2IILFHURIWKHVHHQWLWLHV 

7KH DERYH QRWHG HQWLWLHV ILOHG IRU &KDSWHU EDQNUXSWF\SURWHFWLRQRQ0DUFK
 DIWHU HQWHULQJ LQWR D UHVWUXFWXULQJ VXSSRUW DJUHHPHQW ZLWK WKHLU VHFXUHG
OHQGHUV7KHSODQRIUHRUJDQLVDWLRQ WKH³3ODQ´ ZDVFRQILUPHGRQ0DUFK
3XUVXDQWWRWKH3ODQDOORIWKHDVVHWVRIWKHVHHQWLWLHVZHUHWUDQVIHUUHGWRDQHZ
HQWLW\RZQHGE\WKHVHFXUHGOHQGHUVRQ0DUFK/LVD6WHZDUWFRQWLQXHVWR
VHUYH DV WKH ([HFXWLYH &KDLUPDQ RI 6KHULGDQ 3URGXFWLRQ 3DUWQHUV 0DQDJHU //&
EXW RQ  0DUFK  VKH UHVLJQHG DV 3UHVLGHQW &(2 DQG &KLHI ,QYHVWPHQW
2IILFHU


7KH WDEOH EHORZ VKRZV WKH WHUP DQG H[SLU\ RI WKH WHQXUH RI WKH GLUHFWRUV RI
-DGHVWRQH,QFDVDWWKH/DWHVW3UDFWLFDEOH'DWH

1DPH

'DWHRIDSSRLQWPHQW

'DWHRIH[SLUDWLRQ

3DXO%ODNHOH\

-XQH

'LUHFWRUVDUHHOHFWHG
DQQXDOO\DQGKROGRIILFH
XQWLODVXFFHVVRULV
HOHFWHGRUDSSRLQWHG

'DQLHO<RXQJ

$XJXVW

$VDERYH

'HQQLV0F6KDQH

'HFHPEHU

$VDERYH

,DLQ0F/DUHQ

$SULO

$VDERYH






5REHUW/DPEHUW

0D\

$VDERYH

'DYLG1HXKDXVHU

-XQH

$VDERYH

&HGULF)RQWHQLW

-XQH

$VDERYH

/LVD6WHZDUW

'HFHPEHU

$VDERYH

7KH WDEOHV EHORZ VKRZV WKH FXUUHQW UHPXQHUDWLRQ RI WKH GLUHFWRUV RI -DGHVWRQH
,QFDVDWWKH/DWHVW3UDFWLFDEOH'DWH

1DPH

%DVH
3HUIRUPDQFH 3HQVLRQ ([SDWULDWH
6DODU\ 3D\
86 
$OORZDQFH
86 
86  
86 

%HQHILW
LQ.LQG
86 

7RWDO
86 

3DXO
%ODNHOH\










 

'DQLHO
<RXQJ














1DPH

)HHV 86 

'HQQLV0F6KDQH



,DLQ0F/DUHQ



/LVD6WHZDUW



5REHUW/DPEHUW



&HGULF)RQWHQLW



'DYLG1HXKDXVHU





1RWH


WKLVLVSHUIRUPDQFHSD\UHFHLYHGE\WKHLQGLYLGXDOLQFDOHQGDUZLWKUHVSHFWWRWKHLUSHUIRUPDQFHLQ




7KH'LUHFWRUVZHUHDSSRLQWHGWRWKH%RDUGRQLQFRUSRUDWLRQRIWKH&RPSDQ\7KH
3URSRVHG 'LUHFWRUV ZLOO EH DSSRLQWHG WR WKH %RDUG FRQGLWLRQDO RQ $GPLVVLRQ DQG
WRJHWKHU ZLWK WKH 'LUHFWRUV ZLOO EH HOHFWHG DQQXDOO\ DQG ZLOO KROG RIILFH XQWLO D
VXFFHVVRULVHOHFWHGRUDSSRLQWHG



,QDGGLWLRQWRWKHDJUHHPHQWVVXPPDULVHGRUFRQWDLQHGLQWKH3XEOLF5HFRUG
ZKLFKFDQEHIRXQGDWZZZMDGHVWRQHHQHUJ\FRPZZZVHGDUFRPZZZVHGLFD
DQGZZZORQGRQVWRFNH[FKDQJHFRP -DGHVWRQH,QFHQWHUHGLQWR




D

DOHWWHURIDSSRLQWPHQWGDWHG1RYHPEHUSXUVXDQWWRZKLFK/LVD
6WHZDUWZDVDSSRLQWHGE\-DGHVWRQH,QFDVDQRQH[HFXWLYH'LUHFWRUZLWK
HIIHFWIURP'HFHPEHU7KHDSSRLQWPHQWLVIRUWKHSHULRGXSWRWKH
QH[WDQQXDOJHQHUDOPHHWLQJRI-DGHVWRQH,QFZKHUH0UV6WHZDUWZLOOEH
VXEMHFW WR UHHOHFWLRQ DQG LI UHHOHFWHG WR IXUWKHU UHHOHFWLRQ DW DQ\
VXEVTXHQWDQQXDOJHQHUDOPHHWLQJDWZKLFKHLWKHUWKH$UWLFOHVRUWKH%RDUG
PD\ UHTXLUH IURPWLPHWRWLPH0UV6WHZDUWZLOOUHFHLYHDQDQQXDOIHHRI
86 SD\DEOH TXDUWHUO\ LQ DUUHDUV DQG DQ DGGLWLRQDO IHH RI
86SHUDQQXPIRUKHUSRVLWLRQVRQ-DGHVWRQH,QF¶V+6(DQG$XGLW
&RPPLWWHHV(LWKHUSDUW\PD\WHUPLQDWHWKHDSSRLQWPHQWE\WZRPRQWKV¶
ZULWWHQQRWLFHRULPPLGDWHO\RQWKHKDSSHQLQJRIFHUWDLQHYHQWVDQG

E

DVHUYLFHDJUHHPHQWZLWK3DXO%ODNHOH\GDWHG$SULO WKH³6HUYLFH
$JUHHPHQW´  SXUVXDQW WR ZKLFK0U%ODNHOH\ZDVHPSOR\HGDV3UHVLGHQW
DQG &KLHI ([HFXWLYH 2IILFHU RI -DGHVWRQH ,QF ZLWK HIIHFW IURP  -XQH
7KHDSSRLQWPHQWLVIRUDQLQLWLDOWHUPRI\HDUVDQGWKHUHDIWHUZLOO
FRQWLQXHRQD\HDUE\\HDUEDVLVXQOHVVWHUPLQDWHGE\
L

HLWKHUSDUW\IRUFDXVH VXFKDVIUDXGRUVHULRXVPLVFRQGXFWRQWKH
SDUWRI0U%ODNHOH\RULQVROYHQF\RQWKHSDUWRI-DGHVWRQH,QF 

LL

HLWKHUSDUW\ZLWKRXWFDXVHRU

LLL

-DGHVWRQH ,QF XSRQ D FKDQJH RI FRQWURO LQFOXGLQJ OLTXLGDWLRQ
ZLQGLQJXSRUDVKDUHRUDVVHWVDOH 

7HUPLQDWLRQRIWKH6HUYLFH$JUHHPHQWE\-DGHVWRQH,QFXQGHUSDUDJUDSK
LLL  DERYH VKDOO EH XSRQ RU ZLWKLQ WKUHH PRQWKV¶ ZULWWHQ QRWLFH RI WKH
FKDQJHRIFRQWURO7HUPLQDWLRQE\0U%ODNHOH\XQGHUSDUDJUDSK LL DERYH
VKDOOEHRQWKUHHPRQWKV¶ZULWWHQQRWLFHWR-DGHVWRQH,QF
,Q DOO FLUFXPVWDQFHV RWKHU WKDQ ZKHUH -DGHVWRQH ,QFKDVWHUPLQDWHGWKH
6HUYLFH $JUHHPHQW XQGHU SDUDJUDSK LL  DERYH -DGHVWRQH ,QF ZLOO DOVR
LQGHPQLI\ 0U %ODNHOH\ DJDLQVW DQ\ ORVVHV RU H[SHQVHV DULVLQJ IURP KLV
SHUIRUPDQFHRIWKH6HUYLFH$JUHHPHQW
,I WKH 6HUYLFH $JUHHPHQW LV WHUPLQDWHG E\ -DGHVWRQH ,QF XQGHU
SDUDJUDSKV LL RU LLL DERYHRUE\0U%ODNHOH\XQGHUSDUDJUDSK L DERYH
0U%ODNHOH\LVHQWLWOHGWRSD\PHQWLQFRPSHQVDWLRQLQWKHVXPRI
L

WZR\HDUV¶DQQXDOVDODU\

LL

WZLFH WKH DQQXDO SHUIRUPDQFH WDUJHW DPRXQW EHLQJ  SHU FHQW
RI0U%ODNHOH\¶VDQQXDOVDODU\ 

LLL

WKHDQQXDOSHUIRUPDQFHWDUJHWDPRXQWIRUWKH\HDUSUHFHGLQJWKH
GDWH RI QRWLFH DQG D SURUDWD DPRXQW RI WKH SHUIRUPDQFH WDUJHW
IRUWKH\HDURIQRWLFHDQG

LY

86WRFRPSHQVDWHIRUORVVRIH[SDWULDWHEHQHILWV

,Q DGGLWLRQ -DGHVWRQH ,QF ZLOO IXQG 0U %ODNHOH\¶V OHJDO DQG WD[DWLRQ
DGYLVRUVXSWRDPD[LPXPDPRXQWRI86LIWKH6HUYLFH$JUHHPHQW
LVWHUPLQDWHGE\-DGHVWRQH,QFXQGHUSDUDJUDSKV LL RU LLL DERYHRUE\
0U%ODNHOH\XQGHUSDUDJUDSK L DERYH




7KH 6HUYLFH $JUHHPHQW SURYLGHVIRUDQDQQXDOEDVHVDODU\ VXEMHFWWR
DQQXDO UHYLHZ  RI 86 ZLWK D ERQXV SD\DEOH DW  SHU
FHQW RI WKH EDVH VDODU\ VXEMHFW WR -DGHVWRQH ,QF¶V ILQDQFLDO
SHUIRUPDQFH 0U %ODNHOH\ LV DOVR HQWLWOHG WR H[SDWULDWH FRUSRUDWH
EHQHILWV LQFOXGLQJ D IRUHLJQ VHUYLFH DOORZDQFH RI  SHU FHQW RI
DQQXDO EDVH VDODU\ DQG FDSSHG DW 86 SHU DQQXP  ORFDWLRQ
VSHFLILF WD[ SODQQLQJ VHUYLFHV D FRVW RI OLYLQJ DGMXVWPHQW RI
86PRQWK PRQWKO\ UHQWDO SD\PHQW FRVWV FDSSHG DW XS WR
86 PRQWK  FRYHUDJH RI DOO KRXVHKROG XWLOLW\ ELOOV WXLWLRQ IRU
GHSHQGHQW FKLOGUHQ D ZHOOQHVV VXEVLG\ RI 86 SHU DQQXP D
FRPSDQ\FDUDOORZDQFHRIXSWR86SHUDQQXPDQDQQXDOYLVLW
IRU 0U %ODNHOH\ DQG KLV VSRXVH DQG GHSHQGHQWV WR WKH 8. DQG
FRYHUDJHIRUDLUIDUHVIRUXSWRWKUHHYLVLWVIRUGHSHQGHQWVZKRGRQRW
DFFRPSDQ\ 0U %ODNHOH\ LQ 6LQJDSRUH DQG FRYHUDJH RI DOO DVVRFLDWHG
UHSDWULDWLRQ FRVWV ZLOO DOVR EH SDLG IRU LQ IXOO IROORZLQJ WHUPLQDWLRQ RI
WKH6HUYLFH$JUHHPHQW
0U %ODNHOH\ VKDOO DOVR UHFHLYH DQG VKDOO SDUWLFLSDWH LQ DQ\ SHQVLRQ SODQ
PHGLFDO RU KHDOWK SODQ RU RWKHU EHQHILW RU UHWLUHPHQW SODQ LQFOXGLQJ D
SURILWVKDULQJSODQ DV-DGHVWRQH,QFPD\HVWDEOLVKIURPWLPHWRWLPH0U
%ODNHOH\ ZLOO DOVR EH HOLJLEOH IRU OLIH DFFLGHQW DQG GLVDELOLW\ LQVXUDQFH
FRYHU 7KH 6HUYLFH $JUHHPHQW DOVR FRQWDLQV QRQVROLFLWDWLRQ DQG
FRPSHWLWLRQ UHVWULFWLRQV IRU VL[ DQG WZHOYH PRQWKV UHVSHFWLYHO\ IROORZLQJ
WHUPLQDWLRQRI0U%ODNHOH\¶VHPSOR\PHQWXQGHUWKH6HUYLFH$JUHHPHQW


6DYHDVVHWRXWDERYHRULQWKH3XEOLF5HFRUGQR'LUHFWRUQRU3URSRVHG'LUHFWRU
LVHQWLWOHGWRDQ\SD\PHQWRQWHUPLQDWLRQIRUORVVRIRIILFH



,WLVH[SHFWHGWKDWWKHDJUHHPHQWVHQWHUHGLQWREHWZHHQ0U%ODNHOH\0U<RXQJ LQ
UHVSHFWRIKLVDSSRLQWPHQWDVGLUHFWRU DQGWKH3URSRVHG'LUHFWRUVZLWK-DGHVWRQH
,QFZLOOEHQRYDWHGWRWKH&RPSDQ\XSRQFRPSOHWLRQRIWKH$UUDQJHPHQWDQGZLOO
EH XSGDWHG WR UHIOHFW WKH FKDQJH LQ MXULVGLFWLRQ IURP &DQDGD WR WKH 8QLWHG
.LQJGRP DQG DQ\ WHUPLQDWLRQ ULJKWV WKDW PD\ DULVH DV D FRQVHTXHQFH RI WKH
$UUDQJHPHQW KDYH EHHQ ZDLYHG E\ HDFK DSSOLFDEOH 'LUHFWRU 2Q $GPLVVLRQ WKH
&RPSDQ\DFWLQJLQDFFRUGDQFHZLWKWKH&RPSDQLHV$FWZLOOKDYHWKHDXWKRULW\WR
HQWHULQWRWKHQRYDWLRQDJUHHPHQWVZLWK0U%ODNHOH\
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,Q 6HSWHPEHU  DQG IROORZLQJ WKH ILUVW DQQLYHUVDU\ RI WKH FRPSOHWLRQ RI WKH
DFTXLVLWLRQRIWKH0RQWDUD$VVHWWKH-DGHVWRQH*URXSDQQRXQFHGWKHDGRSWLRQRI
D GLYLGHQG SROLF\ 7KH -DGHVWRQH *URXS GHFODUHG LWV PDLGHQ RUGLQDU\ LQWHULP
GLYLGHQG DORQJVLGH WKH DQQRXQFHPHQW RI LWV KDOI \HDUO\ UHVXOWV WR  -XQH 
DQGVXEMHFWWRWKHFRQWLQXHGRSHUDWLRQDOSHUIRUPDQFHRIWKHEXVLQHVVLWLQWHQGVWR
GHFODUHGLYLGHQGVVHPLDQQXDOO\



-DGHVWRQH,QFGHFODUHGLWVPDLGHQGLYLGHQGRI86ஃSHUVKDUHRQ6HSWHPEHU
 7KLV PDLGHQ RUGLQDU\ GLYLGHQG WRWDOOLQJ 86 PLOOLRQ UHSUHVHQWHG WKH
LQWHULPUGSRUWLRQRIDIXOO\HDUGLYLGHQG7KH&RPSDQ\VXEVHTXHQWO\UHDIILUPHG
LWVIXOO\HDUGLYLGHQGJXLGDQFHRI86±PLOOLRQIRUFDOHQGDU\HDU






7KH GHFODUDWLRQ DQG SD\PHQW E\ WKH &RPSDQ\ RI DQ\ IXWXUH GLYLGHQGV DQG WKH
DPRXQW RI VXFK GLYLGHQGV ZLOO XOWLPDWHO\ GHSHQG XSRQ WKH -DGHVWRQH *URXS¶V
ILQDQFLDO FRQGLWLRQ IXWXUH SURVSHFWV SURILWV OHJDOO\ DYDLODEOH IRU GLVWULEXWLRQ WKH
QHHG WR PDLQWDLQ DQ DSSURSULDWH OHYHO RI GLYLGHQG FRYHU GLVWULEXWLRQ UHVWULFWLRQV
DQG ILQDQFLDOFRYHQDQWVDQGRWKHUIDFWRUVGHHPHGE\WKH%RDUGWREHUHOHYDQWDW
WKDW WLPH LQ DFFRUGDQFH ZLWK WKH $UWLFOHV DQG VXEMHFW WR FRPSOLDQFH ZLWK WKH
&RPSDQLHV$FW



7R IDFLOLWDWH WKH SD\PHQW RI IXWXUH GLYLGHQGV DV DQG ZKHQ WKH &RPSDQ\ KDV
GLVWULEXWDEOH UHVHUYHV DQG LW EHFRPHV FRPPHUFLDOO\ SUXGHQW WR GR VR DQG DIWHU
WDNLQJ LQWR DFFRXQW WKH IXQGV UHTXLUHG WR ILQDQFH IXWXUH RUJDQLF DQG LQRUJDQLF
JURZWK WKH &RPSDQ\ LV XQGHUWDNLQJ WKH &DSLWDO 5HGXFWLRQ VXEMHFW WR 8. FRXUW
DSSURYDOWRLQFUHDVHLWVGLVWULEXWDEOHUHVHUYHV7KHHIIHFWRIWKH&DSLWDO5HGXFWLRQ
ZLOOEHWRUHGXFHWKHQRPLQDOYDOXHRIWKH2UGLQDU\6KDUHVWRSSHUVKDUH,WLV
HPSKDVLVHG WKDW WKH &DSLWDO 5HGXFWLRQ GRHV QRW DIIHFW WKH QXPEHU RI 2UGLQDU\
6KDUHVLQLVVXHQRUWKHULJKWVDWWDFKLQJWRWKH2UGLQDU\6KDUHV7KHFRPSOHWLRQRI
WKH&DSLWDO5HGXFWLRQLQLWVHOIZLOOQRWDIIHFWWKHYDOXHRIWKH2UGLQDU\6KDUHVDQG
WKHQXPEHURIVKDUHVKHOGLQWKH&RPSDQ\E\6KDUHKROGHUVZLOOQRWEHLPSDFWHGE\
WKH&DSLWDO5HGXFWLRQ,QDGGLWLRQWKH&RPSDQ\LQWHQGVWRHYDOXDWHDQGRSWLPLVH
WKH-DGHVWRQH*URXSVWUXFWXUHRQDQRQJRLQJEDVLVIROORZLQJ$GPLVVLRQ



6+$5('($/,1*&2'(

7KH&RPSDQ\ZLOODGRSWZLWKHIIHFWIURP$GPLVVLRQDVKDUHGHDOLQJFRGHIRUWKH'LUHFWRUV
DQG FHUWDLQ HPSOR\HHV ZKLFK LV DSSURSULDWH IRU D FRPSDQ\ ZKRVH VKDUHV DUH DGPLWWHG WR
WUDGLQJRQ$,0 SDUWLFXODUO\UHODWLQJWRGHDOLQJGXULQJFORVHGSHULRGVLQDFFRUGDQFHZLWK5XOH
RIWKH$,05XOHVIRU&RPSDQLHVDQGWKH0DUNHW$EXVH5HJXODWLRQ DQGWKH&RPSDQ\ZLOO
WDNHDOOUHDVRQDEOHVWHSVWRHQVXUHFRPSOLDQFHE\WKH'LUHFWRUVWKH3URSRVHG'LUHFWRUVDQG
DQ\UHOHYDQWHPSOR\HHV


(03/2<((6

$VDWWKH/DWHVW3UDFWLFDEOH'DWHWKH-DGHVWRQH*URXSKDGWRWDOIXOOWLPHHPSOR\HHV2I
WKLV QXPEHU DSSUR[LPDWHO\  SHU FHQW ZHUH ORFDWHG LQ $XVWUDOLD DSSUR[LPDWHO\  SHU
FHQW ZHUH ORFDWHG LQ 0DOD\VLD DSSUR[LPDWHO\  SHU FHQW ZHUH ORFDWHG LQ 6LQJDSRUH
DSSUR[LPDWHO\  SHU FHQW ZHUH ORFDWHG LQ 9LHWQDP DQG DSSUR[LPDWHO\  SHU FHQW ZHUH
ORFDWHG LQ ,QGRQHVLD $SSUR[LPDWHO\  RI HPSOR\HHV DUH LQYROYHG GLUHFWO\ LQ RLO DQG JDV
DFWLYLWLHV DQG DSSUR[LPDWHO\  RI HPSOR\HHV DUH LQYROYHG LQ KHDG RIILFH DQG VXSSRUW
IXQFWLRQV


0$7(5,$/&2175$&76



,Q DGGLWLRQ WR WKH DJUHHPHQWV VXPPDULVHG RU FRQWDLQHG LQ WKH 3XEOLF 5HFRUG
ZKLFKFDQEHIRXQGDWZZZMDGHVWRQHHQHUJ\FRPZZZVHGDUFRPZZZVHGLFD
DQG ZZZORQGRQVWRFNH[FKDQJHFRP  WKH PDWHULDO FRQWUDFWV UHODWLQJ WR WKH
/HPDQJ$VVHWZKLFKDUHVXPPDULVHGLQ6FKHGXOH3DUW ,QIRUPDWLRQUHODWLQJWR
WKH -DGHVWRQH *URXS¶V /HPDQJ $VVHW LQ ,QGRQHVLD  RI WKLV GRFXPHQW DQG WKH
0DDUL 63$ EHLQJ WKH PDWHULDO FRQWUDFW UHODWLQJ WR WKH 0DDUL $VVHW ZKLFK LV
VXPPDULVHG LQ 6FKHGXOH 3DUW  ,QIRUPDWLRQ UHODWLQJ WR WKH -DGHVWRQH *URXS¶V
SURSRVHGDFTXLVLWLRQ0DDUL$VVHWLQ1HZ=HDODQG RIWKLVGRFXPHQWWKHFRQWUDFWV
VXPPDULVHGLQWKLVSDUDJUDSKDUHPDWHULDOFRQWUDFWV
D

QRWEHLQJFRQWUDFWVHQWHUHGLQWRLQWKHRUGLQDU\FRXUVHRIEXVLQHVVZKLFK
KDYHEHHQHQWHUHGLQWRE\PHPEHUVRIWKH-DGHVWRQH*URXS
L

LQ WKH WZR \HDUV LPPHGLDWHO\ SUHFHGLQJ WKH SXEOLFDWLRQ RI WKLV
GRFXPHQWDQGDUHRUPD\EHPDWHULDORU




LL

E

FRQWDLQ SURYLVLRQV XQGHU ZKLFK DQ\ PHPEHU RI WKH -DGHVWRQH
*URXS KDV DQ\ REOLJDWLRQ RU HQWLWOHPHQW ZKLFK LV PDWHULDO WR WKH
-DGHVWRQH*URXSDVDWWKHGDWHRIWKLVGRFXPHQWRU

DUHVXEVLVWLQJDJUHHPHQWVZKLFKDUHLQFOXGHGZLWKLQRUZKLFKUHODWHWRWKH
DVVHWV DQG OLDELOLWLHV RI WKH -DGHVWRQH *URXS UHJDUGOHVVRIZKHWKHUVXFK
DJUHHPHQWV DUH ZLWKLQ WKH RUGLQDU\ FRXUVH RU ZHUH HQWHUHG LQWR RXWVLGH
WKHWZR\HDUVLPPHGLDWHO\SUHFHGLQJSXEOLFDWLRQRIWKLVGRFXPHQW 



7KH&RPSDQ\ZLOOHQWHULQWRD1RPDG$JUHHPHQWRQVXEVWDQWLDOO\VLPLODUWHUPVWR
WKHQRPDGDJUHHPHQWSXUVXDQWWRZKLFK-DGHVWRQH,QFDSSRLQWHG6WLIHOWRDFWDV
QRPLQDWHG DGYLVHU WR -DGHVWRQH ,QF IRU WKH SXUSRVHV RI WKH $,0 5XOHV IRU
&RPSDQLHV 3XUVXDQW WR WKH DJUHHPHQW 6WLIHOLVSDLGDIHHZLWKDQQXDOLQFUHDVHV
VLQFHWKLVGDWHLQOLQHZLWKWKH5HWDLO3ULFH,QGH[UDWHRILQIODWLRQIRULWVVHUYLFHVDV
QRPLQDWHG DGYLVHU XQGHU WKH 1RPDG $JUHHPHQW 7KH 1RPDG $JUHHPHQW ZLOO
FRQWDLQ FHUWDLQ XQGHUWDNLQJV ZDUUDQWLHV DQG LQGHPQLWLHV JLYHQ WR 6WLIHO 7KH
1RPDG$JUHHPHQWLVWHUPLQDEOHXSRQQRWOHVVWKDQGD\V¶SULRUZULWWHQQRWLFHE\
HLWKHUSDUW\



2Q-XQH-DGHVWRQH(QHUJ\ $XVWUDOLD 3W\/WG ³-DGHVWRQH$XVWUDOLD´ 
HQWHUHG LQWR D PDVWHU RIIVKRUH YHVVHO VHUYLFHV FRQWUDFW ZLWK%KDJZDQ0DULQH3W\
/WG ³%KDJZDQ´ ZKLFKJRYHUQVWKHSURYLVLRQRIWKHVXSSO\RIYHVVHOFKDUWHUVDQG
RWKHU DVVRFLDWHG VHUYLFHV %KDJZDQ HQWHUHG LQWR D VLPLODU DUUDQJHPHQW ZLWK
9HUPLOLRQ2LODQG*DV$XVWUDOLD3W\/WG ³9HUPLOLRQ´ LQ2Q0D\
DOO WKUHH SDUWLHV DJUHHG WR VKDUH WKH XVH RI WKH YHVVHO VXSSOLHG E\ %KDJZDQ $V
VXFK WKH\ HQWHUHG LQWR D PHPRUDQGXP RI XQGHUVWDQGLQJ ³028´  RQ WKDW GDWH
HVVHQWLDOO\ D FDOO RUGHU WR WKH PDVWHU DJUHHPHQW ZKLFK ZDV VLJQHG LQ  E\
-DGHVWRQH $XVWUDOLD 7KH 028 VHWV RXW WKH YHVVHO VFRSH FRPPHUFLDO VKDULQJ
SULQFLSOHV DQG RSHUDWLRQDO SULRULWLHV IRU WKH XVH RI WKH VKDUHG YHVVHO EHWZHHQ
-DGHVWRQH$XVWUDOLD%KDJZDQDQG9HUPLOLRQ8QGHUWKH028-DGHVWRQH$XVWUDOLD
DQG 9HUPLOOLRQ DJUHH WR VSOLW WKH PRQWKO\ VWDQGLQJ FRVWV RI WKH YHVVHO XVDJH E\
 WR 9HUPLOLRQ DQG  WR -DGHVWRQH $XVWUDOLD 7KH 028 LV GXH WR
WHUPLQDWHLQ0D\



2Q  -XQH  -DGHVWRQH $XVWUDOLDDQG/OR\G+HOLFRSWHUV3W\/WGHQWHUHGLQWR
DQ2IIVKRUH$LU&KDUWHU6HUYLFHV&RQWUDFWZLWK/OR\G+HOLFRSWHUV3W\/WGWUDGLQJDV
&+& +HOLFRSWHUV $XVWUDOLD  DFWLQJ DV FRQWUDFWRU ³&RQWUDFWRU´  7KH &RQWUDFWRU
DJUHHV WR SURYLGH WKH DLUFUDIW FUHZV DQG DVVRFLDWHG VXSSRUW VHUYLFHV IRU DQ\
SXUSRVHUHTXLUHGE\-DGHVWRQH$XVWUDOLDUHODWLQJWRWKHVXSSRUWRIWKH6WDJ$VVHW
7KHVHUYLFHVLQFOXGHEXWDUHQRWOLPLWHGWRWUDQVSRUWDWLRQRISHUVRQQHODQGIUHLJKW
EHWZHHQWKHRSHUDWLRQDOEDVHDQGDQ\RQVKRUHRURIIVKRUHORFDWLRQVQLJKWVWDQGE\
FRYHUDJH KRXU 0HGLYDF FRYHUDJH LQFOXGLQJ WUDQVSRUWDWLRQ DQG HPHUJHQF\
VXSSRUWIRURLOVSLOOUHVSRQVH,QH[FKDQJHIRUWKHVHVHUYLFHV-DGHVWRQH$XVWUDOLD
SD\VDPRQWKO\VWDQGLQJFKDUJHDQLJKWPHGHYDFFRYHUFKDUJHDQDGGLWLRQDOIOLJKW
FKDUJH SHU IOLJKW DQG IO\LQJ KRXU FKDUJHUV SHU IO\LQJ KRXU 8QGHU WKH WHUPV WKH
&RQWUDFWRU DJUHHV WR SXUFKDVH KHOLFRSWHU IXHO IRU WUDQVSRUWDWLRQ RIIVKRUH DQG
-DGHVWRQH $XVWUDOLD UHLPEXUVHV WKH &RQWUDFWRU IRU WKH WUDQVSRUWDWLRQ RI IXHO
EHWZHHQ WKH UHIXHOOLQJ ORFDWLRQ DQG RIIVKRUH ULJ DQG WKH SURYLVLRQ FOHDQLQJ
FKHFNLQJ RU OHDVLQJ RI WDQNV -DGHVWRQH $XVWUDOLD DJUHHV WR UHLPEXUVH WKH
&RQWUDFWRUIRUDGGLWLRQDOFRVWVDVVRFLDWHGZLWKDQ\IOLJKWVLQFOXGLQJDLUQDYLJDWLRQ
ODQGLQJDLUSRUWRUVHFXULW\FKDUJHV






2Q  'HFHPEHU  -DGHVWRQH (QHUJ\ (DJOH  3W\ /WG ³-((´  HQWHUHG LQWR D
WLPH FKDUWHU DJUHHPHQW ZLWK 6ZLUH 3DFLILF 2IIVKRUH 3W\ /WG ³632´  SXUVXDQW WR
ZKLFK632DJUHHGWRSURYLGHD09SDFLILFUHVSRQGHUYHVVHOFUHZDQGFRQWUDFWRU
SHUVRQQHOLQRUGHUWRVXSSO\WKHYHVVHOVWDWLFWRZDQGRWKHULQILHOGYHVVHOVHUYLFHV
LQ FRQQHFWLRQ ZLWK UHFHLYLQJ FUXGH RLO SURGXFHG IURP WKH 0RQWDUD $VVHW 7KH
VHUYLFHV FRPPHQFHG RQ  -DQXDU\DQGDUHGXHWRWHUPLQDWHRQ-DQXDU\
8QGHUWKHDJUHHPHQW-((DJUHHGWRSD\DGDLO\FKDUWHUKLUHUDWHZKLFKLV
VXEMHFWWRDGMXVWPHQWRQDQDQQXDOEDVLVDQGVSHFLILFFUHZFRVWV7KHWLPHFKDUWHU
DJUHHPHQW DOVR FRQWDLQV FXVWRPDU\ SURYLVLRQV UHODWLQJ WR KHDOWK DQG VDIHW\
PDLQWHQDQFHRIWKHYHVVHODQGHQYLURQPHQWDOULVNV



2Q0D\-((DQG0XQJDODX7UXVFRWW$LUEDVH3W\/WG ³0XQJDODX´ HQWHUHG
LQWR DQ DJUHHPHQW IRU WKH SURYLVLRQ RI DLUEDVH VHUYLFHV 8QGHU WKLV DJUHHPHQW
0XQJDODX SURYLGHV DPRQJVW RWKHUV  DLUEDVH DFFHVV DLUVLGH VWRUDJH VSDFH DQG
YHKLFOHVDLUVLGHILUHILJKWLQJVXSSO\RIIXHOVDQGFRPPXQLFDWLRQVHUYLFHVWR-((,Q
H[FKDQJHIRUWKHVHVHUYLFHV-((SD\VDGDLO\OLFHQFHIHH7KHVHUYLFHVDJUHHPHQW
DOVRFRQWDLQVSURYLVLRQVIRUSD\PHQWIRUXVHRIFRPPXQLFDWLRQIDFLOLWLHV LHXVHRI
LQWHUQHWFRQQHFWLRQWHOHFRPPXQLFDWLRQOLQHVDQG:L)LXVDJH DWWKHDLUEDVHDQG
WKH FRQVXPSWLRQ RI MHW IXHO )XUWKHU WKH DJUHHPHQW FRQWDLQV D SURYLVLRQ IRU
0XQJDODXWRHIIHFWDQGPDLQWDLQVXLWDEOHLQVXUDQFHSROLFLHV7KHDJUHHPHQWFDPH
LQWRHIIHFWRQ0D\DQGVKDOOFRQWLQXHLQHIIHFWIRUDSHULRGRIWZR\HDUV
ZLWKWZRRSWLRQVWRH[WHQGDWWKHVROHRSWLRQRI-((IRUXSWRDIXUWKHURQH\HDU
IRUHDFKRSWLRQ



2Q  'HFHPEHU  -(( HQWHUHG LQWR D ULJ DJUHHPHQW IRU LQILOO GULOOLQJ ZLWK
(QVFR$XVWUDOLD3W\/LPLWHG ³(16&2´ 8QGHUWKHDJUHHPHQW(16&2ZLOOSURYLGH
-(( DFFHVV WR WKH (QVFR  MDFNXS GULOOLQJ ULJ DQG DVVRFLDWHG HTXLSPHQW
SHUVRQQHO DQG RWKHU UHODWHG VHUYLFHV WR IDFLOLWDWH -(( GULOOLQJ RI WKH + LQILOO ZHOO
DQG WKH 6NXD  DQG  ZRUNRYHUV )RU WKH SURYLVLRQ RI WKHVH VHUYLFHV -(( KDV
DJUHHGWRSD\FHUWDLQOXPSVXPSD\PHQWVKDQGOLQJFKDUJHVDQGXQLWUDWHVEDVHG
RQ WKH GULOOLQJ XQLW DFWLYLWLHV XQGHUWDNHQ 7KH DJUHHPHQW ZLOO WHUPLQDWH IROORZLQJ
FRPSOHWLRQ RI -((¶V GULOOLQJ FDPSDLJQ ZKLFK LV GXH WR FRPSOHWH LQ PLG2FWREHU
7KHULJDJUHHPHQWDOVRFRQWDLQVFXVWRPDU\SURYLVLRQVUHODWLQJWRKHDOWKDQG
VDIHW\PDLQWHQDQFHRIWKHYHVVHODQGHQYLURQPHQWDOULVNV



2Q  2FWREHU  -DGHVWRQH $XVWUDOLD DQG 'DPSLHU 6SLULW //& ³7HHND\´ 
HQWHUHG LQWR D GHHG RI VHWWOHPHQW DQG WHUPLQDWLRQ WKH ³7HUPLQDWLRQ 'HHG´ 
XQGHUZKLFK-DGHVWRQH$XVWUDOLDDQG7HHND\DJUHHGWKDWWKHIORDWLQJVWRUDJHDQG
RIIORDGLQJ YHVVHO FRQWUDFW DVXSGDWHGDQGYDULHGRQ0D\DQGQRYDWHGWR
-DGHVWRQH$XVWUDOLDRQ1RYHPEHU WKH³)62&RQWUDFW´ ZDVWHUPLQDWHG
7KH 7HUPLQDWLRQ'HHGDOVRLQFOXGHGFXVWRPDU\PXWXDOUHOHDVHVLQIDYRXURIHDFK
SDUW\ DQG SURYLVLRQV UHODWLQJ WR WKH ILQDO VHWWOHPHQW RI IHHV XQGHU WKH )62
&RQWUDFW 7KH ILQDO RIIWDNH XQGHU WKH )62 &RQWUDFW ZDV FRPSOHWHG RQ 
6HSWHPEHU  DQG 7HHND\ GLVFRQQHFWHG WKH YHVVHO IURP WKH &DWHQDU\ $QFKRU
/HJ0RRULQJ%XR\ORFDWHGDWWKH6WDJRLOILHOGRQ6HSWHPEHU7KHIORDWLQJ
VWRUDJHDQGRIIORDGLQJYHVVHODUUDQJHPHQWVZLWK7HHND\KDYHQRZEHHQUHSODFHG
E\DQDOWHUQDWLYHYHVVHOFKDUWHUHGE\-DGHVWRQH$XVWUDOLDZKLFKLVGHVFULEHGEHORZ






2Q  6HSWHPEHU  DV D UHVXOW RI WKH GHSDUWXUH RI )62 SXUVXDQW WR WKH
7HUPLQDWLRQ'HHGGHVFULEHGDERYH-DGHVWRQH$XVWUDOLDHQWHUHGLQWRD6KHOOWLPH
&KDUWHU 3DUW\ DJUHHPHQW ZLWK 0DHUVN 7DQNHUV 05 .6 ³0DHUVN $JHQW´  DV
DJHQWWR0DHUVN3URGXFW7DQNHUV$6 ³0DHUVN2ZQHU´ XQGHUZKLFKWKH0DHUVN
2ZQHU SURYLGHV D PRWRUVWHDP YHVVHO WR -DGHVWRQH $XVWUDOLD IRU WKH SXUSRVHVRI
UHFHLYLQJVWRULQJDQGWKHQGHOLYHULQJWKHFUXGHRLOSURGXFHGIURPWKH6WDJ$VVHW
7KH FRPPHQFHPHQW RI VHUYLFHV XQGHU WKH DJUHHPHQW ZDV FRQGLWLRQDO RQ WKH
WHUPLQDWLRQRIWKH)62&RQWUDFWDQGWKHGHSDUWXUHRIWKH)62IURPWKH6WDJ$VVHW
8QGHU WKH DJUHHPHQW WKH 0DHUVN 2ZQHU DJUHHG WR OHW DQG -DGHVWRQH $XVWUDOLD
DJUHHG WR KLUH WKH YHVVHO IRU  GD\V  RU ±  GD\V DW -DGHVWRQH $XVWUDOLD¶V
RSWLRQ ,QH[FKDQJHIRUWKHVHVHUYLFHV-DGHVWRQH$XVWUDOLDSD\VDGDLO\XVHDQG
KLUH UDWH WR WKH 0DHUVN 2ZQHU 7KH FKDUWHU DJUHHPHQW DOVR FRQWDLQV FXVWRPDU\
SURYLVLRQV UHODWLQJ WR KHDOWK DQG VDIHW\ PDLQWHQDQFH RI WKH YHVVHO DQG
HQYLURQPHQWDOULVNV



2Q-DQXDU\-DGHVWRQH$XVWUDOLDHQWHUHGLQWRDQRWKHU6KHOOWLPH&KDUWHU
3DUW\DJUHHPHQWZLWKWKH0DHUVN$JHQWDVDJHQWWRWKH0DHUVN2ZQHU6LPLODUWR
WKHDJUHHPHQWGHVFULEHGDERYHWKH0DHUVN2ZQHUSURYLGHVDPRWRUVWHDPYHVVHO
WR -DGHVWRQH $XVWUDOLD IRU WKH SXUSRVHV RI UHFHLYLQJ VWRULQJ DQG WKHQ GHOLYHULQJ
WKH FUXGH RLO SURGXFHG IURP WKH 6WDJ $VVHW 8QGHU WKH DJUHHPHQW WKH 0DHUVN
2ZQHU DJUHHG WR OHW DQG -DGHVWRQH $XVWUDOLD DJUHHG WR KLUH WKH YHVVHO IRU 
GD\V  RU ±  GD\V DW -DGHVWRQH $XVWUDOLD¶V RSWLRQ  ,Q H[FKDQJH IRU WKHVH
VHUYLFHV-DGHVWRQH$XVWUDOLDSD\VDGDLO\XVHDQGKLUHUDWHWRWKH0DHUVN2ZQHU
7KH FKDUWHU DJUHHPHQW DOVR FRQWDLQV FXVWRPDU\ SURYLVLRQV UHODWLQJ WR KHDOWK DQG
VDIHW\PDLQWHQDQFHRIWKHYHVVHODQGHQYLURQPHQWDOULVNV



2Q'HFHPEHU-((HQWHUHGLQWRDVKRUWWHUPFRPPRGLW\VZDSWUDQVDFWLRQ
ZLWKWKH&RPPRQZHDOWK%DQNRI$XVWUDOLD8QGHUWKHFRPPRGLW\VZDSWUDQVDFWLRQ
-(( DJUHHG WR KHGJH  EDUUHOV RI FUXGH RLO EHWZHHQ -DQXDU\   DQG
0DUFK   DW D GDWHG EUHQW SULFH RI 86EEO DQG EHIRUH DQ\ VDOHV
SUHPLXPV7KHKHGJHZDVHQWHUHGLQWRRQWKHEDVLVRIWKH,6'$0DVWHU$JUHHPHQW
EHWZHHQWKHSDUWLHVGDWHG6HSWHPEHU



2Q)HEUXDU\-((HQWHUHGLQWRDQRWKHUFRPPRGLW\VZDSWUDQVDFWLRQZLWK
WKH&RPPRQZHDOWK%DQNRI$XVWUDOLD8QGHUWKHFRPPRGLW\VZDSWUDQVDFWLRQ-((
DJUHHGWRKHGJHEDUUHOVRIFUXGHRLOEHWZHHQ$SULODQG-XQH
DWDGDWHGEUHQWSULFHRI86EEODQGEHIRUHDQ\VDOHVSUHPLXPV7KH
KHGJHZDVHQWHUHGLQWRRQWKHEDVLVRIWKH,6'$0DVWHU$JUHHPHQWEHWZHHQWKH
SDUWLHVGDWHG6HSWHPEHU



2Q  'HFHPEHU  -DGHVWRQH $XVWUDOLD HQWHUHG LQWR DQ DJUHHPHQW ZLWK WKH
$XVWUDOLDQ 7D[ 2IILFH ³$72´  WR GHIHU WKH SD\PHQW RI RXWVWDQGLQJ WD[ OLDELOLWLHV
ZKLFKDVDWWKDWGDWHZHUH$87KHWD[GHIHUPHQWSD\PHQWSODQ
LV DYDLODEOH DV SDUW RI VWLPXOXV PHDVXUHV LQWURGXFHG E\ WKH &RPPRQZHDOWK
*RYHUQPHQW RI $XVWUDOLD WR VXSSRUW EXVLQHVVHV LQ FRPEDWLQJ WKH LPSDFW RI WKH
&29,' SDQGHPLF RQ WKH $XVWUDOLDQ HFRQRP\ DQG WR HQFRXUDJH FDSLWDO
LQYHVWPHQW 8QGHU WKH SODQ -DGHVWRQH $XVWUDOLD LV UHTXLUHG WR PDNH PRQWKO\
SD\PHQWV RI $8 WR WKH $72 GXULQJ WKH  FDOHQGDU \HDU ZLWK WKH
EDODQFH GXH IRU SD\PHQW LQ WKH ILUVW KDOI RI   7KH SODQ FDUULHV DQ HIIHFWLYH
LQWHUHVWUDWHRI
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6DYHIRUWKHVHWWOHPHQWRIWKHDUELWUDWLRQSURFHHGLQJV L DJDLQVW7HLNRNX2LO &RQ6RQ &R
/WG LQ UHVSHFW RI -DGHVWRQH V DFTXLVLWLRQ RI D SDUWLFLSDWLQJ LQWHUHVW LQ WKH %ORFN 
SURGXFWLRQ VKDULQJ FRQWUDFW 9LHWQDP DQG LL 7RWDO( 33KLOLSSLQHV%9LQUHVSHFWRIDIDUP
RXWDJUHHPHQWHDFKRIZKLFKLVGLVFORVHGLQWKH3XEOLF5HFRUGQRPHPEHURIWKH-DGHVWRQH
*URXS LV RU KDV EHHQ LQYROYHG LQ DQ\ JRYHUQPHQWDO OHJDO RU DUELWUDWLRQ SURFHHGLQJV ZKLFK
PD\ KDYH RU KDYH KDG GXULQJ WKH  PRQWKV SUHFHGLQJ WKH GDWH RI WKLV GRFXPHQW D
VLJQLILFDQWHIIHFWRQWKH-DGHVWRQH*URXS¶VILQDQFLDOSRVLWLRQRUSURILWDELOLW\DQGVRIDUDVWKH
'LUHFWRUV DQG WKH 3URSRVHG 'LUHFWRUV DUH DZDUH WKHUHDUHQRVXFKSURFHHGLQJVSHQGLQJRU
WKUHDWHQHGDJDLQVWDQ\PHPEHURIWKH-DGHVWRQH*URXS


*(1(5$/



6DYH DV GLVFORVHG LQ SDUDJUDSK  DQG SDUDJUDSK  EHORZ QR SHUVRQ
H[FOXGLQJWKH-DGHVWRQH*URXS¶VSURIHVVLRQDODGYLVHUVRWKHUZLVHGLVFORVHGLQWKLV
GRFXPHQWDQGWUDGHVXSSOLHUV KDV



D

UHFHLYHG GLUHFWO\ RU LQGLUHFWO\IURPDQ\PHPEHURIWKH-DGHVWRQH*URXS
ZLWKLQWKHPRQWKVSUHFHGLQJWKHGDWHRIDSSOLFDWLRQIRU$GPLVVLRQRU

E

HQWHUHG LQWR FRQWUDFWXDO DUUDQJHPHQWV QRW RWKHUZLVH GLVFORVHG LQ WKLV
GRFXPHQW  WR UHFHLYH GLUHFWO\ RU LQGLUHFWO\ IURP DQ\ PHPEHU RI WKH
-DGHVWRQH*URXSRQRUDIWHU$GPLVVLRQ
DQ\RIWKHIROORZLQJ
L

IHHVWRWDOOLQJ RUPRUH

LL

VHFXULWLHVLQDQ\PHPEHURIWKH-DGHVWRQH*URXSZLWKDYDOXHRI
 RU PRUH FDOFXODWHG E\ UHIHUHQFHWRWKHQRPLQDOYDOXHRI
WKH2UGLQDU\6KDUHVRU

LLL

DQ\RWKHUEHQHILWZLWKDYDOXHRI RUPRUHDWWKHGDWHRI
$GPLVVLRQ

6DYHDVGLVFORVHGLQWKLVSDUDJUDSKWKHUHKDYHEHHQQRSD\PHQWVLQH[FHVV
RI  PDGH E\ RU RQ EHKDOI RI DQ\PHPEHURIWKH-DGHVWRQH*URXSWRDQ\
JRYHUQPHQW RU UHJXODWRU\ ERG\ ZLWK UHJDUG WR WKH DFTXLVLWLRQ RU PDLQWHQDQFH RI
DQ\ RI WKH -DGHVWRQH *URXS¶V DVVHWV LQ WKH  PRQWKV SUHFHGLQJ WKH /DWHVW
3UDFWLFDEOH'DWHH[FHSWWKHIROORZLQJ
D

$8 LQ DJJUHJDWH WR WKH 'HSDUWPHQW RI ,QGXVWU\ 1DWLRQDO
2IIVKRUH3HWUROHXP7LWOHV$GPLQLVWUDWRU LQUHVSHFWRIDQRLOEORFNVOLFHQFH
IHHIRUWKH6WDJ$VVHW

E

$8 LQ DJJUHJDWH WR 1DWLRQDO 2IIVKRUH 3HWUROHXP 6DIHW\ DQG
(QYLURQPHQW LQ UHVSHFW RI WKH (QYLURQPHQWDO 3ODQ /HY\ LQ UHVSHFW RI WKH
6WDJ$VVHW

F

$8LQDJJUHJDWHWRWKH1RUWKHUQ7HUULWRU\RI$XVWUDOLD'HSDUWPHQW
RI+HDOWKLQUHVSHFWRIFRQVXOWDQF\IHHVIRUKHDOWKDQGVDIHW\

G

91ÿ  LQ DJJUHJDWH WR 3HWURYLHWQDP LQ UHVSHFW RI WUDLQLQJ
IHHV

H

86 LQ DJJUHJDWH WR WKH 1HZ =HDODQG 1DWLRQDO 2IILFH RI /DQG
,QIRUPDWLRQLQUHVSHFWRIDQDSSOLFDWLRQIRUDQRYHUVHDVRIILFHLQYHVWPHQW
DSSURYDOLQFRQQHFWLRQZLWKWKH0DDUL63$DQG




I



86 LQ DJJUHJDWH WR WKH 6RFLDO 6HFXULW\ $GPLQLVWUDWRU %3-6  LQ
UHVSHFWRIWKH6RFLDO6HFXULW\5HJXODWRU%RG\/HY\

7KH -DGHVWRQH *URXS KDV PDGH WKH IROORZLQJ SD\PHQWV LQ WKH  PRQWKV
SUHFHGLQJWKH/DWHVW3UDFWLFDEOH'DWH

1DPH

1DWXUH RI UHODWLRQVKLS )HHV SDLG
ZLWKWKH-DGHVWRQH*URXS DJJUHJDWH 

LQ

$OOLRQ

/HJDODGYLVRU

$OOLVRQ6WHQQLQJ

7HFKQLFDO$GYLVRU

&OD\WRQ8W]

/HJDODGYLVRU

$8

&RQVXOW/LPLWHG

7HFKQLFDO$GYLVRU

86

*LEVRQ'XQQ &UXWFKHU//3

/HJDODGYLVRU

86

$8
86

-DP)LQDQFLDO&RQVXOWLQJ/LPLWHG

)LQDQFLDODGYLVHU

$8

/DQJIRUG&RQVXOWDQF\

7HFKQLFDO$GYLVRU

86

0DUHH0HORG\

7HFKQLFDO$GYLVRU

86

0D[GDQ3W\/WG

)LQDQFLDODGYLVRU

$8

7HFKQLFDO$GYLVRU

86

2DNHV&RQVXOWDQF\
3LWFKHU 3DUWQHUV $FFRXQWDQWV
$GYLVRUV:$3W\/WG

 )LQDQFLDODGYLVRU

$8

3ULFHZDWHUKRXVH&RRSHUV$8

)LQDQFLDODGYLVRU

$8

3ULFHZ:DWHUKRXVH&RRSHUV1=

)LQDQFLDODGYLVRU

1=

7ZR&RQVXOW3W\/WG

)LQDQFLDODGYLVRU

$8
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7KH&RPSDQ\¶VDFFRXQWLQJUHIHUHQFHGDWHLV'HFHPEHU



'HORLWWH  7RXFKH //3 RI  6KHQWRQ :D\ 6LQJDSRUH  KDV EHHQ WKH
LQGHSHQGHQW DXGLWRU RI -DGHVWRQH ,QF IRU WKH WKUHH ILQDQFLDO \HDUV HQGHG 
'HFHPEHU   'HFHPEHU  DQG  'HFHPEHU  DQG ZLOO UHPDLQ WKH
&RPSDQ\¶VDXGLWRUVIROORZLQJ$GPLVVLRQ



'HORLWWH  7RXFKH //3 LV D PHPEHU RI WKH ,QVWLWXWH RI &KDUWHUHG $FFRXQWDQWV LQ
6LQJDSRUHDQGKDVQRPDWHULDOLQWHUHVWLQWKH&RPSDQ\



6WLIHO LV UHJLVWHUHG LQ (QJODQG DQG :DOHV XQGHU QXPEHU  DQG LWV
UHJLVWHUHGRIILFHLVDW&KHDSVLGH/RQGRQ(&9(76WLIHOLVUHJXODWHGE\WKH
)LQDQFLDO&RQGXFW$XWKRULW\DQGLVDFWLQJLQWKHFDSDFLW\DVQRPLQDWHGDGYLVHUWR
WKH&RPSDQ\



6WLIHOKDVJLYHQDQGKDVQRWZLWKGUDZQLWVZULWWHQFRQVHQWWRWKHLQFOXVLRQLQWKLV
$SSHQGL[RIUHIHUHQFHVWRLWVQDPHLQWKHIRUPDQGFRQWH[WLQZKLFKLWDSSHDUV



(5&(KDVJLYHQDQGKDVQRWZLWKGUDZQLWVZULWWHQFRQVHQWWRWKHLQFOXVLRQLQWKLV
$SSHQGL[RIUHIHUHQFHVWRLWVQDPHLQWKHIRUPDQGFRQWH[WLQZKLFKLWDSSHDUV






7RWKHPD[LPXPH[WHQWSHUPLWWHGE\ODZHDFKRIWKHSHUVRQVUHIHUUHGWRDERYH
H[SUHVVO\ GLVFODLPV DQGWDNHVQRUHVSRQVLELOLW\IRUDQ\SDUWRIWKH$QQRXQFHPHQW
DQG$SSHQGL[RWKHUWKDQWKHUHIHUHQFHVWRWKHLUQDPH



,QIRUPDWLRQ HTXLYDOHQW WR WKDW UHTXLUHG IRU DQ DGPLVVLRQ GRFXPHQW ZKLFK KDV
SUHYLRXVO\EHHQPDGHSXEOLF LQFRQVHTXHQFHRI-DGHVWRQH,QFKDYLQJLWV&RPPRQ
6KDUHV WUDGHG RQ $,0  LV LQFOXGHG LQ WKLV $QQRXQFHPHQW RU LV DYDLODEOH DW
ZZZMDGHVWRQHHQHUJ\FRP
RU
ZZZORQGRQVWRFNH[FKDQJHFRP
RU
ZZZVHGDUFRP



&RSLHV RI WKLV $QQRXQFHPHQW DUH DYDLODEOH WR WKH SXEOLF IUHH RI FKDUJH DW WKH
&RPSDQ\¶VZHEVLWHZZZMDGHVWRQHHQHUJ\FRP
0DUFK




6FKHGXOH
,QIRUPDWLRQDQG&RPSHWHQW3HUVRQV5HSRUWUHODWLQJWRWKH-DGHVWRQH*URXS¶V
/HPDQJ$VVHWLQ,QGRQHVLD
3$57
,QIRUPDWLRQUHODWLQJWRWKH-DGHVWRQH*URXS¶V/HPDQJ$VVHWLQ,QGRQHVLD

6800$5<2)7+(/(0$1*$66(7

-DGHVWRQH ,QF KROGV D  LQWHUHVW LQ WKH /HPDQJ SURGXFWLRQ VKDULQJ FRQWUDFW RQVKRUH
6XPDWUD,QGRQHVLD7KH/HPDQJSURGXFWLRQVKDULQJFRQWUDFWLQFOXGHVWKHXQGHYHORSHGEXW
IXOO\DSSUDLVHG$NDWDUDJDVILHOG7KHILHOGKDVDEHVWHVWLPDWHJURVVXQGHYHORSHGZHWJDVLQ
SODFHRIDSSUR[LPDWHO\EVFIZKLFKDWLQWHUHVWHTXDWHVWRXQULVNHG&UHVRXUFHVRI
EVFIVDOHVJDVPPEEOVRIFRQGHQVDWHDQGPPERHRIOLTXLGSHWUROHXPJDV
-DGHVWRQH ,QF LQWHQGV WR SXUVXH D ORZFRVW GHYHORSPHQW RI WKH ILHOG LQFOXGLQJ UHXVH RI
H[LVWLQJZHOOVDQGLQIUDVWUXFWXUHDQGW\LQJLQWRDQHDUE\JDVH[SRUWSLSHOLQHZLWKLQNP


6800$5< 2) 7+( 3(752/(80 5(*8/$725< $1' /,&(16,1* 5(*,0(
,17+(5(38%/,&2),1'21(6,$


3URGXFWLRQVHFWRUVZKLFKDUHLPSRUWDQWWRWKHVWDWHDQGYLWDOIRUWKHOLYHOLKRRGRIWKHSHRSOH
RIWKH5HSXEOLFRI,QGRQHVLD VXFKDVWKRVHUHODWHGWRODQGZDWHUDQGDOOQDWXUDOUHVRXUFHV
FRQWDLQHGWKHUHLQ DUHFRQWUROOHGE\WKH*RYHUQPHQWRI,QGRQHVLD ³*2,´ E\YLUWXHRIWKH
&RQVWLWXWLRQRIWKH5HSXEOLFRI,QGRQHVLD
7KH SULPDU\ ODZV UHOHYDQW WR WKH -DGHVWRQH *URXS JRYHUQLQJ WKH RLO DQG JDV VHFWRU LQ
,QGRQHVLDDUH
D

/DZ 1R  RI  FRQFHUQLQJ2LODQG*DVDVDPHQGHGE\/DZ1RRI
FRQFHUQLQJ-RE&UHDWLRQ

E

*RYHUQPHQW5HJXODWLRQ1RRIFRQFHUQLQJ8SVWUHDP2LODQG*DV%XVLQHVV
$FWLYLWLHV DV PRVW UHFHQWO\ DPHQGHG E\ *RYHUQPHQW 5HJXODWLRQ 1R  RI 
³*5´ DQG

F

*RYHUQPHQW 5HJXODWLRQ 1R  RI  FRQFHUQLQJ 5HFRYHUDEOH 2SHUDWLQJ &RVWV
DQG 7UHDWPHQW RI ,QFRPH 7D[ LQ WKH 8SVWUHDP 2LO DQG *DV %XVLQHVV )LHOG DV
DPHQGHGE\*RYHUQPHQW5HJXODWLRQ1RRI ³*5´ 

7KH 0LQLVWHU RI (QHUJ\ DQG 0LQHUDO 5HVRXUFHV ³0(05´  LQDFFRUGDQFHZLWK*5
JUDQWV ZRUN DUHDV WR EXVLQHVV HQWLWLHV LH SHUPDQHQW EXVLQHVV HQWLWLHV RU ,QGRQHVLDQ
FRUSRUDWLRQV VRWKDWVXFKHQWLWLHVFDQFDUU\RXWXSVWUHDPRLODQGJDVEXVLQHVVDFWLYLWLHVLQ
,QGRQHVLD2IIHUVE\0(05FDQEHPDGHHLWKHUWKURXJKDWHQGHURUDGLUHFWRIIHU+RZHYHU
EXVLQHVVHQWLWLHVPD\RQO\KROGDQLQWHUHVWLQRQHZRUNDUHDDWDWLPHDQGWKHUHIRUHZKHUHD
FRUSRUDWHJURXSRSHUDWHVVHYHUDOZRUNDUHDVVHSDUDWHOHJDOHQWLWLHVPXVWEHHVWDEOLVKHGIRU
HDFKZRUNDUHD

)ROORZLQJDJUDQWRIDZRUNDUHDE\0(05D36& LHDFRRSHUDWLRQFRQWUDFW ZLOOEH
HQWHUHGLQWREHWZHHQWKH6SHFLDO7DVN)RUFHIRU8SVWUHDP2LODQG*DV%XVLQHVV$FWLYLWLHV
6DWXDQ.HUMD.KXVXV3HODNVDQD.HJLDWDQ8VDKD+XOX0LQ\DNGDQ*DV%XPL±³6..0LJDV´ 
ZKLFKLVFXUUHQWO\WKHVSHFLDOWDVNIRUFHJLYHQWKHWDVNE\WKH*2,FTWKH0(05WRFRQGXFW
WKHPDQDJHPHQWRIXSVWUHDPRLODQGJDVDFWLYLWLHVLQ,QGRQHVLD DQGWKHEXVLQHVVHQWLW\
³36&&RQWUDFWRU´ LQUHVSHFWRIWKHZRUNDUHD




7KHUHDUHWZRW\SHVRI36&VFXUUHQWO\LPSOHPHQWHGLQ,QGRQHVLD L &RVW5HFRYHU\36&VDQG
LL  *URVV 6SOLW 36&V ,Q SULQFLSOH WKH WZR 36& PRGHOV GLIIHU LQ WKDW &RVW 5HFRYHU\ 36&V
GLYLGHHTXLW\RLODQGJDVEHWZHHQ*2,DQGWKH36&&RQWUDFWRUQHWRIRSHUDWLQJFRVWVZKHUHDV
WKH*URVV6SOLW36&VGLYLGHVXFKHTXLW\RLODQGJDVIURPJURVVSURGXFWLRQ
*HQHUDOO\ERWK&RVW5HFRYHU\36&VDQG*URVV6SOLW36&VLQFOXGHWKHIROORZLQJNH\WHUPVDQG
FRQGLWLRQV
D

WLWOHRYHUWKHSURGXFHGRLODQGJDVIURPWKHZRUNDUHDUHPDLQVZLWKWKH*2,XQWLO
WKHSRLQWRIGHOLYHU\

E

RSHUDWLRQDOPDQDJHPHQWFRQWUROUHPDLQVZLWK6..0LJDV

F

DOOFDSLWDODQGULVNVDUHERUQHE\WKH36&&RQWUDFWRU

G

7HUP

H

I

L

7KH WHUP RI D 36& VKDOO EH QR ORQJHU WKDQ  \HDUV ZKLFK PD\ EH
H[WHQGHGIRUDPD[LPXPRI\HDUVIRUHDFKH[WHQVLRQ

LL

$Q DSSOLFDWLRQ IRU D 36& H[WHQVLRQ PD\ EH VXEPLWWHG DW WKH HDUOLHVW 
\HDUVSULRUWRWKHH[SLU\RIWKH36&DQGDWWKHODWHVW\HDUVSULRUWRWKH
H[SLU\RIWKH36&+RZHYHULQWKHHYHQWWKDWWKH36&&RQWUDFWRULVERXQG
E\ D QDWXUDO JDV VDOH DQG SXUFKDVH DJUHHPHQW WKH 36& &RQWUDFWRU PD\
VXEPLWDQH[WHQVLRQRIWKH36&HDUOLHU

LLL

7KH WHUP RI D 36& FRQVLVWV RI H[SORUDWLRQ DQG H[SORLWDWLRQ SHULRGV 7KH
H[SORUDWLRQSHULRGVKDOOEHLPSOHPHQWHGIRU\HDUVDQGPD\EHH[WHQGHG
RQO\RQFHIRUDPD[LPXPRI\HDUVDQG

LY

:LWKLQDPD[LPXPSHULRGRIGD\VDIWHUWKHHIIHFWLYHGDWHRIWKH36&
WKH 36& &RQWUDFWRU LV REOLJHG WR FRPPHQFH WKH XSVWUHDP RLO DQG JDV
EXVLQHVVDFWLYLWLHV,QWKHHYHQWWKDWD36&&RQWUDFWRUZKLFKKDVREWDLQHG
DSSURYDO IRU WKH ILUVW ILHOG GHYHORSPHQW LQ D ZRUNLQJ DUHD GRHV QRW
SHUIRUP LWV DFWLYLWLHV ZLWKLQ D SHULRG RI  \HDUV IURP WKH HQG RI WKH
H[SORUDWLRQ SHULRG LW LV REOLJHG WR UHWXUQ WKH HQWLUH FRQWUDFW DUHD WR WKH
*2,

5HOLQTXLVKPHQWRIZRUNDUHD
L

$36&&RQWUDFWRULVREOLJHGWRUHOLQTXLVKSDUWRILWVZRUNDUHDJUDGXDOO\RU
LQIXOOWRWKH0(05 RQEHKDOIRIWKH*2, LQDFFRUGDQFHZLWKWKHWHUPVRI
LWV36&$36&&RQWUDFWRUPD\DOVRRSWWRUHWXUQLWVZRUNDUHDSDUWLDOO\RU
IXOO\ WR WKH 0(05 RQ EHKDOI RI WKH *2,  EHIRUH WKH H[SLU\ RI WKH 36&
+RZHYHU SULRU WR UHWXUQLQJ WKH ZKROH SRUWLRQ RI LWV ZRUN DUHD WKH 36&
&RQWUDFWRU VKDOO VDWLVI\ DOO ILUP FRPPLWPHQWV RI H[SORUDWLRQ DQG RWKHU
REOLJDWLRQVSXUVXDQWWRLWV36&DQG

LL

,I WKHUH DUH DQ\ SRUWLRQV RI D ZRUN DUHDWKDWDUHQRWXWLOL]HGE\WKH36&
&RQWUDFWRU WKH 0LQLVWHU RI WKH 0(05 PD\ IROORZLQJ D UHFRPPHQGDWLRQ
IURP6..0LJDVUHTXHVWVXFKSRUWLRQWREHUHOLQTXLVKHG

'RPHVWLFPDUNHWREOLJDWLRQV)ROORZLQJWKHHQDFWPHQWRI*5WKH36&
&RQWUDFWRULVJHQHUDOO\UHTXLUHGWRVHOODSRUWLRQRILWVHQWLWOHPHQWWRWKHGRPHVWLF
PDUNHW &XUUHQWO\ LQ JHQHUDO WKH GRPHVWLF PDUNHW REOLJDWLRQ ³'02´  UDWH LVDW
RIWKH36&&RQWUDFWRU¶VHQWLWOHPHQWVSOLW




J

8SVWUHDP RLO DQG JDV EXVLQHVV DFWLYLWLHV LQFHQWLYHV 7KH*2,PD\SURYLGH
FHUWDLQLQFHQWLYHVLQRUGHUWRVXSSRUWWKHGHYHORSPHQWRIFHUWDLQZRUNDUHDV7KLV
LQFHQWLYH PD\ EH LQ WKH IRUP RI LQWHU DOLD LQYHVWPHQW FUHGLW D '02 KROLGD\ RU
DFFHOHUDWHGGHSUHFLDWLRQ

K

7HUPVVSHFLILFWRFRVWUHFRYHU\36&V
L

6KDULQJ SURGXFWLRQ RI RLO ,Q SULQFLSOH FUXGH RLO SURGXFWLRQ LQ H[FHVV RI
DPRXQWV UHFHLYHG IRU WKH ILUVW WUDQFKH SHWUROHXP FRVW UHFRYHU\ DQG
LQYHVWPHQW FUHGLWV DUH VSOLW EHWZHHQ 6.. 0LJDV RQ EHKDOI RI WKH *2, 
DQG WKH 36& &RQWUDFWRU EHIRUH WD[  DQG DUH VXEVHTXHQWO\ DGMXVWHG LQ
DFFRUGDQFHZLWKWKH'02V7KHHTXLW\VSOLWIRURLOGLIIHUVIRUHDFK36&EXW
IRUWKHPDMRULW\RI36&V¶HQWHUHGLQWRSULRUWRWKHHTXLW\VSOLWIRURLO
LV  IRU 6.. 0LJDV RQ EHKDOI RI WKH *2,  DQG  IRU WKH 36&
&RQWUDFWRU  DIWHU WD[ $ EULHI GHVFULSWLRQ RI HDFK FRPSRQHQW LV DV
GHVFULEHGDVIROORZV

LL

$

)LUVWWUDQFKHSHWUROHXP ³)73´ ,QJHQHUDO)73LVWKHILUVWEDWFK
RI SHWUROHXP WKDW LV SURGXFHG IURP WKH ZRUN DUHD DQG ZKLFK LV
LPPHGLDWHO\ VSOLW EHWZHHQ6..0LJDV RQEHKDOIRIWKH*2, DQG
WKH36&&RQWUDFWRUEHIRUHGHGXFWLRQRIRSHUDWLQJFRVWVLQRUGHUWR
VHFXUH 6.. 0LJDV¶ DQG 36& &RQWUDFWRU¶V UHYHQXHV,QWKHFXUUHQW
36&PRGHOWKH)73LVDWRIJURVVSURGXFWLRQRLODQGJDVDQG
VKDUHDEOHEHWZHHQ6..0LJDV RQEHKDOIRIWKH*2, DQGWKH36&
&RQWUDFWRU DFFRUGLQJ WR WKHLU UHVSHFWLYH HTXLW\ VKDUHV XQGHU WKH
36&+RZHYHULQVRPHRIWKHODWHU36&V6..0LJDV RQEHKDOIRI
WKH *2,  LV HQWLWOHG WR WDNH WKH HQWLUH )73 DOWKRXJK DW D ORZHU
UDWHRI ZLWKQRVKDULQJZLWKWKH36&&RQWUDFWRU

%

2SHUDWLQJ FRVWV UHFRYHU\ 7KH RSHUDWLQJ FRVWV WKDW D 36&
&RQWUDFWRU PD\ UHFRYHU LQ JHQHUDO FRPSULVH L  QRQFDSLWDO FRVWV
IRUWKHFXUUHQW\HDU LL GHSUHFLDWLRQRIFXUUHQW\HDUFDSLWDOFRVWV
DQG LLL  RSHUDWLQJ FRVWV WKDW FDQQRW EH UHFRYHUHG LQ SUHYLRXV
\HDUV +RZHYHU WKH *5  DOVR SURYLGHV D OLVW RI QRQFRVW
UHFRYHUDEOH LWHPV WKDW ZRXOG EH H[FOXGHG IRU WKH SXUSRVHV RI
FDOFXODWLQJ WKH VKDUH RI SURGXFWLRQRIRLO7KHVHLWHPVLQFOXGH L 
FRVWV FKDUJHG RU LQFXUUHG IRU SHUVRQDO DQGRU IDPLO\ PHPEHUV
PDQDJHPHQW SDUWLFLSDWLQJ LQWHUHVW KROGHUV DQG VKDUHKROGHUV LL 
HVWDEOLVKPHQWRUDFFXPXODWLRQRIDUHVHUYHIXQGH[FHSWFRVWVIRU
ILHOGFORVXUHDQGUHVWRUDWLRQGHSRVLWHGLQWKHMRLQWDFFRXQWRI6..
0LJDV DQG WKH 36& &RQWUDFWRU LQ DQ ,QGRQHVLDQ EDQN DQG LLL 
GHSUHFLDWLRQ RI DVVHWV ZKLFK GR QRW EHORQJ WR 6.. 0LJDV RQ
EHKDOIRIWKH*2, DQG

&

,QYHVWPHQWFUHGLW,QYHVWPHQWFUHGLWUHIHUVWRDGGLWLRQDOUHFRYHU\
RIFDSLWDOFRVWVLQDFHUWDLQDPRXQWJLYHQE\6..0LJDV RQEHKDOI
RIWKH*2, WRWKH36&&RQWUDFWRUWKHFRVWVRIZKLFKDUHGLUHFWO\
UHODWHG WR SURGXFWLRQ IDFLOLWLHV IRU WKH GHYHORSPHQW RI FHUWDLQRLO
ILHOGV

6KDULQJ SURGXFWLRQ RI JDV 7KH SURYLVLRQV IRU VKDULQJ RI JDV SURGXFWLRQ
DUHVLPLODUWRWKRVHIRURLOH[FHSWIRUWKHHTXLW\VSOLW7KHHTXLW\VSOLWIRU
JDVGLIIHUVIRUHDFK36&EXWIRUWKHPDMRULW\RI36&V¶HQWHUHGLQWRSULRUWR
WKHHTXLW\VSOLWIRUJDVLV IRU6..0LJDVRQEHKDOIRIWKH*2, 
DQG IRU36&&RQWUDFWRU DIWHUWD[




LLL

:KHQD36&SURGXFHVERWKRLODQGJDVWKHUHOHYDQWSURGXFWLRQFRVWVZLOO
EH DOORFDWHG DJDLQVW HDFK DFFRUGLQJ WR WKH SURSRUWLRQ RI SURGXFWLRQ LQ
YDOXHWHUPVLQWKH\HDURUVRPHRWKHUPHDQVRIDOORFDWLRQDVDSSURYHGE\
6..0LJDV

LY

,IWKHJDVSURGXFWLRQLVQRWVXIILFLHQWIRUIXOOUHFRYHU\RIWKHJDVFRVWVWKH
H[FHVV FRVWV VKDOO EH UHFRYHUHG IURP WKH RLO SURGXFWLRQ IURP WKH ZRUN
DUHD 7KH VDPH LV DOVR DSSOLFDEOH IRU DQ\ H[FHVV RI RLO SURGXFWLRQ FRVWV
ZKHUHE\VXFKH[FHVVPD\EHUHFRYHUHGIURPWKHJDVSURGXFWLRQ

L

$VVLJQPHQW$36&&RQWUDFWRULVQRWDEOHWRWUDQVIHUDPDMRULW\RILWVULJKWVDQG
REOLJDWLRQV WR DQ XQDIILOLDWHG FRPSDQ\ ZLWKLQ WKH ILUVW  \HDUV RI WKH H[SORUDWLRQ
SHULRG +RZHYHU IROORZLQJ H[SLU\ RI WKDW SHULRG DQG LQ WKH FDVH RI D WUDQVIHU
GHOLYHU\DQGKDQGRYHURISDUWRUDOORIWKH36&&RQWUDFWRU VULJKWVDQGREOLJDWLRQV
XQGHU D 36& WR D QRQDIILOLDWHG FRPSDQ\ RWKHU WKDQ WR DQRWKHU 36& &RQWUDFWRU
ZLWKHQWLWOHPHQWVWRWKHVDPHZRUNDUHD WKH0(05PD\DVNWKH36&&RQWUDFWRU
WRPDNHDSULRURIIHUWRWKHQDWLRQDOFRPSDQ\RI,QGRQHVLD

M

5HJLRQDOQDWLRQDO JRYHUQPHQW RSHUDWLQJ LQWHUHVWV )URP WKH DSSURYDO RI
WKHILHOGGHYHORSPHQWSODQWKDWZLOOEHSURGXFHGIRUWKHILUVWWLPHIURPD36&WKH
36& &RQWUDFWRU LV UHTXLUHG WR RIIHU D SDUWLFLSDWLQJ LQWHUHVW RI  WR D UHJLRQDO
RZQHGHQWHUSULVH %DGDQ8VDKD0LOLN'DHUDK±³%80'´ $%80'LVDOHJDOHQWLW\
HVWDEOLVKHG E\ WKH UHJLRQDO JRYHUQPHQW ZKRVH DGPLQLVWUDWLYH DUHD FRYHUV WKH
UHOHYDQW ILHOG ZRUN DUHD  $ %80' PXVW KDYH VXIILFLHQW ILQDQFLDO FDSDFLW\ WR
SDUWLFLSDWH

$ %80' VKDOO SURYLGH D VWDWHPHQW RI LQWHUHVW DQG ZLOOLQJQHVV WR WDNH XS WKH SDUWLFLSDWLQJ
LQWHUHVW ZLWKLQ  GD\V IURP WKH GDWH RI WKH RIIHU IURP WKH 36& &RQWUDFWRU ,I D %80'
GHFODUHVLQFDSDELOLW\WRDFFHSWVXFKSDUWLFLSDWLQJLQWHUHVWWKH36&&RQWUDFWRUWKHQPXVWRIIHU
LW WR D QDWLRQDO FRPSDQ\ RI ,QGRQHVLD ,I WKH QDWLRQDO FRPSDQ\ EHLQJ RIIHUHG GRHV QRW
SURYLGH D VWDWHPHQW RI LQWHUHVW DQG ZLOOLQJQHVVWRWDNHWKHSDUWLFLSDWLQJLQWHUHVWVZLWKLQ
GD\VIURPWKHGDWHRIWKHRIIHUWKHQWKHRIIHUVKDOOEHGHHPHGFORVHG
N



7UDQVIHU WD[ $Q\ SURFHHGV UHFHLYHG E\ D 36& &RQWUDFWRU IURP D WUDQVIHU RI LWV
SDUWLFLSDWLQJLQWHUHVWLVVXEMHFWWRILQDOLQFRPHWD[DWRIWKHJURVVDPRXQWIRU
WKHWUDQVIHURIDSDUWLFLSDWLQJLQWHUHVWGXULQJWKHH[SORUDWLRQSHULRGRURIWKH
JURVV DPRXQW IRU WKH WUDQVIHU RI D SDUWLFLSDWLQJ LQWHUHVW GXULQJ WKH H[SORLWDWLRQ
SHULRG
6800$5<2)0$7(5,$/&2175$&765(/$7,1*727+(/(0$1*$66(7

36&&RQWUDFW±/HPDQJ
7KH NH\ WHUPV RI WKH 36& SHUWDLQLQJ WR WKH /HPDQJ %ORFN &RQWUDFW $UHD GDWHG -DQXDU\
DVDPHQGHGDQGYDULHGIURPWLPHWRWLPH ³36&&RQWUDFW±/HPDQJ´ DUHDVIROORZV
D

3DUWLHV7KHRULJLQDO36&&RQWUDFW±/HPDQJZDVHQWHUHGLQWRRQ-DQXDU\
EHWZHHQ   %DGDQ 3HODNVDQD .HJLDWDQ +XOX 0LQ\DN 'DQ *DV %XPL DQG   37
+H[LQGR*HPLODQJ-D\D ³+H[LQGR´ DQG37,QGHOEHUJ,QGRQHVLD+RZHYHUVLQFH
WKDWGDWHWKHSDUWLFLSDQWVWRWKH36&&RQWUDFW±/HPDQJKDYHFKDQJHGSXUVXDQWWR
D QXPEHU RI DVVLJQPHQW DQG IDUPLQ DJUHHPHQWV7KHFXUUHQWSDUWLHVWRWKH36&
&RQWUDFW±/HPDQJDUHDVIROORZV
L

6..0,*$6

LL

+H[LQGRDQG




LLL

-DGHVWRQH /HPDQJ 3WH/WG WKH³&RPSDQ\´RUWKH³2SHUDWRU´ 

+H[LQGRDQGWKH2SHUDWRUWRJHWKHUWKH³&RQWUDFWRU´ 
7KH 2SHUDWRU DFTXLUHG LWVSDUWLFLSDWLQJLQWHUHVWLQWKH/HPDQJ$VVHWDQGWKH36&
&RQWUDFW ± /HPDQJ SXUVXDQW WR DQ DVVLJQPHQW DJUHHPHQW GDWHG  -XQH 
EHWZHHQ 0DQGDOD /HPDQJ 6LQJDSRUH 3WH /WG ³0DQGDOD´  DQG WKH 2SHUDWRU
XQGHU ZKLFK 0DQGDOD DJUHHG WR DVVLJQ LWV HQWLUH SDUWLFLSDWLQJ LQWHUHVW WR WKH
2SHUDWRU 0(05¶V FRQVHQW WR WKH WUDQVIHU ZDV JUDQWHG RQ  2FWREHU  DV
QRWLILHGE\6..0LJDVWR0DQGDODDQGWKH2SHUDWRURQ1RYHPEHU
E

6FRSH7KH&RQWUDFWRU
L

LV DSSRLQWHG DV WKH H[FOXVLYH FRPSDQ\ WR FRQGXFW DOO H[SORUDWLRQ
GHYHORSPHQW H[WUDFWLRQ SURGXFWLRQ WUDQVSRUWDWLRQ PDUNHWLQJ
DEDQGRQPHQW DQG VLWH UHVWRUDWLRQ RSHUDWLRQV DXWKRULVHG RU FRQWHPSODWHG
XQGHUWKH36&&RQWUDFW±/HPDQJ WKH³3HWUROHXP2SHUDWLRQV´ 

LL

LVUHVSRQVLEOHWR6..0,*$6IRUWKHH[HFXWLRQRIWKH3HWUROHXP2SHUDWLRQV
LQDFFRUGDQFHZLWKWKHSURYLVLRQVRIWKH36&&RQWUDFW±/HPDQJ

LLL

ZLOO FDUU\ WKH ULVN RI H[SHQGLWXUHV PDGH DQG REOLJDWLRQV LQFXUUHG LQ
FDUU\LQJRXW3HWUROHXP2SHUDWLRQV WKH³2SHUDWLQJ&RVWV´ DQG

LY

ZLOO KDYH DQ HFRQRPLF LQWHUHVW LQ WKH GHYHORSPHQW RI WKH FUXGH RLO DQG
QDWXUDO JDV GHSRVLW LQ WKH FRQWUDFWDUHDWKHVXEMHFWRIWKH/HPDQJ$VVHW
WKH³3HWUROHXP´ 

F

7HUP 7KH 36& &RQWUDFW ± /HPDQJ FRPPHQFHG RQ  -DQXDU\  WKH ³36&
(IIHFWLYH'DWH´ DQGZLOOH[SLUHRQ-DQXDU\XQOHVVWHUPLQDWHGHDUOLHU

G

5HOLQTXLVKPHQWRIDUHDV
L

2Q RU EHIRUH WKH HQG RI WKH LQLWLDO WKUHH \HDUV DV DQG IURP WKH 36&
(IIHFWLYH'DWHWKH&RQWUDFWRUZLOOUHOLQTXLVKRIWKHRULJLQDOWRWDODUHD
WKHVXEMHFWRIWKH36&&RQWUDFW±/HPDQJWR6..0,*$6+RZHYHULIWKH
)LUP &RPPLWPHQW DV GHILQHG EHORZ  LV QRW FRPSOHWHGE\WKH&RQWUDFWRU
ZLWKLQ WKH LQLWLDO WKUHH \HDUV IURP WKH 36& (IIHFWLYH 'DWH WKHQ WKH
&RQWUDFWRU ZLOO EH REOLJHG WR UHOLQTXLVK DQ DGGLWLRQDO  RI WKH RULJLQDO
WRWDOFRQWUDFWDUHDWR6..0,*$6DWWKHHQGRIWKDWSHULRG

LL

2QRUEHIRUHWKHHQGRIWKHWK\HDUDVDQGIURPWKH36&(IIHFWLYH'DWH
WKH&RQWUDFWRUZLOOUHOLQTXLVKWR6..0,*$6DQDGGLWLRQDODUHDVRWKDWWKH
UHPDLQLQJDUHDUHWDLQHGVKDOOQRWEHLQH[FHVVRIRIWKHRULJLQDOWRWDO
FRQWUDFWDUHD+RZHYHULIDQ\SDUWRIWKHFRQWUDFWDUHDLQZKLFK3HWUROHXP
KDV EHHQ GLVFRYHUHG LV JUHDWHU WKDQ  RI WKH RULJLQDO FRQWUDFW DUHD
WKHQWKH&RQWUDFWRUVKDOOQRWEHREOLJHGWRUHOLQTXLVKVXFKH[FHVVWR6..
0,*$6IRUWKHSXUSRVHRIWKHHFRQRPLFGHYHORSPHQWRIWKHFRQWUDFWDUHD

LLL

,Q UHVSHFW RI DQ\ XQH[SORUHG SRUWLRQ RI WKH FRQWUDFW DUHD IRU ZKLFK WKH
&RQWUDFWRUGRHVQRWVXEPLWDQH[SORUDWLRQSURJUDPZLWKLQWZRFRQVHFXWLYH
FRQWUDFW\HDUV6..0,*$6VKDOOUHTXLUHWKH&RQWUDFWRUE\ZULWWHQQRWLFHWR
FKRRVHWRHLWKHUVXEPLWDQH[SORUDWLRQSURJUDPRUUHOLQTXLVKVXFKSDUWRI
WKHFRQWUDFWDUHD




:LWK UHJDUG WR WKH SRUWLRQ RI WKH FRQWUDFW DUHD UHPDLQLQJ DIWHU WKH PDQGDWRU\
UHOLQTXLVKPHQWVDVGHVFULEHGDERYH6..0,*$6DQGWKH&RQWUDFWRUVKDOOPDLQWDLQ
DUHDVRQDEOHH[SORUDWLRQHIIRUW
H

:RUNSURJUDPDQGEXGJHW
L

3HWUROHXP 2SHUDWLRQV PXVW FRPPHQFH QR ODWHU WKDQ  PRQWKV DIWHU WKH
36& (IIHFWLYH 'DWH 7KH SURJUDP WR EH FDUULHG RXW E\ WKH &RQWUDFWRU
GXULQJ WKH ILUVW WKUHH FRQWUDFW \HDUV DIWHU WKH 36& (IIHFWLYH 'DWH ³)LUP
&RPPLWPHQW´ LVDVIROORZV
$

)LUVW <HDU * DQG * ZLWK 86 EXGJHW NP ' VHLVPLF

DFTXLVLWLRQ DQG SURFHVVLQJ ZLWK 86 EXGJHW DQG 
H[SORUDWRU\ZHOOZLWK86EXGJHW

%

6HFRQG <HDU * DQG * ZLWK 86 EXGJHW NP '

VHLVPLF DFTXLVLWLRQ DQG SURFHVVLQJ ZLWK 86 EXGJHW
DQGH[SORUDWRU\ZHOOZLWK86EXGJHWDQG

&

7KLUG<HDU *DQG*ZLWK86EXGJHWNP'VHLVPLF

DFTXLVLWLRQ DQG SURFHVVLQJ ZLWK 86 EXGJHW DQG 
H[SORUDWRU\ZHOOVZLWK86EXGJHW

LL

2Q  $XJXVW6..0,*$6QRWLILHGWKH&RQWUDFWRUWKDWLQFRQQHFWLRQ
ZLWKWKHDSSURYDORIWKHILUVWSODQRIGHYHORSPHQWIRUWKH36&&RQWUDFW±
/HPDQJ WKDW WKH IROORZLQJ )LUP &RPPLWPHQWV UHPDLQHG RXWVWDQGLQJ L 
WKH GULOOLQJ RI RQH H[SORUDWLRQ ZHOO DQG LL  VHLVPLF ' DFTXLVLWLRQ DQG
SURFHVVLQJ LQUHVSHFWRINPRIWKHUHPDLQLQJFRQWUDFWDUHD 

LLL

$ SHUIRUPDQFH ERQG LQIDYRXURIWKH*2,FDUHRIWKH'LUHFWRU*HQHUDORI
2LODQG*DVRIWKH0(05LQWKHVXPRI86PXVWEHJUDQWHGE\
WKH &RQWUDFWRU LQ WKHLU UHVSHFWLYH SURSRUWLRQV  LQ UHVSHFW RI DFWLYLW\ RI
VHLVPLF DFTXLVLWLRQ DQG SURFHVVLQJ ZLWKLQ WKH ILUVWWKUHH\HDUVRIWKH36&
&RQWUDFW±/HPDQJ

I

$WOHDVWWKUHHPRQWKVSULRUWRWKHEHJLQQLQJRIHDFKFDOHQGDU\HDURUDVRWKHUZLVH
DJUHHGE\WKHSDUWLHVWKH&RQWUDFWRUVKDOOSUHSDUHDQGVXEPLWIRUDSSURYDOWR6..
0,*$6DZRUNSURJUDPDQGEXGJHWRI2SHUDWLQJ&RVWVIRUWKHFRQWUDFWDUHDVHWWLQJ
IRUWKWKH3HWUROHXP2SHUDWLRQVZKLFKWKH&RQWUDFWRUSURSRVHVWRFDUU\RXWGXULQJ
WKH IROORZLQJ FDOHQGDU \HDU 7KH &RQWUDFWRU VKDOO DOVR VXEPLW DQ H[SORUDWLRQ
SURJUDPIRUHDFK\HDUDIWHUWKHVL[WKFRQWUDFW\HDUWR6..0,*$6

J

5LJKWVDQGREOLJDWLRQVRIWKH&RQWUDFWRU7KH&RQWUDFWRUVKDOO
L

DGYDQFHDOOQHFHVVDU\IXQGVDQGSXUFKDVHRUOHDVHDOOHTXLSPHQWVXSSOLHV
DQG PDWHULDOV UHTXLUHG WR EH SXUFKDVHG RU OHDVHG SXUVXDQW WR WKH ZRUN
SURJUDP

LL

EH UHVSRQVLEOH IRU WKH SUHSDUDWLRQ DQG H[HFXWLRQ RI WKH ZRUN SURJUDP
ZKLFKVKDOOEHLPSOHPHQWHGLQDZRUNPDQOLNHPDQQHUDQGE\DSSURSULDWH
VFLHQWLILFPHWKRGV




K

LLL

KDYHWKHULJKWWRVHOODVVLJQWUDQVIHUFRQYH\RURWKHUZLVHGLVSRVHRIDOO
RUDQ\SDUWRILWVULJKWVDQGLQWHUHVWVXQGHUWKH36&&RQWUDFW±/HPDQJWR
DQ\ SDUW\ ZLWK WKH SULRU ZULWWHQ FRQVHQW RI 6.. 0,*$6 DQG *2, ZKRVH
FRQVHQW VKDOO QRW EH XQUHDVRQDEO\ ZLWKKHOG SURYLGHG WKDW DQ\ DVVLJQHH
ZKRP VXFK ULJKWV DQG LQWHUHVWV DUH WR EH DVVLJQHG VKDOO QRW KROG PRUH
WKDQRQH36&DWDQ\JLYHQWLPH

LY

KDYHWKHULJKWGXULQJWKHWHUPKHUHRIWRIUHHO\OLIWGLVSRVHRIDQGH[SRUW
LWVVKDUHRIFUXGHRLODQGUHWDLQDEURDGWKHSURFHHGVREWDLQHGWKHUHIURP

Y

DIWHU FRPPHUFLDO SURGXFWLRQ FRPPHQFHVIXOILOLWVREOLJDWLRQVWRZDUGVWKH
VXSSO\ RI WKH GRPHVWLF PDUNHW LQ ,QGRQHVLD DQG FRQVHTXHQWO\ WKH
&RQWUDFWRUDJUHHVWRVHOODQGGHOLYHUWR*2,DSRUWLRQRIWKHVKDUHRIWKH
3HWUROHXPWRZKLFKWKH&RQWUDFWRULVHQWLWOHGWR FDOFXODWHGLQDFFRUGDQFH
ZLWKWKH36&&RQWUDFW±/HPDQJ 

YL

SD\ WR WKH *2, WKH LQFRPH WD[ LQFOXGLQJ WKH ILQDO WD[ RQ SURILWV DIWHU
DSSOLFDEOH DQG DOORZDEOH WD[ GHGXFWLRQV DQG FRPSO\ ZLWK WKH ,QGRQHVLDQ
WD[ ODZV LQSDUWLFXODUZLWKUHVSHFWWRILOLQJRIUHWXUQVDVVHVVPHQWRIWD[
DQGNHHSLQJDQGVKRZLQJRIERRNVDQGUHFRUGVDQG

YLL

WKH &RQWUDFWRU VKDOODGYDQFHWR6..0,*$6EHIRUHWKHEHJLQQLQJRIHDFK
DQQXDO:RUN3URJUDPDPLQLPXPDPRXQWRI86IRUWKHSXUSRVHRI
HQDEOLQJ 6.. 0,*$6 WR PHHW 5XSLDK H[SHQGLWXUHV LQFXUUHGSURYLGHGWKDW
WKHEDODQFHRIDQ\XQH[SHQGHGDPRXQWVKDOOEHUHWXUQHGWRWKH&RQWUDFWRU
XSRQWHUPLQDWLRQRIWKH36&&RQWUDFW±/HPDQJ

7LWOHWRDQGKDQGOLQJRISURGXFWVDQGUHFRYHU\RIRSHUDWLQJFRVWV
L

)LUVW WUDQFKH SHWUROHXP %HIRUH DQ\ GHGXFWLRQ IRU UHFRYHU\ RI 2SHUDWLQJ
&RVWV DQG KDQGOLQJRISURGXFWLRQ6..0,*$6VKDOOEHHQWLWOHGHDFK\HDU
WR ILUVW WDNH DQG UHFHLYH 3HWUROHXP LQ DQ DPRXQW HTXDO WR  RI WKH
3HWUROHXP SURGXFWLRQ RI VXFK \HDU ³)LUVW 7UDQFKH 3HWUROHXP  7KH
)LUVW 7UDQFKH 3HWUROHXP IRU HDFK FDOHQGDU \HDU LV QRW WR EH VKDUHG ZLWK
WKH&RQWUDFWRU

LL

&UXGH RLO 6DYH IRU D OLPLWHG QXPEHU RI H[FHSWLRQV WKH &RQWUDFWRU ZLOO
PDUNHW DQG IUHHO\ H[SRUW WKH FUXGH RLO SURGXFHG IURP WKH FRQWUDFW DUHD
7KH &RQWUDFWRU ZLOO UHFRYHU DOO2SHUDWLQJ&RVWVRXWRIWKHVDOHVSURFHHGV
RU RWKHU GLVSRVDO RI WKH UHTXLUHG TXDQWLW\ RI FUXGH RLO HTXDO LQ YDOXH WR
VXFK2SHUDWLQJ&RVWVZKLFKLVSURGXFHGIURPWKHDUHDDQGQRWXVHGLQWKH
3HWUROHXP 2SHUDWLRQV 2I WKH FUXGH RLO UHPDLQLQJ DIWHU GHGXFWLQJ
2SHUDWLQJ&RVWVWKH3DUWLHVVKDOOEHHQWLWOHGWRWDNHDQGUHFHLYHHDFK\HDU
DSSUR[LPDWHO\IRU6..0,*$6DQGDSSUR[LPDWHO\IRU
WKH &RQWUDFWRU VXEMHFW WR DGMXVWPHQW IRU WD[  7LWOH WR WKH &RQWUDFWRU¶V
SRUWLRQRIFUXGHRLODVZHOODVVXFKSRUWLRQRIFUXGHRLOH[SRUWHGDQGVROG
WR UHFRYHU 2SHUDWLQJ &RVWV VKDOO SDVV WR WKH &RQWUDFWRU DW WKH SRLQW RI
H[SRUWRULQWKHFDVHRIRLOGHOLYHUHGWR*2,RURWKHUZLVHDWWKHSRLQWRI
GHOLYHU\




LLL

L

1DWXUDOJDV$Q\QDWXUDOJDVSURGXFHGIURPWKHFRQWUDFWDUHDWRWKHH[WHQW
QRWXVHGLQWKH3HWUROHXP2SHUDWLRQVPD\EHIODUHGLIWKHSURFHVVLQJDQG
XWLOLVDWLRQ WKHUHRI LV QRW HFRQRPLFDO +RZHYHU LI WKH SURFHVVLQJ DQG
FRPPHUFLDOLVDWLRQRIQDWXUDOJDVLVIRXQGWREHHFRQRPLFDOE\WKHSDUWLHV
WKHQ WKHFRQVWUXFWLRQDQGLQVWDOODWLRQRIIDFLOLWLHVIRUVXFKSURFHVVLQJDQG
XWLOL]DWLRQVKDOOEHFDUULHGRXWSXUVXDQWWRDQDSSURYHGZRUNSURJUDP,WLV
DJUHHGWKDWDOOFRVWVDQGUHYHQXHVGHULYHGIURPVXFKSURFHVVLQJDQGVDOH
RI1DWXUDO*DVVKDOOEHWUHDWHGRQDEDVLVHTXLYDOHQWWRWKDWSURYLGHGIRU
FRQFHUQLQJ3HWUROHXP2SHUDWLRQVDQGGLVSRVDORIFUXGHRLO$IWHUGHGXFWLQJ
WKH DSSOLFDEOH 2SHUDWLQJ &RVWV WKH SDUWLHV VKDOO EH HQWLWOHG WR WDNH DQG
UHFHLYH HDFK \HDU DSSUR[LPDWHO\  IRU 6.. 0,*$6 DQG
DSSUR[LPDWHO\  VXEMHFW WR DGMXVWPHQW IRU WD[  IRU WKH
&RQWUDFWRU

%RQXV3D\PHQWV7KH&RQWUDFWRUVKDOOSD\WR*2,
L

DVLJQDWXUHERQXVRI86ZLWKLQGD\VDIWHUWKH36&(IIHFWLYH
'DWH

LL

86 ZLWKLQ  GD\V DIWHU FXPXODWLYH 3HWUROHXP SURGXFWLRQ KDV
UHDFKHG00%2(

LLL

86ZLWKLQWKLUW\GD\VDIWHUFXPXODWLYH3HWUROHXPSURGXFWLRQ
KDVUHDFKHG00%2(DQG

LY

86 ZLWKLQ  GD\V DIWHU FXPXODWLYH 3HWUROHXP SURGXFWLRQ KDV
UHDFKHG00%2(

M

7LWOH RI HTXLSPHQW (TXLSPHQW SXUFKDVHG E\ WKH &RQWUDFWRU SXUVXDQW WR WKH
ZRUNSURJUDPZLOOEHFRPHWKHSURSHUW\RIWKH*2, LQFDVHRILPSRUWZKHQODQGHG
DWWKH,QGRQHVLDQSRUWVRILPSRUW DQGZLOOEHXVHGLQ3HWUROHXP2SHUDWLRQV

N

7HUPLQDWLRQ
L

7KH36&&RQWUDFW±/HPDQJFDQQRWEHWHUPLQDWHGE\WKH&RQWUDFWRUGXULQJ
WKHILUVWWKUHH\HDUVIURPWKH36&(IIHFWLYH'DWH H[FHSWLQWKHFDVHRID
PDMRU EUHDFK E\ 6.. 0,*$6 DV SURYHQ E\ DUELWUDWLRQ  +RZHYHU DIWHU
VXFK SHULRG WKH &RQWUDFWRU PD\ E\JLYLQJZULWWHQQRWLFHWR6..0,*$6
UHOLQTXLVK LWV ULJKWV DQG EH UHOLHYHG RI LWV REOLJDWLRQV XQGHU WKH 36&
&RQWUDFW±/HPDQJ+RZHYHULIWKH&RQWUDFWRUKDVQRWFRPSOHWHGLWV)LUP
&RPPLWPHQW DW WKH WLPH LW LVVXHV LWV ZULWWHQ QRWLFH WKH &RQWUDFWRU VKDOO
WUDQVIHU WKH DPRXQW RI WKH HVWLPDWHG H[SHQGLWXUH RI WKH UHPDLQLQJ )LUP
&RPPLWPHQWWR*2,

LL

6..0,*$6KDVWKHULJKWWRWHUPLQDWHWKH36&&RQWUDFW±/HPDQJDWWKH
HQG RI WKH VL[WK FRQWUDFW \HDU LI WKH &RQWUDFWRU KDV IDLOHG WR UHPHG\ LWV
SHUIRUPDQFHIROORZLQJUHFHLSWRIDGHILFLHQF\QRWLFHIURP6..0,*$66..
0,*$6PD\LVVXHDGHILFLHQF\QRWLFHZKHUHWKH&RQWUDFWRUIDLOVWRSHUIRUP
DV D UHDVRQDEOH DQG SUXGHQW RSHUDWRU DQG IDLOV WR IXOILO DQ\ RI LWV
REOLJDWLRQVFRQFHUQLQJUHOLQTXLVKPHQWWKH:RUN3URJUDPDQGWKHSD\PHQW
RIERQXVHV




O

5HJLRQDO JRYHUQPHQWQDWLRQDO FRPSDQ\ RSHUDWLQJ LQWHUHVWV 7KH
&RQWUDFWRU VKDOO RIIHU DXQGLYLGHGLQWHUHVWLQWKHWRWDOULJKWVDQGREOLJDWLRQV
XQGHU WKH 36& &RQWUDFW ± /HPDQJ WR D /RFDO *RYHUQPHQW &RPSDQ\ /*&  RU
,QGRQHVLDQ1DWLRQDO&RPSDQ\ ,1& WREHGHVLJQDWHGE\WKH*2,RQFHWKHILUVW
32'LVDSSURYHGE\WKH*2, 3,2EOLJDWLRQ 7KHRIIHUIRUVXFKLQWHUHVW
ZLOOODSVHLIWKH*2,GRHVQRWQRPLQDWHDQDSSURSULDWH/*&RU,1&WRWDNHXSWKH
RIIHUZLWKLQRQHPRQWKRIWKHSODQEHLQJDSSURYHG$WWKHWLPHZKHQWKHILUVW32'
IRU WKH /HPDQJ $VVHW ZDV DSSURYHG RQ $XJXVW+H[LQGRWKHRSHUDWRUDW
WKHWLPHIDLOHGWRRIIHUDXQGLYLGHGLQWHUHVWLQWKH36&&RQWUDFW±/HPDQJWR
DQ/*&RUDQ,1&,WLVOLNHO\WKDW6..0LJDVZLOOUHTXLUHWKH&RQWUDFWRUWRFRPSO\
ZLWKWKLVREOLJDWLRQLQWKHIXWXUH

$0(1'('$1'5(67$7('/(0$1*-2,1723(5$7,1*$*5((0(17
7KH NH\ WHUPV RI WKH DPHQGHG DQG UHVWDWHG MRLQW RSHUDWLQJ DJUHHPHQW LQ UHVSHFW RI WKH
/HPDQJ $VVHW GDWHG  2FWREHU  DV DPHQGHG UHVWDWHG DQG YDULHG IURP WLPH WR WLPH
³-2$´ DUHDVIROORZV
D

3DUWLHV7KHRULJLQDO-2$ZDVHQWHUHGLQWRRQ2FWREHUEHWZHHQ+H[LQGR
0DQGDOD DQG RWKHUV +RZHYHU VLQFH WKDW GDWH WKH SDUWLFLSDQWV KDYH FKDQJHG
SXUVXDQWWRDQXPEHURIDVVLJQPHQWDQGIDUPLQDJUHHPHQWV7KHFXUUHQWSDUWLHV
WRWKH-2$DQGWKHLUFRUUHVSRQGLQJSDUWLFLSDWLQJLQWHUHVWVDUHDVIROORZV
L

+H[LQGR±DQG

LL

WKH2SHUDWRU±

+H[LQGRDQGWKH2SHUDWRUWRJHWKHUWKH³3DUWLFLSDQWV´ 
7KH2SHUDWRUDFTXLUHGLWVSDUWLFLSDWLQJLQWHUHVWLQWKH/HPDQJ$VVHWDQGWKH
-2$ SXUVXDQW WR D 'HHG RI 1RYDWLRQ DQG $PHQGPHQW RI WKH -2$ GDWHG 
'HFHPEHUXQGHUZKLFK
L

0DQGDOD DJUHHG WR DVVLJQ DQG WUDQVIHU WRWKH2SHUDWRUDQGWKH2SHUDWRU
DJUHHGWRDFFHSW0DQGDOD¶VSDUWLFLSDWLQJLQWHUHVWLQWKH-2$

LL

0DQGDOD UHVLJQHG DV RSHUDWRU RI WKH /HPDQJ $VVHW DQG WKH 2SHUDWRU
UHSODFHG0DQGDODDVRSHUDWRUXQGHUWKH-2$DQG

LLL

+H[LQGRDQGWKH2SHUDWRUDJUHHGWRFHUWDLQDPHQGPHQWVWRWKH-2$

E

3DUWLFLSDWLQJ LQWHUHVWV (DFK 3DUWLFLSDQW LV RQO\ UHVSRQVLEOH IRU LWV REOLJDWLRQV
DULVLQJXQGHUWKH-2$DQGOLDEOHIRURQO\LWVVKDUHRIWKHFRVWVH[SHQVHVULVNVDQG
OLDELOLWLHVUHVXOWLQJIURPRSHUDWLRQVXQGHUDQGDVSURYLGHGLQWKH-2$

F

7HUP 7KH -2$ VKDOO FRQWLQXH LQ HIIHFW XQWLO L  DOO PDWHULDOV HTXLSPHQW DQG
SHUVRQDO SURSHUW\ XVHG LQ FRQQHFWLRQ ZLWK WKH 3HWUROHXP 2SHUDWLRQV KDYH HLWKHU
EHHQUHPRYHGDQGGLVSRVHGRIRUUHOLQTXLVKHGRUVXUUHQGHUHGWR6..0,*$6DQG
LL  DOO ZHOOV GULOOHG XQGHU WKH 36& &RQWUDFW ± /HPDQJ KDYH EHHQ SURSHUO\
DEDQGRQHGUHOLQTXLVKHGRUVXUUHQGHUHGWR6..0,*$6LQDFFRUGDQFHZLWKWKH36&
&RQWUDFW±/HPDQJDQGILQDOVHWWOHPHQWKDVEHHQPDGHDPRQJWKHSDUWLHV




G

2SHUDWRU 7KH 2SHUDWRU VKDOO HQMR\ DQG KROG DOO WKH ULJKWV DQG SHUIRUP DOO WKH
IXQFWLRQVDQGGXWLHVRIWKHRSHUDWRURIWKH/HPDQJ$VVHWXQGHUWKH36&&RQWUDFW±
/HPDQJDQGVKDOOKDYHH[FOXVLYHFKDUJHRIDQGVKDOOFRQGXFWDOOMRLQWRSHUDWLRQV
6DYH IRU OLPLWHG H[FHSWLRQV XQGHU QR FLUFXPVWDQFHV VKDOO WKH 2SHUDWRU EHDU DQ\
FRVW H[SHQVH RU OLDELOLW\ UHVXOWLQJ IURP SHUIRUPLQJ LWV GXWLHV DQG IXQFWLRQV DV
EH\RQG LWV SDUWLFLSDWLQJ LQWHUHVW VKDUH RI DQ\ GDPDJH ORVV FRVW H[SHQVH RU
OLDELOLW\DULVLQJRXWRILQFLGHQWDOWRRUUHVXOWLQJIURPWKH3HWUROHXP2SHUDWLRQV7KH
2SHUDWRUPD\UHVLJQDVWKHRSHUDWRURIWKH-2$DWDQ\WLPHE\QRWLI\LQJ+H[LQGR
DWOHDVWGD\VSULRUWRWKHHIIHFWLYHGDWHRIVXFKUHVLJQDWLRQ

H

2SHUDWLQJ FRPPLWWHH 7KH -2$¶V RSHUDWLQJ FRPPLWWHH VXSHUYLVHV DQG GLUHFWV
WKHMRLQWRSHUDWLRQVDQGKDVWKHSRZHUVDQGUHVSRQVLELOLWLHVWR
L

HVWDEOLVKSROLFLHVJRYHUQLQJDOODVSHFWVRIWKH3HWUROHXP2SHUDWLRQV

LL

FRQVLGHUDQGDSSURYHDOOZRUNSURJUDPVDQGEXGJHWVDQGRUDEDQGRQPHQW
RIZRUNSURJUDPVDQGEXGJHWVDQG

LLL

UHYLHZDQGUHYLVHVXFKZRUNSURJUDPDQGEXGJHWDQGRUDEDQGRQPHQWRI
ZRUNSURJUDPVDQGEXGJHWV

(DFK3DUWLFLSDQWVKDOODSSRLQWRQHUHSUHVHQWDWLYHDQGRQHDOWHUQDWHUHSUHVHQWDWLYH
WR VHUYH RQ WKH RSHUDWLQJ FRPPLWWHH (DFK VXFK UHSUHVHQWDWLYH RU DOWHUQDWH
UHSUHVHQWDWLYH VKDOO KDYH D YRWH HTXDO WR WKH SDUWLFLSDWLQJ LQWHUHVW KHOG E\ WKH
3DUWLFLSDQWWKDWDSSRLQWHGWKHP,QPRVWFDVHVDOOGHFLVLRQVDSSURYDOVDQGRWKHU
DFWLRQVRIWKHRSHUDWLQJFRPPLWWHHRQDOOPDWWHUVDQGSURSRVDOVFRPLQJEHIRUHLW
XQGHUWKH-2$VKDOOEHGHFLGHGE\DQDIILUPDWLYHYRWHUHSUHVHQWLQJDWOHDVWRI
WKH SDUWLFLSDWLQJ LQWHUHVWV +RZHYHU D XQDQLPRXV YRWH ZLOO EH UHTXLUHG IRU DQ\
GHFLVLRQUHODWHGWRWKHYROXQWDU\XQLWLVDWLRQRIDOORUSDUWRIWKHFRQWUDFWDUHDDQ\
GHFLVLRQUHODWHGWRDQ\DPHQGPHQWH[WHQVLRQRUWHUPLQDWLRQRIWKH36&&RQWUDFW±
/HPDQJ WKH DSSURYDO RI DQ\ ILHOG GHYHORSPHQW SODQ DQ\ GHFLVLRQ UHODWHG WR WKH
VXUUHQGHU RU UHOLQTXLVKPHQW RI DOO RU DQ\ SDUW RI WKH FRQWUDFW DUHD RWKHU WKDQ
WKRVH WKDWDUHQRWUHTXLUHGE\WKH36&&RQWUDFW±/HPDQJ DQGDQ\DSSURYDORU
ILQDOLQYHVWPHQWGHFLVLRQUHODWHGWRDQ\GHYHORSPHQWSURMHFWV
I

'HIDXOW$Q\3DUWLFLSDQWWKDWIDLOVWRSD\ZKHQGXHDOORUSDUWRILWVSDUWLFLSDWLQJ
LQWHUHVW VKDUH RI WKH MRLQW YHQWXUH¶V H[SHQVHV LQFOXGLQJ DQ\ FDVK FDOOV FDVK
DGYDQFHVDQGLQWHUHVW VKDOOEHLQGHIDXOWXQGHUWKH-2$ WKH³'HIDXOWLQJ3DUW\´ 
DQGLIVXFKSD\PHQWLVQRWEHHQPDGHZLWKLQGD\VDIWHUWKHGHIDXOWGDWHWKHQ
WKH QRQGHIDXOWLQJ SDUW\ PD\ HOHFW DW DQ\ WLPH DIWHUZDUGV XQWLO WKH GHIDXOWLQJ
SDUW\ KDV FXUHGWKHGHIDXOW LHPDGHSD\PHQW WRJLYHQRWLFHWRWKH'HIDXOWLQJ
3DUW\UHTXLULQJWKHPWR
L

ZLWKGUDZ IURP WKH -2$ DQG WUDQVIHU LWV SDUWLFLSDWLQJ LQWHUHVW WR WKH QRQ
GHIDXOWLQJ3DUW\

LL

RIIHU WR VHOO DQG WUDQVIHU DOO RI LWV SDUWLFLSDWLQJ LQWHUHVW WR DQ\ QRQ
GHIDXOWLQJSDUWLHVZLVKLQJWRSXUFKDVHVXFKSDUWLFLSDWLQJLQWHUHVWRU

LLL
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22 March 2021
The Directors
Jadestone Energy Inc.
3 Anson Road
#13-01 Springleaf Tower
Singapore 079909
The Directors
Jadestone Energy Plc
Suite 1, 3rd Floor 11 – 12, St James’s Square
London, United Kingdom
(the “Company”)
Stifel Nicolaus Europe Limited
150 Cheapside
London, EC2V 6ET
Dear Sir/Madam,
Re: Competent Person’s Report – Lemang PSC, Onshore Sumatra, Indonesia
In accordance with your instructions, ERC Equipoise Pte Ltd (“ERCE”) prepared a Competent
Person’s Report (“CPR”) for the hydrocarbon Contingent Resources held by Jadestone
Energy Inc (“Jadestone”) within the Lemang Production Sharing Contract (“PSC”) area,
containing the Akatara (A) field, onshore Sumatra, Indonesia dated 17 March 2021. There are
no reserves at the PSC.
The effective date (“Effective Date”) of the report is 31 December 2020. For the preparation of
this CPR, ERCE was provided with data and information up to 31 December 2020. The data
was supplied by virtual data room (“VDR”) in May 2020 and screenshots from a physical data
room (“PDR”) attended by Jadestone. Since then, no new technical data have been provided
to ERCE. For this CPR, ERCE did not have access to any seismic data, digital grids or digital
well data. So far as we are aware, having made reasonable enquiries and having received
confirmation as such from the Company, there have been no material changes in the volumes
reported from the Effective Date to the date of this letter which would require any amendment
to the CPR.
ERCE has carried out this work in accordance with the June 2018 SPE/WPC/AAPG/
SPEE/SEG/SPWLA/EAGE Petroleum Resources Management System (PRMS) as the
standard for classification and reporting. A summary of the PRMS is found in Appendix 1 of
the report. The full text can be downloaded from:https://secure.spee.org/sites/spee.org/files/prmgmtsystem_final_2018.pdf.
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Nomenclature that may be used in this CPR is summarised in. Appendix 2.
Use of the Report
ERCE has been informed by the Company and Jadestone that the Company is intending to
publish a Schedule 1 Announcement and to seek admission to trading of the Company’s
shares on the London Stock Exchange’s AIM Market (“AIM”) (“Admission”) as required under
the AIM Rules for Companies and that as part of this it is required to include a report on the
Company’s reserves and resources in relation to the PSC.
ERCE accepts responsibility for the CPR and for all of the technical information that has been
directly extracted from the CPR and reported in the AIM Admission Document to be released
by the Company in connection with Admission and to be dated around the same date as this
letter.
ERCE declares that it has taken all reasonable care to ensure that the information contained
in the CPR and included in the Admission Document is, to the best of its knowledge, in
accordance with the facts and contains no omission likely to affect its import.
In accordance with the AIM Rules for Companies, ERCE confirms that the presentation of
information contained elsewhere in the Admission Document which relates to information in
the CPR is accurate, balanced and not inconsistent with the CPR.
Disclaimer
ERCE has made every effort to ensure that the interpretations, conclusions and
recommendations presented in this report are accurate and reliable in accordance with good
industry practice. Save as otherwise set out in this CPR, ERCE does not, however, guarantee
the correctness of any such interpretations and shall not be liable or responsible for any loss,
costs, damages or expenses incurred or sustained by anyone resulting from any interpretation
or recommendation made by any of its officers, agents or employees.
ERCE has used standard petroleum evaluation techniques in the generation of this report.
These techniques combine geophysical and geological knowledge with assessments of
porosity and permeability distributions, fluid characteristics, production performance and
reservoir pressure. There is uncertainty in the measurement and interpretation of basic data.
ERCE has estimated the degree of this uncertainty and determined the range of petroleum
initially in place and recoverable hydrocarbon volumes. In applying these procedures and
tests, nothing came to the attention of ERCE that would suggest that information provided by
Jadestone was not complete and accurate. ERCE reserves the right to review all calculations
referred to or included in this report and to revise the estimates in light of erroneous data
supplied or information existing but not made available which becomes known subsequent to
the preparation of this CPR. Per our standard processes and as indicated on the cover sheet,
ERCE conducts an internal review of the CPR prior to client delivery.
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The accuracy of any resources estimates is a function of the quality and quantity of available
data and of engineering interpretation and judgment. While the resources estimates presented
herein are considered reasonable, the estimates should be accepted with the understanding
that reservoir performance subsequent to the date of the estimate may justify revision, either
upward or downward.
In the case of Contingent Resources or other gas resources presented in this report, there is
no certainty that it will be commercially viable to produce any portion of the resources.
No site visits were undertaken in the preparation of this CPR.
Professional Qualifications
ERCE is an independent consultancy specialising in geoscience evaluation, engineering and
economic assessment. ERCE will receive a fee for the preparation of the report in accordance
with normal professional consulting practices. This fee is not dependent on the findings of this
CPR or on Admission and ERCE will receive no other benefit for the preparation of this CPR.
ERCE does not have any pecuniary or other interests that could reasonably be regarded as
capable of affecting its ability to provide an unbiased opinion in relation to the resources and
reserves and the projections and assumptions included in the various technical studies
completed by Jadestone, opined upon by ERCE and reported therein
Neither ERCE nor the Competent Person who is responsible for authoring the CPR, nor any
Directors of ERCE have at the date of this report, nor have had within the previous two years,
any shareholding in Jadestone, the Company, the PSC or Stifel Nicolaus Europe Limited, or
any other economic or beneficial interest (present or contingent) in any of the assets being
reported on. ERCE is not a group, holding or associated company of Jadestone, the Company
or Stifel Nicolaus Europe Limited. None of ERCE’s partners or officers are officers or proposed
officers of any group, holding or associated company of the Company, Jadestone or Stifel
Nicolaus Europe Limited.
No Competent Person involved in the preparation of the CPR is an officer, employee or
proposed officer of Jadestone, the Company or any group, holding or associated company of
Jadestone, the Company or Stifel Nicolaus Europe Limited. Consequently, ERCE, the
Competent Person and the Directors of ERCE consider themselves to be independent of the
Company, Jadestone and Stifel Nicolaus Europe Limited , and their respective, directors and
senior management.
ERCE has the relevant and appropriate qualifications, experience and technical knowledge to
appraise professionally and independently the assets.
The work has been supervised by Mr Adam Becis, Principal Reservoir Engineer at ERCE,
who has over 14 years of experience in the oil and gas industry. He is a member of the Society
of Petroleum Engineers and also a member of the Society of Petroleum Evaluation Engineers.
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This report is addressed to Jadestone, the Company and Stifel Nicolaus Europe Limited.
ERCE understands that this report will be included as part of a Schedule 1 Announcement to
be published by Jadestone (the “Admission Document”). For the purposes of the AIM Rules
for Companies, ERCE is responsible for this report as part of the Admission Document and
declares that it has taken all reasonable care to ensure that the information contained in this
report is, to the best of its knowledge, in accordance with the facts and contains no omission
likely to affect its import.

Yours faithfully

Adam Becis
Principal Engineer, ERCE
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Executive Summary
The remaining Lemang PSC covers an area of 743.26 km2 and is situated in the northernmost part of the South Sumatra basin, onshore Indonesia, and contains the Akatara (A) field,
which was discovered in May 2013 by Well A-1 and appraised in February 2014 by Well A-2.
The PSC, which expires 17 January 2037, was originally operated by Mandala Energy
Lemang Limited which held an 84% interest, with partner PT Hexindo Gemilang Jaya holding
the remaining 16% interest. On 11 December 2020, Jadestone acquired a 90% interest 1 in the
PSC and became the Operator. The remaining 10% interest is held by PT Hexindo Gemilang
Jaya.
This CPR was based on data made available up to 31 December 2020; Jadestone has
confirmed that between the 31 December 2020 and the date of this CPR no new data or
information has been acquired that would materially affect the opinions expressed in this CPR.
For simplicity, the previous operators will be referred to as “PO”.
Table 1-1: Lemang PSC Summary

Asset

Indonesia,
Lemang
PSC

Operator

Jadestone

Interest (%)

90%

Status

Production

Licence
Expiry date

17th
January
2037

Licence
area (km2)

Comments

743.26

Current
Production2 ~
0 bopd
Estimated
Peak
Production ~
5.0 Mbopd3

A Plan of Development (“POD”) was approved on 4 August 2015 and first oil was achieved on
16 November 2016 through existing wells (workovers performed to produce oil). Two
subsequent phases of development occurred; Phase 1 in November 2017 had eight producer
wells and Phase 2 in September 2018 had three producer wells. To date, only oil reservoirs
in the Lower Talang Akar Formation (“LTAF”) reservoirs have been developed, with
undeveloped gas reservoirs present in the better quality Upper Talang Akar Formation
(“UTAF”) reservoirs.
The Akatara structure itself is a combination of a four-way anticline and a three-way faulted
anticline. There are some stratigraphic trap elements, where the sandstones pinch out towards
the flanks of the structure. The UTAF and LTAF reservoirs are the main hydrocarbon bearing
intervals; the former is a gas bearing, laterally continuous sandstone, deposited in a shoreface

1

As is customary in Indonesia, the government has a back-in right of up to 10% WI under terms of the PSC, at the time of
development sanction. If exercised, this would result in an 81% interest, net to Jadestone.

2

Currently all oil production is suspended.

3

Jadestone Net Working Interest: ~5.0 mboe/day during 6 year plateau period comprising Sales Gas (2.8 mboe/d) + LPG (1.5
mboe/d) + Condensate (0.7 mbc/d)
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to foreshore marine environment, while the latter is a discontinuous oil-bearing sandstone
deposited in a fluvial-deltaic environment.
The UTAF reservoirs have a total net thickness above contact of approximately 28 m and
average total porosity is approximately 14%, while the LTAF reservoirs have a total net
thickness above contact of approximately 34 m and average total porosity is approximately
19%. No digital petrophysical log data was provided: ERCE was only able to review
petrophysical information from provided pdf documents. There are intervals of borehole
breakout, which can have a negative impact on the petrophysical interpretation of volume of
shale, porosity and saturation.
Gas-water contact(s) (“GWC”) were evaluated from gas-down-to (“GDT”) and water-up-to
(“WUT”)/ spill interpretations. ERCE has divided the most volumetrically significant UTAF-B
gas reservoir into the UTAF-B (Main) and the UTAF-B (A-C2ST1) areas. Other intervals are
mostly limited to well penetrations with proven reservoir given the poor lateral continuity of
some of the reservoirs. ERCE was not provided with the original PVT reports; rather a
summary table with PVT properties was provided which indicated an average gas gradient of
0.067 psi/ft (0.22 psi/m or 0.31 g/cc). ERCE’s estimates of the Low, Best and High Case gas
initially in place (“GIIP”) are shown in Table 1-2.
Table 1-2: ERCE Low, Best and High Case GIIP estimates for the Akatara Field

GIIP (Bscf)
Total

Low

Mid

High

Mean

85.8

114.9

153.3

117.7

Notes
1. Individual reservoir layers were aggregated probabilistically as layers are expected to be
largely independent of each other

A series of wells tests in Wells Selong-1 and A-C2ST1 confirmed mapped faults 1,500-2,000
ft northwest of the former and 900-1,200 ft northwest of the latter. ERCE has interpreted the
faults to act as baffles rather than barriers.
For assessing the recoverable resources, ERCE has used a wet gas recovery factor range of
70 – 77.5 – 85%, based on available data. Produced gas is sent to an LPG plant. Condensate
is recovered from the separator and also from the LPG plant, and the cumulative recoverable
CGR range is 24.2 – 27.7 – 32.0 stb/MMscf against the cumulative wet gas. The LPG yield at
the LPG plant is 6.4 – 6.6 – 6.8 metric tonnes/MMscf. The production forecasts are based on
a wellhead plateau rate of 25 MMscf/d, which is achievable with the estimated well
deliverability. A range in gas shrinkage factor (18 – 17 – 16%) is applied to the wet gas
forecasts before fuel gas is deducted to estimate sales gas. The fuel gas is 2 MMscf/d until
the LPG plant is shut-in and thereafter is 5% of produced gas.
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Thus, based on the available data, ERCE has estimated the field gross 1C, 2C and 3C
Contingent Resources in terms of recoverable sales gas, condensate and LPG till license
expiry (2037) in Table 1-3.
Table 1-3: ERCE 1C, 2C and 3C Contingent Resource Estimates for the Akatara Field as of 31 Dec 2020
Contingent
Resources as
of 31 Dec
2020

Unrisked Gross
Resources

Unrisked Net W.I.
Resources (without
Government Back-in)

Unrisked Net W.I.
Resources (with
Government Back-in)

Risk
Factor

Operator

1C

2C

3C

1C

2C

3C

1C

2C

3C

(CoD)

Sales Gas
(Bscf)

46.79

63.74

83.77

42.11

57.36

75.39

37.90

51.63

67.85

0.9

Jadestone

Total for Gas

46.79

63.74

83.77

42.11

57.36

75.39

37.90

51.63

67.85

0.9

Jadestone

Condensate
(MMstb)

1.59

2.45

3.62

1.44

2.20

3.26

1.29

1.98

2.93

0.9

Jadestone

LPG (MMboe)

4.72

6.55

8.93

3.65

5.07

6.91

3.29

4.57

6.22

0.9

Jadestone

Total for Oil
& Liquids

6.31

9.00

12.55

5.09

7.27

10.17

4.58

6.55

9.15

0.9

Jadestone

Notes
1.
2.
3.
4.

Net working interest (without government back-in) is based on the working interest share (90%) of the
field gross Contingent Resources.
Net working interest (with government back-in) is based on the working interest share after dilution
following government back-in of 10% (81%) of the field gross Contingent Resources.
These are unrisked Contingent Resources that have not been risked for chance of development and are
sub-classified as development pending.
There is no certainty that it will be commercially viable to develop any portion of the Contingent Resources.

ERCE has sub-classified the Contingent Resources as Development Pending, which
describes a discovered accumulation where project activities are ongoing to justify commercial
development in the foreseeable future.
ERCE has reviewed the technical and commercial uncertainties and the remaining
contingencies. We expect there to be no technical contingencies. However, a gas sales
agreement is yet to be signed and this, along with confirmation that the project is economic,
are the major remaining contingencies for the project (note that no detailed economic analysis
has been performed as resources in Lemang are contingent). ERCE agrees with Jadestone’s
estimate for Chance of Development (CoD) of the Lemang Contingent Resource to be 90%.
It should be noted that quantifying the chance of development requires consideration of both
economic contingencies and other contingencies, such as legal, regulatory, market access,
political, social license, internal and external approvals and commitment to project finance and
development timing. As many of these factors are out-with the knowledge of ERCE the
estimate must be used with caution.
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2. Introduction
The remaining Lemang PSC covers an area of 743.26 km2 and is situated in the northernmost part of the South Sumatra basin, onshore Indonesia (Figure 2-1). The PSC was operated
by Mandala Energy Lemang Limited (henceforth referred to as the PO), which held 84%, with
the other 16% held by PT Hexindo Gemilang Jaya. Jadestone became the Operator of the
field after acquiring a 90% interest on 11 December 2020. The remaining 10% interest is held
by PT Hexindo Gemilang Jaya. The Lemang PSC contains the Akatara field, which was
discovered in May 2013 by Well A-1 and subsequently appraised in February 2014 by Well A2.
The location of Lemang PSC is shown in Figure 2-1.

Figure 2-1: Lemang PSC location map on Sumatra, with Inset of Akatara Field on Lemang PSC

Data Provided
ERCE was provided with data and information by VDR from the PO in May 2020, as well as
screenshots from Jadestone who attended the PDR. The data provided in the VDR comprise
details of the PO’s management presentations, MBAL, GAP and PROSPER models,
economic model and summary of PO’s 3D simulation model, as well as summary tables of inplace volumes, FEED summary and cost estimates. Since the VDR and PDR screenshots
supplied in May 2020, no new technical data have been received.
While ERCE did not have access to seismic data, digital grids or digital well data at the time
of preparation of this CPR, ERCE has been provided with screenshots of seismic amplitude
extractions, petrophysical reports and well summaries (including petrophysical sums and
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averages and basic CPIs). As a result, our estimates of discovered petroleum in place
presented in this report are partially reliant on the work of the Operator and the
representativeness of the Jadestone screenshots gathered during the PDR. It is possible that
upon receipt of new digital data, our assessment of the in-place volumes and Contingent
Resources may change.
No site visit was undertaken in the preparation of this report.

Fiscal Regime
The Lemang PSC terms are as follows:
•
gas

First Trance Petroleum (FTP). Currently, the FTP is at 20% of gross production oil and

•

Cross Hydrocarbon recovery

•

Unrecovered cost pool of $124.9 MM (gross, end of 2019)

•
The Base Split, defined as the gross production of oil and gas divided between SKK
Migas (on behalf of the government of Indonesia) and the PSC Contractor (in this case,
Jadestone). The Base Split for oil is 57% (to SKK Migas) and 43% (to the PSC Contractor),
and for gas is 52% (to SKK Migas) and 48% (to the PSC Contractor)
•

The domestic market obligation (DMO). DMO is not applicable to gas

•

The corporate income tax (CIT) rate is 44%

ERCE notes that Hexindo, which holds a 10% interest, is carried through Exploration and 60%
of Hexindo’s cash flows are available for cost carry recovery.
Note that, as per the PRMS, there is no requirement to do a full economic analysis for
contingent resources. In the scenario where contingent resources are upgraded to reserves,
ERCE would include future VAT Refunds in our evaluation and exclude Land Tax for simplicity.
ERCE would also model the abandonment expenditure (ABEX) as [Total Estimated ABEX
Value / Estimated Economic Life] assuming regular payments throughout the life of the asset.

Work Completed
ERCE has used standard petroleum evaluation techniques in the generation of this report.
These techniques combine geophysical and geological knowledge with assessments of
porosity and permeability distributions, fluid characteristics, production performance and
reservoir pressure. There is uncertainty in the measurement and interpretation of basic data.
We have estimated the degree of this uncertainty and determined the range of petroleum
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initially in place. We have prepared estimates of recovery factors based on consideration of
the results of classical reservoir engineering calculations and the performances of analogue
fields to derive independent estimates of Contingent Resources.
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Akatara Field
Drilling and Development History
The Akatara field is located in the Lemang PSC (Figure 2-1) and was discovered in May 2013
by Well A-1 and subsequently appraised in February 2014 by Well A-2.
A Plan of Development was approved on 4 August 2015 and first oil was achieved on 16
November 2016 through existing wells (workovers performed to produce oil). Two subsequent
phases of development occurred: in Phase 1, which took place in November 2017, drill pads
A and B were developed with four producer wells each. In Phase 2, which started on
September 2018, drill pads C and D were developed with two producer wells and one producer
well respectively.
To date, only oil reservoirs in the LTAF reservoirs have been developed, with undeveloped
gas reservoirs present in the better quality UTAF reservoirs.

Geology and Geophysics
3.2.1. Reservoir Geology
A stratigraphic column for the South Sumatra Basin is shown in Figure 3-1. The Oligocene to
Early Miocene LTAF and UTAF are proven oil and gas reservoirs.
The UTAF-B reservoirs are the main gas-bearing reservoirs, deposited in shoreface to
foreshore marine environments and are expected to be laterally continuous across the field.
LTAF reservoirs are the main oil-bearing reservoirs (also some gas bearing reservoirs),
deposited in overbank of fluvial, swamp and deltaic environments and are expected to be
laterally discontinuous across the field.
The source rocks of the system are the coals, lacustrine shales and organic rich sediments in
the Oligocene Lahat Formation and LTAF, lying in the Betara Deep’s synclines. Hydrocarbon
expulsion is believed to have occurred from Early Miocene to present time. Hydrocarbon
charge is via vertical migration through faults and lateral migration directly into the reservoirs.
Inter-bedded shales within the LTAF and UTAF, and the marine shales of the Gumai
Formation provide the seal for the system.
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Figure 3-1: Generalised stratigraphic section for the South Sumatra Basin
Source: Ginger, D & Fielding, K. (2005). The Petroleum Systems and Future Potential of the South Sumatra Basin.

The Akatara structure is a half-graben feature that was re-inverted in the Plio-Pleistocene time.
The fault system is Northeast-southwest trending and the traps are a combination of four-way
anticline and three-way faulted anticline. There are possible stratigraphic elements to the
trapping mechanism as sandstones pinch-out towards the flanks of the structure.
3.2.2. Seismic Data and Interpretation
The Lemang PSC is covered by a 97 km2 3D seismic survey acquired by BGP Indonesia in
2013 and reprocessed in 2017 by CGG Veritas. While ERCE did not have direct access to the
seismic data, the 3D seismic data quality is reported to be reasonably good by both the PO
and Jadestone, and nearby fields with LTAF/UTAF reservoirs previously reviewed by ERCE
have had similarly good quality 3D seismic data (e.g. Tungkal PSC & Kirisan PSC). From the
screenshots provided by Jadestone of the seismic cross-sections, picks appear clearly
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mappable (Figure 3-2). Given the seismic resolution, where vertical resolution is ~26 m; only
top reservoir surfaces can be picked.

Figure 3-2: Seismic cross-section through Akatara field; reflectors are continuous across the field for
mapping

3.2.3. Depth Conversion
ERCE depth converted a digitised time grid with a simple compaction gradient (y = 0.3x +
2005.3), which resulted in low error residuals to UTAF-B formation tops. Figure 3-3 shows the
resultant depth map for UTAF-B Top.
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Figure 3-3: UTAF-B Top Depth Map

Petrophysics
ERCE did not have access to digital wells logs; only pdfs were provided. As ERCE could not
conduct an independent quantitative interpretation of the petrophysical logs in the Akatara
field, we have focused on qualitatively reviewing pdfs of the well logs and data provided, based
on the work of the PO.
ERCE considers the presented petrophysical models to be reasonable, given the lithologic
variations and water salinity properties observed in the field. Wells A-1 and A-2 are exploration
wells and have the most complete datasets, including NMR, sonic and conventional core in
Well A-1. There are wash-outs which can impact density, neutron, sonic and NMR, so there
is uncertainty in log calculated properties. Figure 3-5 shows a log cross section across Well
A-1 and the badhole sections.
Client provided reports (based on work by POs) indicate volume of shale (“VSH”) was
evaluated from gamma ray (“GR”)., while porosity was evaluated from neutron-density or sonic
in bad hole sections in Wells A-1 and A-2 (ERCE has assumed that other wells have limited
bad hole). The reports also stated that a shaly sand water saturation approach (Indonesia
equation) was used as fresh water and clays were present in the reservoirs. ERCE notes that
a Waxman-Smits approach would also be valid, especially given that there was cation
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exchange capacity (“CEC”) measurements done on some samples. However, as there were
only three points measured for CEC, it is understandable why not all reservoirs would be fully
characterised. Another point to note is that clays were mostly illite and kaolinite; the former
has high CEC while the latter has a low CEC, meaning the average CEC would not be severe.
Overall, ERCE agrees that the PO’s approach is reasonable. There is very limited cementation
(m) and saturation (n) exponent data; there were only two plugs used for ‘m’ measurements
in the LTAF, but the values reported appear to be in line with analogue shaly sands.
There was a large range in water salinity reported; the samples were obtained from flow and
clean up tests. ERCE is unclear if this large range is because of sample contamination from
drilling muds and completion fluids. The range of water salinity was ~16,000-28,000 ppm NaCl
equivalent, although the PO’s interpretation excludes samples with salinity > 20,000 ppm NaCl
equivalent. The uncertainty in salinities means evaluated water saturation (“Sw”) have
inherent uncertainties as well.
It was reported that 40 routine core analysis (“RCA”) and sidewall core (”SWC”) samples were
taken from various wells in the field – 28 RCA samples from Well A-1 (UTAF-B), one RCA
sample from Well A-1 (UTAF-E) and eleven SWC samples from Well A-3 (LTAG F1 to G). A
cross-plot of porosity vs permeability (Figure 3-4) shows that samples are distributed across
both the UTAF and LTAF. The range of porosity and permeability in the UTAF reservoirs is
~17-28 % (average 23.4%) and ~120-9,610 mD (average 2,575 mD) respectively; for the
LTAF reservoirs, porosity is ~13-18.3 % (average 15.8%) and permeability is ~5.6-125 mD
(average 39.5 mD). The core analysis therefore seems to indicate lower quality LTAF
reservoirs.

Figure 3-4: Akatara Permeability vs Porosity

March 2021

15

ERCE notes that SWC data from Well A-A3 is heavily used, but RCA data from Well A-1 is
not referenced. ERCE is unsure as to why this is so. SWC plugs can be more damaged and
suffer from invasion during acquisition, resulting in larger uncertainties in core analysis. Core
grain densities are also <2.65 g/cm3, these low values can be due to either clays, or poor
cleaning of the plugs. Overall, however, pdf plots show reasonable log-to-core matches, and
log averages appear to be in line with core values (Figure 3-6).
The PO had used cut-off values of VSH ≤ 65% (net sand), Phit ≥ 6% (net reservoir) and Swt
≤ 85% (net pay) in UTAF-LTAF F3, and VSH ≤ 70%, Phit ≥ 7% and Swt ≤ 95% in LTAF G
onwards. ERCE has not found any supporting discussions for why these optimistic cut-offs
were chosen. It is our opinion that the VSH cut-off is too high; such values include silts and
shaly intervals that will not contribute to flow. ERCE believes a cut-off value of 50-60% would
adequately represent the heterogeneity of thin beds. There was also no discussion on how
the choice of porosity cut-offs was made. From the porosity-permeability cross-plot in Figure
3-4, all points are above 1 mD permeability and 10% porosity. It is also unclear if the PO used
total or effective porosity in the final reservoir averages. Lastly, Sw of 95% is very high; this
assumes any hydrocarbon signature is net. ERCE thinks that it would be more practical to
only consider net pay above the contact, with Sw of ≤ 80% ensuring that anomalous data from
cemented or silty intervals is removed.
To summarise, ERCE has concerns with (a) petrophysical uncertainties associated with bad
hole, namely in Wells A-1 and A-2; leading to higher uncertainties in petrophysical
interpretation, (b) the lack of core data available for calibration and (c) cut-offs which appear
overly optimistic, resulting in non-net intervals to be considered as net.
In order to address this, ERCE has adopted relatively wide petrophysical ranges, generally
removing very low saturation pay from net pay thickness estimates.
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Figure 3-5: CPI of Well A-1 showing the badhole interval, and the noisy density, neutron and sonic logs.

Interpretation was provided by the PO.
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Figure 3-6: CPI of Well A-1 showing the core-to-log match for porosity (2nd track from the right)

Interpretation was provided by the PO.
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Reservoir Engineering
3.4.1. PVT Data
ERCE was provided with a summary table of PVT properties (Table 3-1) but not the original
PVT reports. The PVT analysis was only carried out on one sample from the UTAF B-B3
reservoir in Well A-1; other wells/reservoir properties were based on MDT pressure gradients.
Table 3-1: Basic Gas PVT Properties from RPS report

ERCE has used standard PVT correlations based on the pressure, temperature and gas
composition and estimates comparable gas expansion factors (“GEF”). Our range in GEF for
each reservoir is summarised in Table 3-2.
Table 3-2: ERCE Range of GEF derived from PVT Data

Reservoir
UTAF B-B3
UTAF B4
UTAF C
UTAF E
LTAF F1
LTAF F3
LTAF G

March 2021

Pressure
(psia)
2028
2261
2266
2292
2302

Temp.
(deg F)
222
239
240
249
232

GEF (scf/rcf)
Low
Best
High
120
126
132
120
126
132
120
126
132
129
136
143
129
136
143
131
138
145
132
139
146
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Analysis of the sample from the UTAF B-B3 reservoir in Well A-1 indicates a CGR of 24.7
stb/MMscf, based on equation of state (“EOS”) modelling. PVT EOS modelling was then used
to construct a condensate drop-out curve to estimate condensate production as the reservoir
is depleted. PVT analysis using EOS software allows a simple phase diagram to be
constructed using Well A1’s well stream composition (Table 3-3) and shows some condensate
drop-out occurring. Therefore, ERCE has based estimates of the separator and LPG CGRs
on the CGR drop-out curve presented in the RPS reports . The CGR has been related back
to the wet gas recovery factor for the field and as such will decline from an initial value of 25
stb/MMscf down to around 5 stb/MMscf over the life of the field (Figure 3-7).

Table 3-3: Summary of gas sample composition
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Figure 3-7: ERCE separator and LPG CGR versus gas recovery factor

3.4.2. Pressure Data
There is no raw formation pressure data; data is only available in the form of a graph shown
in Figure 3-8. While there were gas points measured in most wells, there was no
representative water point to clearly define a water gradient.
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UTAF-B GAS Main Wells
(0.057psi/ft)
UTAF-B GAS
AKT-C2
(0.05psi/ft)

D1

Figure 3-8: Gas Pressure Points with True Vertical Depth (ft)

From the formation pressure data, Wells A-C2ST1 and A-D1 are likely not in communication
with wells in the main UTAF-B area. Separate fluid contacts are modelled for these two areas.
A water gradient of 0.419 psi/ft has been fitted to the data. This pressure gradient is lower
than expected given the range in water salinity (16,000 – 28,000 ppm). In the main UTAF-B
area, the gas down to (4,776.0 ft / 1,455.7 m TVDSS) is used as the Low Case contact and
the intersection with the common water line (4,856.0 ft / 1,480.1 m TVDSS) is used as the
High Case contact. In the A-C2ST1 area, the gas down to (4,673.0 ft / 1,424.3 m TVDSS) is
used as the Low Case contact and the intersection with the common water line (4,835.0 ft /
1,473.7 m TVDSS) is used as the High Case contact.

Volumetrics
ERCE has estimated the portion of GIIP within the Akatara Field using the following
parameters and methodology documented in this section. The GIIP table is given in Table 3-4.
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Table 3-4: Summary of GIIP by Reservoir and Probabilistic Total

GIIP (Bscf)

ERCE
Low

Mid

High

Mean

UTAF B-B3 Main

50.9

73.8

107.2

77.1

UTAF B-B3 C2 Fault Blk

2.4

5.8

14.0

7.3

UTAF B4 & B5

0.9

2.6

7.8

3.7

UTAF C

3.3

9.2

25.1

12.4

UTAF E

1.6

3.2

6.2

3.6

LTAF F1 - C1 Fault Blk

1.4

4.4

12.8

6.2

LTAF F1 - C2 Fault Blk

2.8

5.5

10.4

6.2

LTAF F3

0.2

0.6

1.4

0.7

LTAF G

0.1

0.4

0.8

0.4

Gas Total*

85.8

114.9

153.3

117.7

Notes
1. Total based on the probabilistic aggregation of reservoir estimates. as layers are
expected to be largely independent of each other

3.5.1. Pore Volumes or Areas
3.5.1.1.

UTAF B-B3

The UTAF B-B3 reservoir is the most volumetrically significant reservoir. The reservoir quality
and thickness allow seismic response to be used as a proxy for pore volume (“PV”). ERCE
considers Jadestone’s methodology of deriving a PV map from the Acoustic Impedance (“AI”)
amplitude map snapshots as reasonable, following the regression established between the
integral of Net Pore Volume values and AI at the wells. ERCE has independently established
a regression and derived a PV map (Figure 3-9 & Figure 3-10).
The contacts for the polygons in Figure 3-10, are based on GDTs and hydrostatic intersections
derived from analysis of formation pressures (Figure 3-8).
Based on the communication uncertainty in UTAF B (Figure 3-8), ERCE has separated the
Well A-C2ST1 area from the main area (henceforth referred to as C2 Fault Block). The
separation is aligned with a more major fault near the structural saddle.
High (blue) and low (red) polygons of the Main Block are based on GDT (1,456 mTVDSS) and
the hydrostatic intersection (1,480 mTVDSS). Amplitudes on the southern terrace were
removed in the low case. PVs were widened by an additional +/- 10% to account for regression
uncertainties. For the C2 Fault Block, the high (purple) and low (cyan) polygons are based on
the block’s GDT (1,424 mTVDSS) and hydrostatic intersection (1,474 mTVDSS).
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Figure 3-9: Plot of Integral of NPV with AI Extract Value; with plots of PV Observed at Wells and on the
digitised AI map

Figure 3-10: UTAF B-B3 PV Map (truncated at contacts); Overlain with UTAF-B Top Depth Map
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3.5.1.2.

Deeper Intervals (UTAF-B4, B5, C & E and LTAF-F & G)

For the UTAF-B4, B5, C and E reservoirs and the LTAF-F & G reservoir, ERCE adopted an
area net approach, limiting Low Case volumes to an area close to reservoir-bearing well
penetrations, and using amplitudes qualitatively to help constrain potential High Case
reservoir extents away from contacts (see example Figure 3-11). ERCE has ranged column
heights based on structural spill points and local GDTs, as limited information is provided
through pressure or petrophysical analysis. However, volumes are limited to a greater extent
by reservoir pinch-out as demonstrated by absence of reservoir in the majority offset wells. An
example is shown in Figure 3-11 on the LTAF F Amplitude Map, where contacts were based
on GDTs in the Low Case (cyan) and structural spills limited the High Case (red).

Figure 3-11: LTAF-F Amplitude Extraction Map with Low (Cyan Dotted) and High (Red Dotted) Area
Polygons

3.5.2. Petrophysical Parameters for Volumetrics
ERCE’s volumetric input parameters are shown in Table 3-5. Shape factor calculations are
based on expected reservoir thickness and column heights. ERCE has used a wider range of
net thicknesses, porosity and saturations from the sums and averages provided by the PO to
reflect petrophysical uncertainties highlighted in Section 3.3. The GEF range is derived from
the available PVT data.
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0.50
0.39
0.40
0.11
0.11

UTAF E
LTAF F1 - C1 Fault Blk

LTAF F1 - C2 Fault Blk
LTAF F3

LTAF G

26

1.

0.19

0.65
0.23

0.84
0.95

1.66
1.90

27
2

Mid

0.32

1.05
0.52

1.40
2.32

4.25
4.77

38
5

High

2.0

10.0
3.0

6.0
5.0

3.0
10.0

Low

4.0

15.0
5.0

8.5
10.0

4.6
15.0

Mid

Net (m)

6.0

20.0
7.0

12.0
15.0

7.0
20.0

High

70%

70%
70%

70%
70%

70%
70%

80%
80%

Low

86%

86%
86%

86%
86%

86%
86%

89%
89%

Mid

Shape

95%

95%
95%

95%
95%

95%
95%

95%
95%

High

In general, low, mid and high values are P90, P50 and P10 estimates respectively.

0.65
0.76

UTAF B4 & B5
UTAF C

Notes
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1

Low

PV (MMm3) or
Area (km2)

UTAF B-B3 Main
UTAF B-B3 C2 Fault Blk

Interval

15%

18%
15%

14%
15%

11%
11%

Low

18%

21%
18%

16%
18%

13%
13%

Mid

Porosity

Table 3-5: Volumetric Input Parameters for Akatara Field GIIP

21%

24%
21%

18%
21%

15%
15%

High

60%

60%
60%

60%
60%

60%
60%

60%
60%

Low

70%

70%
70%

70%
70%

70%
70%

70%
70%

Mid

Sh

80%

80%
80%

80%
80%

80%
80%

80%
80%

High

132

129
131

129
129

120
120

120
120

Low

139

136
138

136
136

126
126

126
126

Mid

GEF

146

143
145

143
143

132
132

132
132

High
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Development Plans
3.6.1. Overview
ERCE has reviewed the development scenario presented by the PO. Gas development has
been proposed via nine wells (seven existing wells and two new wells). Of the existing wells,
two workovers are required: one in Well A-A4 (intervals UTAF B-B3 and UTAF E) and one in
Well A-B2 (intervals UTAF B-B3 and LTAF G).
The locations for the two new wells are shown in Figure 3-12: Target ‘X’ in the undrilled
structural high southeast of Well A-D1 and either Target ‘Y’ or ‘Z’ in the undrilled structural
highs near the C-pad. Targets ‘Y’ and ‘Z’ are likely not in communication as Well A-C2ST1
UTAF-B pressures show isolation from other wells.
A compressor will be required to maintain plateau production and reduce tubing head pressure
(“THP”) to ~200 psig.

Figure 3-12: Proposed Infill Locations on the PO's UTAF B-B3 HCPV Map

March 2021

27

Figure 3-13 Cross-section of Proposed Infills in Figure 3-12

3.6.2. Reservoir and Well Deliverability
A material balance, MBAL, model provided by the PO was quality checked by ERCE; total
connected GIIP modelled was 114 Bscf. The model included two new wells (Wells A-C3 and
A-D2) resulting in a total of six wells draining the main UTAF B-B3 reservoir. Table 3-6 shows
the output tank volumes of the different intervals; several wells are modelled as having multiple
completions (A-A4 UTAF B-B3, UTAF E, A-D1 UTAF B-B3, UTAF B4, UTAF C, A-D2 UTAF
B-B3, UTAF B4, A-C2 UTAF B-B3, LTAF F1).
Modelled in-flow performance relationship (“IPR”) curves for Wells A-A4 and A-B2 were also
quality checked. The model incorporated THP variations and areas, reservoir thickness and
permeability were based on the PO’s maps and petrophysical summaries. A comparison of
the DST in Well A-1 for the UTAF B-B3 reservoir showed a reasonable match and ERCE
found the simulations to be valid.
ERCE was also provided a nodal network, GAP model in the VDR; the evaluation of the model
resulted in technically recoverable resources (“TRR”) of gas and condensate of ~88 Bscf and
~2.2 MMstb respectively by end 2037.

3.6.3. Recovery Factor
ERCE has reviewed the recovery factor range proposed by the PO. The PO’s GAP model has
a total recovery factor of 77% for a separator pressure of 400 psig, with the recovery factor for
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individual tanks ranging from 42% (LTAF F3) to 80% (LTAF F1 C2). The recovery factor
increases to 86% if the separator pressure is reduced to 200 psig (THP = 400 psig), with the
recovery factor for individual tanks ranging from 30% (LTAF F3) to 89% (LTAF F1 C2). The
PO’s GAP model results are summarised in Table 3-6.
Table 3-6: The PO's GAP Model Results
Tank
UTAF B-B3
UTAF B4
UTAF B C2
UTAF C
UTAF E
LTAF F1 C1
LTAF F1 C2
LTAF F3
TOTAL

GIIP (Bscf)
73.4
11.5
2.9
4.6
6.1
0.8
13.7
1.2
114.2

P(aband) (psig)
Gas Production (Bscf)
Recovery Factor
THP = 400 psig THP = 200 psig THP = 400 psig THP = 200 psig THP = 400 psig THP = 200 psig
520
310
56.6
63.6
77%
87%
522
315
8.9
9.9
77%
86%
502
287
2.3
2.5
78%
88%
562
412
3.5
3.8
76%
83%
520
316
4.9
5.4
79%
88%
1252
1256
0.4
0.5
47%
63%
503
300
11.0
12.2
80%
89%
1387
1425
0.5
0.4
42%
30%
88.0
98.3
77%
86%

The PO’s simulation model recovery factor ranges from 69% to 74% with a minimum field rate
of 4 MMscf/d. The PO’s simulation model also tests aquifer sensitivity, revealing there is a
small impact on the TRR, thus it is possible some aquifer support will be provided from the
northeast in the UTAF B-B3 Main reservoir.
The ERCE wet gas recovery factor range for Akatara Field is summarised in Table 3-7.
Table 3-7: ERCE Akatara wet gas recovery factor range

Low
70%

Recovery Factor (%)
Best
High
77.5%
85%

Condensate volumes have been estimated based on estimates of the producing CGR over
the life of the field. Based on the total field GIIP (probabilistic aggregation of individual
reservoirs), the initial CGR range and the cumulative condensate produced at the separator
in the Low, Best and High Cases, the range in condensate recovery factor at the separator is
expected to be between 45% and 65%.

3.7.

Plant and facilities

The project scope for the Akatara field includes a gas processing facility, LPG plant (25 Mscf/d
inlet gas capacity), NGL plant, facilities (on four existing well pads) and flowlines adapted to
handle gas production. The main components of the gas processing plant are existing
flowlines, inlet gas cooler, separator and compressor, gas dehydration (LPG licensor),
mercury scrubbers (LPG licensor), LPG refrigeration & processing (LPG licensor),LPG
storage and loading system, export gas compressor, condensate treatment, produced water
storage, treatment and disposal, condensate storage and pumping package, pig launcher and
sales gas pipeline, custody gas metering Station and tie-in and personnel accommodation

March 2021

29

facilities. Jadestone has indicated an intention to upgrade the facilities through an installation
of a 8” X 17 km sales gas pipeline from the gas processing plant to a new metering station
(tied to a TGI pipeline) at a minimum delivery pressure of 1,100 psig.
Typical gas processing is as follows. Wellhead gas is routed to the gas processing plant via
the existing flowlines and received in the production header before being routed to the inlet
cooler and inlet separator. The separated gas is then compressed in the inlet compression
system and sent to the LPG processing facility. Initially feed gas pressure will allow the inlet
compression to be by-passed for approximately 2-3 years. On entering the LPG processing
facility, the gas is passed through a mol-sieve dehydration system before entering the mercury
removal unit to meet LPG package requirements. The gas is then chilled using a combination
gas/gas heat exchanger then routed to the de-ethaniser for removal of ethane and heavier
components. The overhead gas product from the de-ethaniser is routed to the sales gas export
compressor. Downstream of the de-ethaniser further processing separates the butane and
propane LPG components and sent to the LPG storage system. Liquids from the inlet
separator is routed to a condensate stabilizer to ensure RVP compliance of 10 psi for safe
road transportation of the product and routed to a storage tank for subsequent export by road
tanker. Produced water from the inlet separator is diverted to a storage tank for treatment and
pumped into injection well.

3.8.

Production Forecasts

ERCE’s wet gas production forecasts assume a wellhead gas plateau rate of 25 MMscf/d. The
PO’s GAP modelling suggests a range of 65 – 70 – 75% of the TRR will be produced on
plateau in the Low, Best and High Cases, which has been built into the forecasts. The
hyperbolic ‘b’ factor is set to 0.2 – 0.3 – 0.4 and the decline rate is optimised so that the TRR
is matched at a gas rate cut-off of 2 MMscf/d (Decline rate: 3.57 – 3.40 – 3.26 % per month).
Separator condensate production forecasts are made based on the CGR vs recovery factor
function shown in Section 3.4.1. The recovery factor function was back-calculated from (a) the
PO’s CGR vs Reservoir pressure plot and (b) a simple P/Z plot based on the UTAF B-B3
reservoir, with an initial CGR range of 26 – 28 – 30 stb/MMscf. The cumulative CGR at the
end of the PSC period for separator condensate is 15.3 – 17.3 – 19.7 stb/MMscf against the
cumulative wet gas. This represents a condensate recovery factor range between 45% and
65%. After the condensate produced at the LPG plant is added, the cumulative CGR increases
to 24.2 – 27.7 – 32.0 stb/MMscf.
LPG production forecasts are calculated assuming constant yields of 6.4 – 6.6 – 6.8 metric
tonnes (MT) per MMscf, which are based on Jadestone’s modelling. ERCE reviewed the LPG
yield using on Well A-1’s wellstream composition data (8.4 MT/MMscf for propane and i/nbutane). Below 4 MMscf/d, it is assumed the LPG plant is shut-in so no further LPG is
produced.
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The condensate yield from the LPG plant was based on the separator gas composition and
ERCE’s CGR vs recovery factor function, which gave similar results to Jadestone’s HYSYS
modelling. As with the LPG forecasts, we assume that no LPG condensate is produced once
the gas rate drops below 4 MMscf/d.
Sales gas forecasts were derived by applying shrinkage and fuel deductions from the wet gas
forecasts. A range in shrinkage of 18 – 17 – 16% was assumed from wellhead to sales which
is supported by Jadestone’s HYSYS model. After shrinkage has been applied, fuel gas is
deducted. Whilst the LPG plant is operational, fuel gas is expected to be 2 MMscf/d. Once the
gas rate drops below 4 MMscf/d and the LPG plant is shut, the fuel gas is expected to be 5%
of produced gas.
ERCE’s Low, Best and High Case production forecasts up to the end of the PSC term (2037)
for sales gas, condensate and LPG are shown in Figure 3-14, Figure 3-15 and Figure 3-16
respectively. The annual forecasts of wet gas, fuel gas, sales gas, condensate and LPG are
also tabulated in Table 3-8.

Figure 3-14: Sales Gas Production Forecasts
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Figure 3-15: LPG Production Forecasts

Figure 3-16: Condensate Production Forecasts
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Wet Gas Volume
(Bscf)
Low
Best
High

7.2

0.00

0.00
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0.04
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0.40

0.73

0.73

0.73

0.73
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0.73
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Fuel Gas Volume
(Bscf)
Low
Best
High

46.8

0.00

0.00

0.00

0.58

0.83

0.80

0.92

1.59

2.63

4.28

6.43

6.75

6.75

6.77

6.75

1.70

0.00

Low

63.7

0.72

0.90

0.81

0.82

1.30

2.01

3.04

4.66

6.64

6.86

6.84

6.84

6.84

6.86

6.84

1.73

0.00

Best

83.8

1.05

1.53

2.21

3.22

4.80

6.75

6.94

6.94

6.94

6.95

6.94

6.94

6.94

6.95

6.94

1.75

0.00

High

Sales Gas Volume (Bscf)

1.59

0.00

0.00

0.00

0.00

0.01

0.01

0.02

0.03

0.05

0.08

0.14

0.20

0.27

0.32

0.36

0.09

0.00

2.45

0.01

0.01

0.02

0.03

0.04

0.05

0.07

0.10

0.16

0.21

0.25

0.29

0.34

0.38

0.40

0.10

0.00

3.62

0.04

0.05

0.06

0.09

0.12

0.18

0.21

0.24

0.27

0.30

0.34

0.37

0.40

0.42

0.43

0.11

0.00

Condensate Volume
(MMstb)
Low
Best
High

Table 3-8: Forecast of Wet Gas, Fuel Gas, Sales Gas, Condensate Volume and LPG Volume by Annum
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0.13

0.18

0.26

0.39

0.56

0.58

0.58

0.59

0.58

0.15

0.00

Low

5.64

0.00

0.00

0.05

0.12

0.16

0.22

0.30

0.43

0.59

0.60

0.60

0.60

0.60

0.60

0.60

0.15

0.00
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7.68

0.14

0.18

0.24

0.32

0.45

0.61

0.62

0.62

0.62

0.62

0.62

0.62

0.62

0.62

0.62

0.16

0.00

High

LPG Volume (MMboe)
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Contingent Resources
Based on the production forecasts, ERCE has estimated the unrisked 1C, 2C and 3C field
Contingent Resources in terms of recoverable sales gas, condensate and LPG prior to license
expiry (2037) in Table 4-1Table 1-3.
Table 4-1: ERCE 1C, 2C and 3C Contingent Resource Estimates for the Akatara Field as of 31 Dec 2020

Contingent

Unrisked Net W.I.

Unrisked Gross

Resources

Resources

as of 31

Unrisked Net W.I.

Resources (without

Resources (with

Government Back-in)

Government Back-in)

Dec 2020

1C

2C

3C

1C

2C

3C

1C

2C

3C

Sales Gas
(Bscf)

46.79

63.74

83.77

42.11

57.36

75.39

37.90

51.63

67.85

1.59

2.45

3.62

1.44

2.20

3.26

1.29

1.98

2.93

4.72

6.55

8.93

3.65

5.07

6.91

3.29

4.57

6.22

Condensate
(MMstb)
LPG
(MMboe)

Notes
1.

Net working interest (without government back-in) is based on the working interest share (90%) of the
field gross Contingent Resources.

2.

Net working interest (with government back-in) is based on the working interest share after dilution
following government back-in of 10% (81%) of the field gross Contingent Resources.

3.

These are unrisked Contingent Resources that have not been risked for chance of development and are
sub-classified as development pending

4.

There is no certainty that it will be commercially viable to develop any portion of the Contingent Resources.
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Conclusion
From the work above, ERCE has applied standard petroleum evaluation techniques to
estimate the field gross 1C, 2C and 3C Contingent Resources in terms of recoverable sales
gas, condensate and LPG till license expiry (2037) for the Lemang PSC; the results are
presented in Table 1-3. ERCE has applied principles of geology, geophysics, petrophysics,
and reservoir engineering, while bearing in mind uncertainties associated with measurements
and interpretation of basic data.
As we expect no technical contingencies, ERCE has sub-classified the Contingent Resources
as Development Pending. A gas sales agreement is yet to be signed and this, along with
confirmation that the project is economic, are the major remaining contingencies for the project
(no detailed economic analysis has been performed per PRMS guideline for contingent
resources). ERCE agrees with Jadestone’s estimate for CoD to be 90%. Note that quantifying
the CoD requires consideration of both economic contingencies and other contingencies, such
as legal, regulatory, market access, political, social license, internal and external approvals
and commitment to project finance and development timing. As many of these factors are
out-with the knowledge of ERCE the estimate must be used with caution.
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Appendix 1: SPE PRMS Guidelines
This report references the SPE/WPC/AAPG/SPEE/SEG/SPWLA/EAGE Petroleum Reserves
and Resources Classification System and Definitions, as revised in June 2018 (PRMS). The
full text of the PRMS document can be viewed at:
https://secure.spee.org/sites/spee.org/files/prmgmtsystem_final_2018.pdf.
Definitions of the key PRMS Reserves and Resource classes, categories and a glossary of
related terms can be found at the above address.

Figure A: PRMS Resources classification framework
(Modified from Petroleum Resources Management System (PRMS) Revised June 2018, page 8, Figure 1.1)
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Figure B: PRMS Resources sub-classes
(Modified from Petroleum Resources Management System (PRMS) Revised June 2018, page 8, Figure 2.1)
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Table 1: PRMS Recoverable Resources Classes and Sub-Classes
Classes/Subclasses

Definition

Guidelines

Reserves

Reserves are those
quantities of petroleum
anticipated to be
commercially recoverable
by application of
development projects to
known accumulations from
a given date forward
under defined conditions.

Reserves must satisfy four criteria:
discovered, recoverable, commercial, and
remaining based on the development
project(s) applied. Reserves are further
categorized in accordance with the level of
certainty associated with the estimates
and may be sub-classified based on
project maturity and/or characterized by
the development and production status.
To be included in the Reserves class, a
project must be sufficiently defined to
establish its commercial viability (see
Section 2.1.2, Determination of
Commerciality). This includes the
requirement that there is evidence of firm
intention to proceed with development
within a reasonable time-frame.
A reasonable time-frame for the initiation
of development depends on the specific
circumstances and varies according to
the scope of the project. While five years
is recommended as a benchmark, a
longer time-frame could be applied
where, for example, development of an
economic project is deferred at the
option of the producer for, among other
things, market- related reasons or to
meet contractual or strategic objectives.
In all cases, the justification for
classification as Reserves should be
clearly documented.
To be included in the Reserves class,
there must be a high confidence in the
commercial maturity and economic
producibility of the reservoir as
supported by actual production or
formation tests. In certain cases,
Reserves may be assigned on the basis
of well logs and/or core analysis that
indicate that the subject reservoir is
hydrocarbon-bearing and is analogous
to reservoirs in the same area that are
producing or have demonstrated the
ability to produce on formation tests.

On Production

The development project is
currently producing or
capable of producing and
selling petroleum to
market.

The key criterion is that the project is
receiving income from sales, rather
than that the approved development
project is necessarily complete. Includes
Developed Producing Reserves.
The project decision gate is the decision
to initiate or continue economic
production from the project.
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Classes/Subclasses

Definition

Guidelines

Approved for
Development

All necessary approvals
have been obtained,
capital funds have been
committed, and
implementation of the
development project is
ready to begin or is under
way.

At this point, it must be certain that the
development project is going ahead. The
project must not be subject to any
contingencies, such as outstanding
regulatory approvals or sales contracts.
Forecast capital expenditures should be
included in the reporting entity’s current or
following year’s approved budget.

Implementation of the
development project is
justified on the basis of
reasonable forecast
commercial conditions at
the time of reporting, and
there are reasonable
expectations that all
necessary
approvals/contracts will be
obtained.

The project decision gate is the
decision to start investing capital in the
construction of production facilities
and/or drilling development wells.
To move to this level of project maturity,
and hence have Reserves associated with
it, the development project must be
commercially viable at the time of
reporting (see Section 2.1.2,
Determination of Commerciality) and the
specific circumstances of the project. All
participating entities have agreed and
there is evidence of a committed project
(firm intention to proceed with
development within a reasonable timeframe}) There must be no known
contingencies that could preclude the
development from proceeding (see
Reserves class).

Justified for
Development

The project decision gate is the decision
by the reporting entity and its partners, if
any, that the project has reached a level of
technical and commercial maturity
sufficient to justify proceeding with
development at that point in time.
Contingent
Resources

iv

Those quantities of
petroleum estimated, as of
a given date, to be
potentially recoverable
from known
accumulations by
application of
development projects, but
which are not currently
considered to be
commercially recoverable
owing to one or more
contingencies.

Contingent Resources may include, for
example, projects for which there are
currently no viable markets, where
commercial recovery is dependent on
technology under development, where
evaluation of the accumulation is
insufficient to clearly assess
commerciality, where the development
plan is not yet approved, or where
regulatory or social acceptance issues
may exist.
Contingent Resources are further
categorized in accordance with the level of
certainty associated with the estimates
and may be sub- classified based on
project maturity and/or characterized by
the economic status.
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Classes/Subclasses

Definition

Guidelines

Development
Pending

A discovered
accumulation where
project activities are
ongoing to justify
commercial development
in the foreseeable future.

The project is seen to have reasonable
potential for eventual commercial
development, to the extent that further
data acquisition (e.g., drilling, seismic
data) and/or evaluations are currently
ongoing with a view to confirming that the
project is commercially viable and
providing the basis for selection of an
appropriate development plan. The critical
contingencies have been identified and
are reasonably expected to be resolved
within a reasonable time-frame. Note that
disappointing appraisal/evaluation results
could lead to a reclassification of the
project to On Hold or Not Viable status.
The project decision gate is the decision to
undertake further data acquisition and/or
studies designed to move the project to a
level of technical and commercial maturity
at which a decision can be made to
proceed with development and production.

Development
on Hold

A discovered
accumulation where
project activities are on
hold and/or where
justification as a
commercial development
may be subject to
significant delay.

The project is seen to have potential for
commercial development. Development
may be subject to a significant time delay.
Note that a change in circumstances, such
that there is no longer a probable chance
that a critical contingency can be removed
in the foreseeable future, could lead to a
reclassification of the project to Not Viable
status.
The project decision gate is the decision to
either proceed with additional evaluation
designed to clarify the potential for
eventual commercial development or to
temporarily suspend or delay further
activities pending resolution of external
contingencies.

Development
Unclarified
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A discovered
accumulation where
project activities are under
evaluation and where
justification as a
commercial development
is unknown based on
available information.

The project is seen to have potential for
eventual commercial development, but
further appraisal/evaluation activities are
ongoing to clarify the potential for eventual
commercial development.
This sub-class requires active appraisal or
evaluation and should not be maintained
without a plan for future evaluation. The
sub-class should reflect the actions
required to move a project toward
commercial maturity and economic
production.
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Classes/Subclasses

Definition

Guidelines

Development
Not Viable

A discovered
accumulation for which
there are no current plans
to develop or to acquire
additional data at the time
because of limited
production potential.

The project is not seen to have potential
for eventual commercial development at
the time of reporting, but the theoretically
recoverable quantities are recorded so
that the potential opportunity will be
recognized in the event of a major change
in technology or commercial conditions.
The project decision gate is the decision
not to undertake further data acquisition or
studies on the project for the foreseeable
future.

Prospective
Resources

Those quantities of
petroleum that are
estimated, as of a given
date, to be potentially
recoverable from
undiscovered
accumulations.

Potential accumulations are evaluated
according to the chance of geologic
discovery and, assuming a discovery, the
estimated quantities that would be
recoverable under defined development
projects. It is recognized that the
development programs will be of
significantly less detail and depend more
heavily on analog developments in the
earlier phases of exploration.

Prospect

A project associated with
a potential accumulation
that is sufficiently well
defined to represent a
viable drilling target.

Project activities are focused on assessing
the chance of geologic discovery and,
assuming discovery, the range of potential
recoverable quantities under a commercial
development program.

Lead

A project associated with
a potential accumulation
that is currently poorly
defined and requires more
data acquisition and/or
evaluation to be classified
as a Prospect.

Project activities are focused on acquiring
additional data and/or undertaking further
evaluation designed to confirm whether or
not the Lead can be matured into a
Prospect. Such evaluation includes the
assessment of the chance of geologic
discovery and, assuming discovery, the
range of potential recovery under feasible
development scenarios.

Play

A project associated with
a prospective trend of
potential prospects, but
that requires more data
acquisition and/or
evaluation to define
specific Leads or
Prospects.

Project activities are focused on acquiring
additional data and/or undertaking further
evaluation designed to define specific
Leads or Prospects for more detailed
analysis of their chance of geologic
discovery and, assuming discovery, the
range of potential recovery under
hypothetical development scenarios.
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Table 2: PRMS Reserves Status Definitions and Guidelines
Status

Definition

Guidelines

Developed
Reserves

Expected quantities to be
recovered from existing wells
and facilities.

Reserves are considered developed only
after the necessary equipment has been
installed, or when the costs to do so are
relatively minor compared to the cost of a
well. Where required facilities become
unavailable, it may be necessary to
reclassify Developed Reserves as
Undeveloped. Developed Reserves may
be further sub-classified as Producing or
Non-producing.

Developed
Producing
Reserves

Expected quantities to be
recovered from completion
intervals that are open and
producing at the effective
date of the estimate.

Improved recovery Reserves are
considered producing only after the
improved recovery project is in operation.

Developed
Non-Producing
Reserves

Shut-in and behind-pipe
Reserves.

Shut-in Reserves are expected to be
recovered from (1) completion intervals
that are open at the time of the estimate
but which have not yet started producing,
(2) wells which were shut-in for market
conditions or pipeline connections, or (3)
wells not capable of production for
mechanical reasons. Behind-pipe
Reserves are expected to be recovered
from zones in existing wells that will
require additional completion work or
future re-completion before start of
production with minor cost to access
these reserves.
In all cases, production can be initiated or
restored with relatively low expenditure
compared to the cost of drilling a new well.

Undeveloped
Reserves

March 2021

Quantities expected to be
recovered through future
significant investments.

Undeveloped Reserves are to be produced
(1) from new wells on undrilled acreage in
known accumulations, (2) from deepening
existing wells to a different (but known)
reservoir, (3) from infill wells that will
increase recovery, or (4) where a
relatively large expenditure (e.g., when
compared to the cost of drilling a new well)
is required to (a) recomplete an existing
well or (b) install production or
transportation facilities for primary or
improved recovery projects.
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Table 3: PRMS Reserves Category Definitions and Guidelines
Category

Definition

Guidelines

Proved
Reserves

Those quantities
of petroleum that,
by analysis of
geoscience and
engineering data,
can be estimated
with reasonable
certainty to be
commercially
recoverable from
a given date
forward from
known reservoirs
and under
defined economic
conditions,
operating
methods, and
government
regulations.

If deterministic methods are used, the term “reasonable
certainty” is intended to express a high degree of
confidence that the quantities will be recovered. If
probabilistic methods are used, there should be at least a
90% probability (P90) that the quantities actually recovered
will equal or exceed the estimate.
The area of the reservoir considered as Proved includes
(1) the area delineated by drilling and defined by fluid
contacts, if any, and
2) adjacent undrilled portions of the reservoir that can

reasonably be judged as continuous with it and
commercially productive on the basis of available
geoscience and engineering data.
In the absence of data on fluid contacts, Proved quantities
in a reservoir are limited by the LKH as seen in a well
penetration unless otherwise indicated by definitive
geoscience, engineering, or performance data. Such
definitive information may include pressure gradient
analysis and seismic indicators. Seismic data alone may
not be sufficient to define fluid contacts for Proved.
Reserves in undeveloped locations may be classified as
Proved provided that:
The locations are in undrilled areas of the reservoir
that can be judged with reasonable certainty to be
commercially mature and economically productive.
B. Interpretations of available geoscience and
engineering data indicate with reasonable
certainty that the objective formation is laterally
continuous with drilled Proved locations.
For Proved Reserves, the recovery efficiency applied to
these reservoirs should be defined based on a range of
possibilities supported by analogs and sound engineering
judgment considering the characteristics of the Proved
area and the applied development program.
A.

Probable
Reserves

viii

Those additional
Reserves that
analysis of
geoscience and
engineering data
indicates are less
likely to be
recovered than
Proved Reserves
but more certain
to be recovered
than Possible
Reserves.

It is equally likely that actual remaining quantities
recovered will be greater than or less than the sum of the
estimated Proved plus Probable Reserves (2P). In this
context, when probabilistic methods are used, there
should be at least a 50% probability that the actual
quantities recovered will equal or exceed the 2P estimate.
Probable Reserves may be assigned to areas of a
reservoir adjacent to Proved where data control or
interpretations of available data are less certain. The
interpreted reservoir continuity may not meet the
reasonable certainty criteria.
Probable estimates also include incremental recoveries
associated with project recovery efficiencies beyond that
assumed for Proved.
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Possible
Reserves

Those additional
reserves that
analysis of
geoscience and
engineering data
indicates are less
likely to be
recoverable than
Probable
Reserves.

The total quantities ultimately recovered from the project
have a low probability to exceed the sum of Proved plus
Probable plus Possible (3P), which is equivalent to the
high-estimate scenario.
When probabilistic methods are used, there should be at
least a 10% probability (P10) that the actual quantities
recovered will equal or exceed the 3P estimate.
Possible Reserves may be assigned to areas of a reservoir
adjacent to Probable where data control and interpretations
of available data are progressively less certain. Frequently,
this may be in areas where geoscience and engineering
data are unable to clearly define the area and vertical
reservoir limits of economic production from the reservoir
by a defined, commercially mature project.
Possible estimates also include incremental quantities
associated with project recovery efficiencies beyond that
assumed for Probable.

Probable
and
Possible
Reserves

See above for
separate criteria
for Probable
Reserves and
Possible
Reserves.

The 2P and 3P estimates may be based on reasonable
alternative technical interpretations within the reservoir
and/or subject project that are clearly documented,
including comparisons to results in successful similar
projects.
In conventional accumulations, Probable and/or Possible
Reserves may be assigned where geoscience and
engineering data identify directly adjacent portions of a
reservoir within the same accumulation that may be
separated from Proved areas by minor faulting or other
geological discontinuities and have not been penetrated by
a wellbore but are interpreted to be in communication with
the known (Proved) reservoir. Probable or Possible
Reserves may be assigned to areas that are structurally
higher than the Proved area. Possible (and in some cases,
Probable) Reserves may be assigned to areas that are
structurally lower than the adjacent Proved or 2P area.
Caution should be exercised in assigning Reserves to
adjacent reservoirs isolated by major, potentially sealing
faults until this reservoir is penetrated and evaluated as
commercially mature and economically productive.
Justification for assigning Reserves in such cases should
be clearly documented. Reserves should not be assigned
to areas that are clearly separated from a known
accumulation by non-productive reservoir (i.e., absence of
reservoir, structurally low reservoir, or negative test
results); such areas may contain Prospective Resources.
In conventional accumulations, where drilling has defined a
highest known oil elevation and there exists the potential
for an associated gas cap, Proved Reserves of oil should
only be assigned in the structurally higher portions of the
reservoir if there is reasonable certainty that such portions
are initially above bubble point pressure based on
documented engineering analyses. Reservoir portions that
do not meet this certainty may be assigned as Probable
and Possible oil and/or gas based on reservoir fluid
properties and pressure gradient interpretations.
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Table 4: Glossary of Terms Used in PRMS
Term

Definition

1C

Denotes low estimate of Contingent Resources.

2C

Denotes best estimate of Contingent Resources.

3C

Denotes high estimate of Contingent Resources.

1P

Denotes low estimate of Reserves (i.e., Proved Reserves). Equal to P1.

2P

Denotes the best estimate of Reserves. The sum of Proved plus Probable
Reserves.

3P

Denotes high estimate of reserves. The sum of Proved plus Probable plus
Possible Reserves.

1U

Denotes the unrisked low estimate qualifying as Prospective Resources.

2U

Denotes the unrisked best estimate qualifying as Prospective Resources.

3U

Denotes the unrisked high estimate qualifying as Prospective Resources.

Abandonment,
Decommissionin
g, and
Restoration
(ADR)

The process (and associated costs) of returning part or all of a project to a
safe and environmentally compliant condition when operations cease.
Examples include, but are not limited to, the removal of surface facilities,
wellbore plugging procedures, and environmental remediation. In some
instances, there may be salvage value associated with the equipment
removed from the project. ADR costs are presumed to be without
consideration of any salvage value, unless presented as “ADR net of
salvage.”

Accumulation

An individual body of naturally occurring petroleum in a reservoir.

Aggregation

The process of summing well, reservoir, or project-level estimates of
resources quantities to higher levels or combinations, such as field,
country or company totals. Arithmetic summation of incremental categories
may yield different results from probabilistic aggregation of distributions.

Appraisal

The phase that may follow successful exploratory drilling. Activities to
further evaluate the discovery, such as seismic acquisition, geological
studies, and drilling additional wells may be conducted to reduce technical
uncertainties and commercial contingencies.

Approved for
Development

All necessary approvals have been obtained, capital funds have been
committed, and implementation of the development project is underway. A
project maturity sub-class of Reserves.

Analog

Method used in resources estimation in the exploration and early
development stages (including improved recovery projects) when direct
measurement is limited. Based on evaluator’s assessment of similarities of
the analogous reservoir(s) together with the development plan.

Analogous
Reservoir

Reservoirs that have similar rock properties (e.g., petrophysical,
lithological, depositional, diagenetic, and structural), fluid properties (e.g.,
type, composition, density, and viscosity), reservoir conditions (e.g., depth,
temperature, and pressure) and drive mechanisms, but are typically at a
more advanced stage of development than the reservoir of interest and
thus may provide insight and comparative data to assist in estimation of
recoverable resources.

x
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Assessment

See Evaluation.

Associated Gas

A natural gas found in contact with or dissolved in crude oil in the reservoir.
It can be further categorized as gas cap gas or solution gas.

Basin-Centered
Gas

An unconventional natural gas accumulation that is regionally pervasive
and characterized by low permeability, abnormal pressure, gas-saturated
reservoirs, and lack of a down dip water leg.

Barrel of Oil
Equivalent
(BOE)

The term allows for a single value to represent the sum of all the
hydrocarbon products that are forecast as resources. Typically,
condensate, oil, bitumen, and synthetic crude barrels are taken to be equal
(1 bbl = 1 BOE). Gas and NGL quantities are converted to an oil equivalent
based on a conversion factor that is recommended to be based on a
nominal heating content or calorific value equivalent to a barrel of oil.

Basis for
Estimate

The methodology (or methodologies) and supporting data on which the
estimated quantities are based. (Also referenced as basis for the
estimation.)

Behind-Pipe
Reserves

Reserves that are expected to be recovered from zones in existing wells,
which will require additional completion work or future re-completion before
the start of production. In all cases, production can be initiated or restored
with relatively low expenditure compared to the cost of drilling and
completing a new well including hook-up to allow production.

Best Estimate

With respect to resources categorization, the most realistic assessment of
recoverable quantities if only a single result were reported. If probabilistic
methods are used, there should be at least a 50% probability (P50) that the
quantities actually recovered will equal or exceed the best estimate.

C1

Denotes low estimate of Contingent Resources. C1 is equal to 1C.

C2

Denotes Contingent Resources of same technical confidence as Probable,
but not commercially matured to Reserves.

C3

Denotes Contingent Resources of same technical confidence as Possible,
but not commercially matured to Reserves.

Chance

Chance equals 1-risk. Generally synonymous with likelihood. (See Risk)

Chance of
Commerciality

The estimated probability that the project will achieve commercial maturity
to be developed. For Prospective Resources, this is the product of the
chance of geologic discovery and the chance of development. For
Contingent Resources and Reserves, it is equal to the chance of
development.

Chance of
Development

The estimated probability that a known accumulation, once discovered, will
be commercially developed.

Chance of
Geologic
Discovery

The estimated probability that exploration activities will confirm the
existence of a significant accumulation of potentially recoverable
petroleum.

Coalbed
Methane (CBM)

Natural gas contained in coal deposits. Coalbed gas, although usually
mostly methane, may be produced with variable amounts of inert or even
non-inert gases. [Also called coal-seam gas (CSG) or natural gas from coal
(NGC).]
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Commercial

A project is commercial when there is evidence of a firm intention to
proceed with development within a reasonable time-frame. Typically, this
requires that the best estimate case meet or exceed the minimum
evaluation decision criteria (e.g., rate of return, investment payout time).
There must be a reasonable expectation that all required internal and
external approvals will be forthcoming. Also, there must be evidence of a
technically mature, feasible development plan and the essential social,
environmental, economic, political, legal, regulatory, decision criteria, and
contractual conditions are met. .

Committed
Project

Project that the entity has a firm intention to develop in a reasonable timeframe. Intent is demonstrated with funding/financial plans, but FID has not
yet been declared (See also Final Investment Decision.)

Completion

Completion of a well. The process by which a well is brought to its
operating status (e.g., producer, injector, or monitor well). A well deemed to
be capable of producing petroleum, or used as an injector, is completed by
establishing a connection between the reservoir(s) and the surface so that
fluids can be produced from, or injected into, the reservoir.

Completion
Interval

The specific reservoir interval(s) that is (are) open to the borehole and
connected to the surface facilities for production or injection, or reservoir
intervals open to the wellbore and each other for injection purposes.

Concession

A grant of access for a defined area and time period that transfers certain
entitlements to produced hydrocarbons from the host country to an entity.
The entity is generally responsible for exploration, development,
production, and sale of hydrocarbons that may be discovered. Typically
granted under a legislated fiscal system where the host country collects
taxes, fees, and sometimes royalty on profits earned. (Also called a
license.)

Condensate

A mixture of hydrocarbons (mainly pentanes and heavier) that exist in the
gaseous phase at original temperature and pressure of the reservoir, but
when produced, are in the liquid phase at surface pressure and
temperature conditions. Condensate differs from NGLs in two respects: (1)
NGL is extracted and recovered in gas plants rather than lease separators
or other lease facilities, and (2) NGL includes very light hydrocarbons
(ethane, propane, or butanes) as well as the pentanes-plus that are the
main constituents of condensate.

Confidence
Level

A measure of the estimated reliability of a result. As used in the
deterministic incremental method, the evaluator assigns a relative level of
confidence (high/moderate/low) to areas/segments of an accumulation
based on the information available (e.g., well control and seismic
coverage). Probabilistic and statistical methods use the 90% (P90) for the
high confidence (low value case), 50% (P50) for the best estimate
(moderate value case), and 10% (P10) for the low (high value case)
estimate to represent the chances that the actual value will equal or
exceed the estimate.

Constant Case

A descriptor applied to the economic evaluation of resources estimates.
Constant-case estimates are based on current economic conditions being
those conditions (including costs and product prices) that are fixed at the
evaluation date and held constant, with no inflation or deflation made to
costs or prices throughout the remainder of the project life other than those
permitted contractually.

Consumed in
Operations (CiO)

That portion of produced petroleum consumed as fuel in production or
lease plant operations before delivery to the market at the reference point.
(Also called lease fuel.)

xii
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Contingency

A condition that must be satisfied for a project in Contingent Resources to
be reclassified as Reserves. Resolution of contingencies for projects in
Development Pending is expected to be achieved within a reasonable time
period.

Contingent
Project

A project that is not yet commercial owing to one or more contingencies
that have not been resolved.

Contingent
Resources

Those quantities of petroleum estimated, as of a given date, to be
potentially recoverable from known accumulations by application of
development projects, but which are not currently considered to be
commercially recoverable owing to one or more contingencies.

ContinuousType Deposit

A petroleum accumulation that is pervasive throughout a large area and
that generally lacks well-defined OWC or GWC. Such accumulations are
included in unconventional resources. Examples of such deposits include
“basin-centered” gas, tight gas, tight oil, gas hydrates, natural bitumen, and
oil shale (kerogen) accumulations.

Conventional
Resources

Resources that exist in porous and permeable rock with buoyancy
pressure equilibrium. The PIIP is trapped in discrete accumulations related
to a localized geological structural feature and/or stratigraphic condition,
typically with each accumulation bounded by a down dip contact with an
aquifer and is significantly affected by hydrodynamic influences such as
buoyancy of petroleum in water.

Cost Recovery

Under a typical production-sharing agreement, the contractor is
responsible for the field development and all exploration and development
expenses. In return, the contractor recovers costs (investments and
operating expenses) out of the production stream. The contractor normally
receives an entitlement interest share in the petroleum production and is
exposed to both technical and market risks.

Crude Oil

Crude oil is the portion of petroleum that exists in the liquid phase in
natural underground reservoirs and remains liquid at atmospheric
conditions of pressure and temperature (excludes retrograde condensate).
Crude oil may include small amounts of non-hydrocarbons produced with
the liquids but does not include liquids obtained from the processing of
natural gas.

Cumulative
Production

The sum of petroleum quantities that have been produced at a given date.
(See also Production). Production is measured under defined conditions to
allow for the computation of both reservoir voidage and sales quantities
and for the purpose of voidage also includes non-petroleum quantities.

Current
Economic
Conditions

Economic conditions based on relevant historical petroleum prices and
associated costs averaged over a specified period. The default period is 12
months. However, in the event that a step change has occurred within the
previous 12-month period, the use of a shorter period reflecting the step
change must be justified and used as the basis of constant-case resources
estimates and associated project cash flows.

Defined
Conditions

Forecast of conditions to exist and impact the project during the time period
being evaluated. Forecasts should account for issues that impact the
commerciality, such as economics (e.g., hurdle rates and commodity
price); operating and capital costs; and technical, marketing, sales route,
legal, environmental, social, and governmental factors.

Deposit

Material laid down by a natural process. In resources evaluations, it
identifies an accumulation of hydrocarbons in a reservoir. (See
Accumulation.)
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Deterministic
Incremental
Method

An assessment method based on defining discrete parts or segments of
the accumulation that reflect high, moderate, and low confidence regarding
the estimates of recoverable quantities under the defined development
plan.

Deterministic
Method

An assessment method based on discrete estimate(s) made based on
available geoscience, engineering, and economic data and corresponds to
a given level of certainty.

Deterministic
Scenario
Method

Method where the evaluator provides three deterministic estimates of the
quantities to be recovered from the project being applied to the
accumulation. Estimates consider the full range of values for each input
parameter based on available engineering and geoscience data, but one
set is selected that is most appropriate for the corresponding resources
confidence category. A single outcome of recoverable quantities is derived
for each scenario.

Developed
Reserves

Reserves that are expected to be recovered from existing wells and
facilities. Developed Reserves may be further sub-classified as Producing
or Non- Producing.

Developed
Producing
Reserves

Developed Reserves that are expected to be recovered from completion
intervals that are open and producing at the effective date. Improved
recovery reserves are considered producing only after the improved
recovery project is in operation.

Developed NonProducing
Reserves

Developed Reserves that are either shut-in or behind-pipe. (See also ShutIn Resources and Behind-Pipe Reserves.)

Development On
Hold

A discovered accumulation where project activities are on hold and/or
where justification as a commercial development may be subject to
significant delay. A project maturity sub-class of Contingent Resources.

Development
Not Viable

A discovered accumulation for which there are contingencies resulting in
there being no current plans to develop or to acquire additional data at the
time due to limited commercial potential. A project maturity sub-class of
Contingent Resources.

Development
Pending

A discovered accumulation where project activities are ongoing to justify
commercial development in the foreseeable future. A project maturity subclass of Contingent Resources.

Development
Plan

The design specifications, timing, and cost estimates of the appraisal and
development project(s) that are planned in a field or group of fields. The
plan will include, but is not limited to, well locations, completion techniques,
drilling methods, processing facilities, transportation, regulations, and
marketing. The plan is often executed in phases when involving large,
complex, sequential recovery and/or extensive areas.

Development
Unclarified

A discovered accumulation where project activities are under evaluation
and where justification as a commercial development is unknown based on
available information. This sub-class requires appraisal or study and
should not be maintained without a plan for future evaluation. The subclass should reflect the actions required to move a project toward
commercial maturity. A project maturity sub-class of Contingent
Resources.

xiv
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Discovered

A petroleum accumulation where one or several exploratory wells through
testing, sampling, and/or logging have demonstrated the existence of a
significant quantity of potentially recoverable hydrocarbons and thus have
established a known accumulation. In this context, “significant” implies that
there is evidence of a sufficient quantity of petroleum to justify estimating
the in-place volume demonstrated by the well(s) and for evaluating the
potential for technical recovery. (See also Known Accumulation.)

Discovered
Petroleum
Initially-In-Place

Quantity of petroleum that is estimated, as of a given date, to be contained
in known accumulations before production. Discovered PIIP may be
subdivided into commercial, sub-commercial, and the portion remaining in
the reservoir as Unrecoverable.

Discovered
Unrecoverable

Discovered petroleum in-place resources that are evaluated, as of a given
date, as not able to be recovered by the commercial and sub-commercial
projects envisioned.

Dry Gas

Natural gas remaining after hydrocarbon liquids have been removed before
the reference point. It should be recognized that this is a resources
assessment definition and not a phase behavior definition. (Also called
lean gas.)

Economic

A project is economic when it has a positive undiscounted cumulative cash
flow from the effective date of the evaluation, the net revenue exceeds the
net cost of operation (i.e., positive cumulative net cash flow at discount rate
greater than or equal to zero percent).

Economic
Interest

Interest that is possessed when an entity has acquired an interest in the
minerals in-place or a license and secures, by any form of legal
relationship, revenue derived from the extraction of the mineral to which he
must look for a return.

Economic Limit

Defined as the time when the maximum cumulative net cash flow (see Net
Entitlement) occurs for a project.

Economically
Not Viable
Contingent
Resources

Those quantities for which development projects are not expected to yield
positive cash flows under reasonable forecast conditions. May also be
subject to additional unsatisfied contingencies.

Economically
Viable
Contingent
Resources

Those quantities associated with technically feasible projects where cash
flows are positive under reasonable forecast conditions but are not
Reserves because it does not meet the other commercial criteria

Economically
Producible

Refers to the situation where the net revenue from an ongoing producing
project exceeds the net expenses attributable to a certain entity’s interest.
The ADR costs are excluded from the determination.

Effective Date

Resource estimates of remaining quantities are “as of the given date”
(effective date) of the evaluation. The evaluation must take into account all
data related to the period before the "as of date.”

Entitlement

That portion of future production (and thus resources) legally accruing to
an entity under the terms of the development and production contract or
license.

Entity

A legal construct capable of bearing legal rights and obligations. In
resources evaluations, this typically refers to the lessee or contractor,
which is some form of legal corporation (or consortium of corporations). In
a broader sense, an entity can be an organization of any form and may
include governments or their agencies.

Established
Technology

Methods of recovery or processing that have proved to be successful in
commercial applications.
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Estimated
Ultimate
Recovery (EUR)

Those quantities of petroleum estimated, as of a given date, to be
potentially recoverable plus those quantities that have been already
produced. For clarity, EUR must reference the associated technical and
commercial conditions for the resources; for example, proved EUR is
Proved Reserves plus prior production.

Evaluation

The geosciences, engineering, and associated studies, including economic
analyses, conducted on a petroleum exploration, development, or
producing project resulting in estimates of the quantities that can be
recovered and sold and the associated cash flow under defined forward
conditions. (Also called assessment.)

Evaluator

The person or group of persons responsible for performing an evaluation of
a project. These may be employees of the entities that have an economic
interest in the project or independent consultants contracted for reviews
and audits. In all cases, the entity accepting the evaluation takes
responsibility for the results, including its resources and attributed value
estimates.

Exploration

Prospecting for undiscovered petroleum using various techniques, such as
seismic surveys, geological studies, and exploratory drilling.

Field

In conventional reservoirs, a field is typically an area consisting of a single
reservoir or multiple reservoirs all grouped on, or related to, the same
individual geological structural feature and/or stratigraphic condition. There
may be two or more reservoirs in a field that are separated vertically by
intervening impermeable rock, laterally by local geologic barriers, or both.
The term may be defined differently by individual regulatory authorities. For
unconventional reservoirs without hydrodynamic influences, a field is often
defined by regulatory or ownership boundaries as necessary.

Final Investment
Decision (FID)

Project approval stage when the participating companies have firmly
agreed to the project and the required capital funding.

Flare Gas

The total quantity of gas vented and/or burned as part of production and
processing operations (but not as fuel).

Flow Test

An operation on a well designed to demonstrate the existence of
recoverable petroleum in a reservoir by establishing flow to the surface
and/or to provide an indication of the potential productivity of that reservoir
(such as a wireline formation test). May also demonstrate the potential of
certain completion techniques, particularly in unconventional reservoirs.

Fluid Contacts

The surface or interface in a reservoir separating two regions characterized
by predominant differences in fluid saturations. Because of capillary and
other phenomena, fluid saturation change is not necessarily abrupt or
complete, nor is the surface necessarily horizontal.

Forecast Case

A descriptor applied to a scenario when production and associated cashflow estimates are based on those conditions (including costs and product
price schedules, inflation indexes, and market factors) forecast by the
evaluator to reasonably exist throughout the evaluation life (i.e., defined
conditions). Inflation or deflation adjustments are made to costs and
revenues over the evaluation period.

Gas Balance

In gas production operations involving multiple working interest owners,
maintaining a statement of volumes attributed to each, depending on each
owner’s portion received. Imbalances may occur that must be monitored
over time and eventually balanced in accordance with accepted accounting
procedures.

Gas Cap Gas

Free natural gas that overlies and is in contact with crude oil in the
reservoir. It is a subset of associated gas.
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Gas Hydrates

Naturally occurring crystalline substances composed of water and gas, in
which a solid water lattice accommodates gas molecules in a cage-like
structure or clathrate. At conditions of standard temperature and pressure,
one volume of saturated methane hydrate will contain as much as 164
volumes of methane gas. Gas hydrates are included in unconventional
resources, but the technology to support commercial maturity has yet to be
developed.

Gas/Oil Ratio

Ratio that is calculated using measured natural gas and crude oil volumes
at stated conditions. The gas/oil ratio may be the solution gas/oil ratio, Rs ;
produced gas/oil ratio, Rp ; or another suitably defined ratio of gas
production to oil production.

Geostatistical
Methods

A variety of mathematical techniques and processes dealing with the
collection, methods, analysis, interpretation, and presentation of large
quantities of geoscience and engineering data to (mathematically) describe
the variability and uncertainties within any reservoir unit or pool, specifically
related here to resources estimates.

High Estimate

With respect to resources categorization, this is considered to be an
optimistic estimate of the quantity that will actually be recovered from an
accumulation by a project. If probabilistic methods are used, there should
be at least a 10% probability (P10) that the quantities actually recovered
will equal or exceed the high estimate.

Hydrates

See Gas Hydrates.

Hydrocarbons

Hydrocarbons are chemical compounds consisting wholly of hydrogen and
carbon molecules.

Improved
Recovery

The extraction of additional petroleum, beyond primary recovery, from
naturally occurring reservoirs by supplementing the natural forces in the
reservoir. It includes waterflooding and gas injection for pressure
maintenance, secondary processes, tertiary processes, and any other
means of supplementing natural reservoir recovery processes. Improved
recovery also includes thermal and chemical processes to improve the insitu mobility of viscous forms of petroleum. (Also called enhanced
recovery.)

Injection

The forcing, pumping, or natural flow of substances into a porous and
permeable subsurface rock formation. Injected substances can include
either gases or liquids.

Justified for
Development

A development project that has reasonable forecast commercial conditions
at the time of reporting and there are reasonable expectation that all
necessary approvals/contracts will be obtained. A project maturity subclass of Reserves.

Kerogen

The naturally occurring, solid, insoluble organic material that occurs in
source rocks and can yield oil upon heating. Kerogen is also defined as the
fraction of large chemical aggregates in sedimentary organic matter that is
insoluble in solvents (in contrast, the fraction that is soluble in organic
solvents is called bitumen). (See also Oil Shales.)

Known
Accumulation

An accumulation that has been discovered.

Lead

A project associated with a potential accumulation that is currently poorly
defined and requires more data acquisition and/or evaluation to be
classified as a Prospect. A project maturity sub-class of Prospective
Resources.
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Learning Curve

Demonstrated improvements over time in performance of a repetitive task
that results in efficiencies in tasks to be realized and/or in reduced time to
perform and ultimately in cost reductions.

Likelihood

Likelihood (the estimated probability or chance) is equal (1- risk). (See
Probability and Risk.)

Low/Best/High
Estimates

Reflects the range of uncertainty as a reasonable range of estimated
potentially recoverable quantities.

Low Estimate

With respect to resources categorization, this is a conservative estimate of
the quantity that will actually be recovered from the accumulation by a
project. If probabilistic methods are used, there should be at least a 90%
probability (P90) that the quantities actually recovered will equal or exceed
the low estimate.

Lowest Known
Hydrocarbons
(LKH)

The deepest documented occurrence of a producible hydrocarbon
accumulation as interpreted from well log, flow test, pressure
measurement, core data, or other conclusive and reliable evidence.

Market

A consumer or group of consumers of a product that has been obtained
through purchase, barter, or contractual terms.

Marketable
Quantities

Those quantities of hydrocarbons that are estimated to be producible from
petroleum accumulations and that will be consumed by the market. (Also
referred to as marketable products.)

Mean

The sum of a set of numerical values divided by the number of values in
the set.

Measurement

The process of establishing quantity (volume, mass, or energy content)
and quality of petroleum products delivered to a reference point under
conditions defined by delivery contract or regulatory authorities.

Mineral Lease

An agreement in which a mineral owner (lessor) grants an entity (lessee)
rights. Such rights can include (1) a fee ownership or lease, concession, or
other interest representing the right to extract oil or gas subject to such
terms as may be imposed by the conveyance of the lease; (2) royalty
interests, production payments payable in oil or gas, and other nonoperating interests in properties operated by others; and/or (3) those
agreements with foreign governments or authorities under which a
reporting entity participates in the operation of the related properties or
otherwise serves as producer of the underlying reserves (as opposed to
being an independent purchaser, broker, dealer, or importer).

Monte Carlo
Simulation

A type of stochastic mathematical simulation that randomly and repeatedly
samples input distributions (e.g., reservoir properties) to generate a
resulting distribution (e.g., recoverable petroleum quantities).

Multi-Scenario
Method

An extension of the deterministic scenario method. In this case, a
significant number of discrete deterministic scenarios are developed by the
evaluator, with each scenario leading to a single deterministic outcome.
Probabilities may be assigned to each discrete input assumption from
which the probability of the scenario can be obtained; alternatively, each
outcome may be assumed to be equally likely.
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Natural Bitumen

The portion of petroleum that exists in the semi-solid or solid phase in
natural deposits. In its natural state, it usually contains sulfur, metals, and
other non- hydrocarbons. Natural bitumen has a viscosity greater than
10,000 mPa·s (or 10,000 cp) measured at original temperature in the
deposit and atmospheric pressure, on a gas free basis. In its natural
viscous state, it is not normally recoverable at commercial rates through a
well and requires the implementation of improved recovery methods such
as steam injection. Natural bitumen generally requires upgrading before
normal refining.

Natural Gas

Portion of petroleum that exists either in the gaseous phase or is in solution
in crude oil in a reservoir, and which is gaseous at atmospheric conditions
of pressure and temperature. Natural gas may include some amount of
non- hydrocarbons.

Natural Gas
Liquids (NGLs)

A mixture of light hydrocarbons that exist in the gaseous phase in the
reservoir and are recovered as liquids in gas processing plants. NGLs
differ from condensate in two principal respects: (1) NGLs are extracted
and recovered in gas plants rather than lease separators or other lease
facilities, and (2) NGLs include very light hydrocarbons (ethane, propane,
or butanes) as well as the pentanes-plus that are the main constituents of
condensates.

Net Entitlement

That portion of future production (and thus resources) legally accruing to
an entity under the terms of the development and production contract or
license. Under the terms of PSCs, the producers have an entitlement to a
portion of the production. This entitlement, often referred to as “net
entitlement” or “net economic interest” is estimated using a formula based
on the contract terms incorporating costs and profits.

Net Pay

The portion (after applying cutoffs) of the thickness of a reservoir from
which petroleum can be produced or extracted. Value is referenced to a
true vertical thickness measured.

Net Revenue
Interest

An entity’s revenue share of petroleum sales after deduction of royalties or
share of production owing to others under applicable lease and fiscal
terms. (See also Entitlement and Net Entitlement)

Netback
Calculation

Term used in the hydrocarbon product price determination at reference
point to reflect the revenue of one unit of sales after the costs associated
with bringing the product to a market (e.g., transportation and processing)
are removed.

NonHydrocarbon
Gas

Associated gases such as nitrogen, carbon dioxide, hydrogen sulfide, and
helium that are present in naturally occurring petroleum accumulations.

Non-Sales

That portion of estimated recoverable or produced quantities that will not
be included in sales as contractually defined at the reference point. Nonsales include quantities CiO, flare, and surface losses, and may include
non- hydrocarbons.

Oil Sands

Sand deposits highly saturated with natural bitumen. Also called “tar
sands.” Note that in deposits such as the western Canada oil sands,
significant quantities of natural bitumen may be hosted in a range of
lithologies, including siltstones and carbonates.

Oil Shales

Shale, siltstone, and marl deposits highly saturated with kerogen. Whether
extracted by mining or in-situ processes, the material must be extensively
processed to yield a marketable product (synthetic crude oil). (Often called
kerogen shale.)
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On Production

A project maturity sub-class of Reserves that reflects the operational
execution phase of one or multiple development projects with the Reserves
currently producing or capable of producing. Includes Developed
Producing and Developed Non-Producing Reserves.

Overlift/Underlift

Production entitlements received that vary from contractual terms resulting
in overlift or underlift positions. This can occur in annual records because
of the necessity for companies to lift their entitlement in parcel sizes to suit
the available shipping schedules as agreed upon by the parties. At any
given financial year- end, a company may be in overlift or underlift. Based
on the production matching the company’s accounts, production should be
reported in accord with and equal to the liftings actually made by the
company during the year and not on the production entitlement for the
year.

P1

Denotes Proved Reserves. P1 is equal to 1P.

P2

Denotes Probable Reserves.

P3

Denotes Possible Reserves.

Penetration

The intersection of a wellbore with a reservoir.

Petroleum

Defined as a naturally occurring mixture consisting of hydrocarbons in the
gaseous, liquid, or solid phase. Petroleum may also contain nonhydrocarbon compounds, common examples of which are carbon dioxide,
nitrogen, hydrogen sulfide, and sulfur. In rare cases, non-hydrocarbon
content of petroleum can be greater than 50%.

Petroleum
Initially-in-Place
(PIIP)

The total quantity of petroleum that is estimated to exist originally in
naturally occurring reservoirs, as of a given date. Crude oil in-place, natural
gas in-place, and natural bitumen in-place are defined in the same manner.

Pilot Project

A small-scale test or trial operation used to assess technology, including
recovery processes, for commercial application in a specific reservoir.

Play

A project associated with a prospective trend of potential prospects, but
which requires more data acquisition and/or evaluation to define specific
Leads or Prospects. A project maturity sub-class of Prospective
Resources.

Pool

An individual and separate accumulation of petroleum in a reservoir within
a field.

Possible
Reserves

An incremental category of estimated recoverable quantities associated
with a defined degree of uncertainty. Possible Reserves are those
additional reserves that analysis of geoscience and engineering data
suggest are less likely to be recoverable than Probable Reserves. The total
quantities ultimately recovered from the project have a low probability to
exceed the sum of Proved plus Probable plus Possible (3P), which is
equivalent to the high estimate scenario. When probabilistic methods are
used, there should be at least a 10% probability that the actual quantities
recovered will equal or exceed the 3P estimate.

Primary
Recovery

The extraction of petroleum from reservoirs using only the natural energy
available in the reservoirs to move fluids through the reservoir rock to other
points of recovery.

Probability

The extent to which an event is likely to occur, measured by the ratio of the
favorable cases to the whole number of cases possible. PRMS convention
is to quote cumulative probability of exceeding or equaling a quantity where
P90 is the small estimate and P10 is the large estimate. (See also
Uncertainty.)
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Probabilistic
Method

The method of estimation of resources is called probabilistic when the
known geoscience, engineering, and economic data are used to generate
a continuous range of estimates and their associated probabilities.

Probable
Reserves

An incremental category of estimated recoverable quantities associated
with a defined degree of uncertainty. Probable Reserves are those
additional Reserves that are less likely to be recovered than Proved
Reserves but more certain to be recovered than Possible Reserves. It is
equally likely that actual remaining quantities recovered will be greater than
or less than the sum of the estimated Proved plus Probable Reserves (2P).
In this context, when probabilistic methods are used, there should be at
least a 50% probability that the actual quantities recovered will equal or
exceed the 2P estimate.

Production

The cumulative quantities of petroleum that have been recovered at a
given date. Production can be reported in terms of the sales product
specifications, but project evaluation requires that all production quantities
(sales and non-sales), as measured to support engineering analyses
requiring reservoir voidage calculations, are recognized.

Production
Forecast

A forecasted schedule of production over time. For Reserves, the
production forecast reflects a specific development scenario under a
specific recovery process, a certain number and type of wells and
particular facilities and infrastructure. When forecasting Contingent or
Prospective Resources, more than one project scope (e.g., wells and
facilities) is frequently carried to determine the range of the potential
project and its uncertainty together with the associated resources defining
the low, best, and high production forecasts. The uncertainty in resources
estimates associated with a production forecast is usually quantified by
using at least three scenarios or cases of low, best, and high, which lead to
the resources classifications of, respectively, 1P, 2P, 3P and 1C, 2C, 3C or
1U,2U and 3U.

ProductionSharing
Contract (PSC)

A contract between a contractor and a host government in which the
contractor typically bears the risk and costs for exploration, development,
and production. In return, if exploration is successful, the contractor is
given the opportunity to recover the incurred investment from production,
subject to specific limits and terms. Ownership of petroleum in the ground
is retained by the host government; however, the contractor normally
receives title to the prescribed share of the quantities as they are
produced. (Also termed production-sharing agreement (PSA).

Project

A defined activity or set of activities that provides the link between the
petroleum accumulation’s resources sub-class and the decision-making
process, including budget allocation. A project may, for example, constitute
the development of a single reservoir or field, an incremental development
in a larger producing field, or the integrated development of a group of
several fields and associated facilities (e.g. compression) with a common
ownership. In general, an individual project will represent a specific
maturity level (sub-class) at which a decision is made on whether or not to
proceed (i.e., spend money), suspend, or remove.
There should be an associated range of estimated recoverable resources
for that project. (See also Development Plan.)

Property
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A defined portion of the Earth’s crust wherein an entity has contractual
rights to extract, process, and market specified in-place minerals (including
petroleum). In general, defined as an area but may have depth and/or
stratigraphic constraints. May also be termed a lease, concession, or
license.
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Prospect

A project associated with an undrilled potential accumulation that is
sufficiently well defined to represent a viable drilling target. A project
maturity sub-class of Prospective Resources.

Prospective
Resources

Those quantities of petroleum estimated, as of a given date, to be
potentially recoverable from undiscovered accumulations by application of
future development projects.

Proved
Reserves

An incremental category of estimated recoverable quantities associated
with a defined degree of uncertainty. Proved Reserves are those quantities
of petroleum that, by analysis of geoscience and engineering data, can be
estimated with reasonable certainty to be commercially recoverable, from a
given date forward, from known reservoirs and under defined economic
conditions, operating methods, and government regulations. If deterministic
methods are used, the term “reasonable certainty” is intended to express a
high degree of confidence that the quantities will be recovered. If
probabilistic methods are used, there should be at least a 90% probability
that the quantities actually recovered will equal or exceed the estimate.

Pure Service
Contract

Agreement between a contractor and a host government that typically
covers a defined technical service to be provided or completed during a
specific time period. The service company investment is typically limited to
the value of equipment, tools, and expenses for personnel used to perform
the service. In most cases, the service contractor’s reimbursement is fixed
by the contract’s terms with little exposure to either project performance or
market factors. No Reserves or Resources can be attributed to these
activities.

Qualified
Reserves
Auditor

A reserves evaluator who (1) has a minimum of ten years of practical
experience in petroleum engineering or petroleum production geology, with
at least five years of such experience being in responsible charge of the
estimation and evaluation of Reserves information; and (2) either (a) has
obtained from a college or university of recognized stature a bachelor’s or
advanced degree in petroleum engineering, geology, or other discipline of
engineering or physical science or (b) has received, and is maintaining in
good standing, a registered or certified professional engineer’s license or a
registered or certified professional geologist’s license, or the equivalent,
from an appropriate governmental authority or professional organization.
(see SPE 2007 “Standards Pertaining to the Estimating and Auditing of Oil
and Gas Reserves Information”)

Qualified
Reserves
Evaluator

A reserves evaluator who (1) has a minimum of five years of practical
experience in petroleum engineering or petroleum production geology, with
at least three years of such experience being in the estimation and
evaluation of Reserves information; and (2) either (a) has obtained from a
college or university of recognized stature a bachelor’s or advanced degree
in petroleum engineering, geology, or other discipline of engineering or
physical science or (b) has received, and is maintaining in good standing,
a registered or certified professional engineer’s license or a registered or
certified professional geologist’s license, or the equivalent, from an
appropriate governmental authority or professional organization. (modified
from SPE 2007 “Standards Pertaining to the Estimating and Auditing of Oil
and Gas Reserves Information”)

Range of
Uncertainty

The range of uncertainty of the in-place, recoverable, and/or potentially
recoverable quantities; may be represented by either deterministic
estimates or by a probability distribution. (See Resources Categories.)

Raw Production

All components, whether hydrocarbon or other, produced from the well or
extracted from the mine (hydrocarbons, water, impurities such as nonhydrocarbon gases, etc.).
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Reasonable
Certainty

If deterministic methods for estimating recoverable resources quantities are
used, then reasonable certainty is intended to express a high degree of
confidence that the estimated quantities will be recovered. Typically
attributed to Proved Reserves or 1C Resources quantities.

Reasonable
Expectation

Indicates a high degree of confidence (low risk of failure) that the project
will proceed with commercial development or the referenced event will
occur. (Differs from reasonable certainty, which applies to resources
quantity technical confidence, while reasonable expectation relates to
commercial confidence.).

Recoverable
Resources

Those quantities of hydrocarbons that are estimated to be producible by
the project from either discovered or undiscovered accumulations.

Recovery
Efficiency

A numeric expression of that portion (expressed as a percentage) of inplace quantities of petroleum estimated to be recoverable by specific
processes or projects, most often represented as a percentage. It is
estimated using the recoverable resources divided by the hydrocarbons
initially in-place. It is also referenced to timing; current and ultimate (or
estimated ultimate) are descriptors applied to reference the stage of the
recovery. (Also called recovery factor.)

Reference Point

A defined location within a petroleum extraction and processing operation
where quantities of produced product are measured under defined
conditions before custody transfer (or consumption). Also called point of
sale, terminal point, or custody transfer point.

Report

The presentation of evaluation results within the entity conducting the
assessment. Should not be construed as replacing requirements for public
disclosures under guidelines established by regulatory and/or other
government agencies.

Reserves

Those quantities of petroleum anticipated to be commercially recoverable
by application of development projects to known accumulations from a
given date forward under defined conditions. Reserves must satisfy four
criteria: they must be discovered, recoverable, commercial, and remaining
(as of a given date) based on the development project(s) applied.

Reservoir

A subsurface rock formation that contains an individual and separate
natural accumulation of petroleum that is confined by impermeable
barriers, pressure systems, or fluid regimes (conventional reservoirs), or is
confined by hydraulic fracture barriers or fluid regimes (unconventional
reservoirs).

Resources

Term used to encompass all quantities of petroleum (recoverable and
unrecoverable) naturally occurring in an accumulation on or within the
Earth’s crust, discovered and undiscovered, plus those quantities already
produced. Further, it includes all types of petroleum whether currently
considered conventional or unconventional. (See Total Petroleum Initiallyin-Place.)

Resources
Categories

Subdivisions of estimates of resources to be recovered by a project(s) to
indicate the associated degrees of uncertainty. Categories reflect
uncertainties in the total petroleum remaining within the accumulation (inplace resources), that portion of the in-place petroleum that can be
recovered by applying a defined development project or projects, and
variations in the conditions that may impact commercial development (e.g.,
market availability and contractual changes). The resource quantity
uncertainty range within a single resources class is reflected by either the
1P, 2P, 3P, Proved, Probable, Possible, or 1C, 2C, 3C or 1U, 2U, 3U
resources categories.
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Resources
Classes

Subdivisions of resources that indicate the relative maturity of the
development projects being applied to yield the recoverable quantity
estimates. Project maturity may be indicated qualitatively by allocation to
classes and sub-classes and/or quantitatively by associating a project’s
estimated likelihood of commerciality.

Resources Type

Describes the accumulation and is determined by the combination of the
type of hydrocarbon and the rock in which it occurs.

RevenueSharing
Contract

Contracts that are very similar to the PSCs with the exception of contractor
payment in these contracts, the contractor usually receives a defined share
of revenue rather than a share of the production.

Risk

The probability of loss or failure. Risk is not synonymous with uncertainty.
Risk is generally associated with the negative outcome, the term “chance”
is preferred for general usage to describe the probability of a discrete event
occurring.

Risk and
Reward

Risk and reward associated with oil and gas production activities are
attributed primarily from the variation in revenues cause by technical and
economic risks. The exposure to risk in conjunction with entitlement rights
is required to support an entity’s resources recognition. Technical risk
affects an entity’s ability to physically extract and recover hydrocarbons
and is usually dependent on a number of technical parameters. Economic
risk is a function of the success of a project and is critically dependent on
cost, price, and political or other economic factors.

Risk Service
Contract (RSC)

Agreements that are very similar to the production-sharing agreements in
that the risk is borne by the contractor but the mechanism of contractor
payment is different. With a RSC, the contractor usually receives a defined
share of revenue rather than a share of the production.

Royalty

A type of entitlement interest in a resource that is free and clear of the
costs and expenses of development and production to the royalty interest
owner. A royalty is commonly retained by a resources owner (lessor/host)
when granting rights to a producer (lessee/contractor) to develop and
produce that resource. Depending on the specific terms defining the
royalty, the payment obligation may be expressed in monetary terms as a
portion of the proceeds of production or as a right to take a portion of
production in-kind. The royalty terms may also provide the option to switch
between forms of payment at discretion of the royalty owner.

Sales

The quantity of petroleum and any non-hydrocarbon product delivered at
the custody transfer point (reference point) with specifications and
measurement conditions as defined in the sales contract and/or by
regulatory authorities.

Shale Gas

Although the terms shale gas and tight gas are often used interchangeably
in public discourse, shale formations are only a subset of all lowpermeability tight formations, which include sandstones and carbonates, as
well as shales, as sources of tight gas production

Shale Oil

Although the terms shale oil and tight oil are often used interchangeably in
public discourse, shale formations are only a subset of all low-permeability
tight formations, which include sandstones and carbonates, as well as
shales, as sources of tight oil production

Shut-In
Resources

Resources planned to be recovered from (1) completion intervals that are
open at the time of the estimate, but which have not started producing; (2)
wells that were shut-in for market conditions or pipeline connections; or (3)
wells not capable of production for mechanical reasons that can be
remediated at a limited cost compared to the cost of the well.
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Split
Classification

A single project should be uniquely assigned to a sub-class along with its
uncertainty range, For example, a project cannot have quantities
categorized as 1C, 2P, and 3P. This is referred to as “split classification.” If
there are differing commercial conditions, separate sub-classes should be
defined.

Split Conditions

The uncertainty in recoverable quantities is assessed for each project
using resources categories. The assumed commercial conditions are
associated with resource classes or sub-classes and not with the
resources categories. For example, the product price assumptions are
those assumed when classifying projects as Reserves, and a different
price would not be used for assessing Proved versus Probable reserves.
That would be referred to as “split conditions.”

Stochastic

Adjective defining a process involving or containing a random variable or
variables or involving likelihood or probability, such as a stochastic
simulation.

Sub-Commercial

A project subdivision that is applied to discovered resources that occurs if
either the technical or commercial maturity conditions of project have not
yet been achieved. A project is sub-commercial if the degree of
commitment is such that the accumulation is not expected to be developed
and placed on production within a reasonable time-frame. Sub-commercial
projects are classified as Contingent Resources.

Sunk Cost

Money spent before the effective date and that cannot be recovered by any
future action. Sunk costs are not relevant to future business decisions
because the cost will be the same regardless of the outcome of the
decision. Sunk costs differ from committed (obligated) costs, where there
is a firm and binding agreement to spend specified amounts of money at
specific times in the future (i.e., after the effective date).

Synthetic Crude
Oil

A mixture of hydrocarbons derived by upgrading (i.e., chemically altering)
natural bitumen from oil sands, kerogen from oil shales, or processing of
other substances such as natural gas or coal. Synthetic crude oil may
contain sulfur or other non-hydrocarbon compounds and has many
similarities to crude oil.

Taxes

Obligatory contributions to the public funds, levied on persons, property, or
income by governmental authority.

Technical
Forecast

The forecast of produced resources quantities that is defined by applying
only technical limitations (i.e., well-flow-loading conditions, well life,
production facility life, flow-limit constraints, facility uptime, and the facility's
operating design parameters). Technical limitations do not take into
account the application of either an economic or license cut-off. (See also
Technically Recoverable Resources).

Technical
Uncertainty

Indication of the varying degrees of uncertainty in estimates of recoverable
quantities influenced by the range of potential in-place hydrocarbon
resources within the reservoir and the range of the recovery efficiency of
the recovery project being applied.

Technically
Recoverable
Resources

Those quantities of petroleum producible using currently available
technology and industry practices, regardless of commercial or
accessibility considerations.

Technology
Under
Development

Technology that is currently under active development and that has not
been demonstrated to be commercially viable. There should be sufficient
direct evidence (e.g., a test project/pilot) to indicate that the technology
may reasonably be expected to be available for commercial application.
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Tight Gas

Gas that is trapped in pore space and fractures in very low-permeability
rocks and/or by adsorption on kerogen, and possibly on clay particles, and
is released when a pressure differential develops. It usually requires
extensive hydraulic fracturing to facilitate commercial production. Shale
gas is a sub-type of tight gas.

Tight Oil

Crude oil that is trapped in pore space in very low-permeability rocks and
may be liquid under reservoir conditions or become liquid at surface
conditions. Extensive hydraulic fracturing is invariably required to facilitate
commercial maturity and economic production. Shale oil is a sub-type of
tight oil.

Total Petroleum
Initially-in-Place

All estimated quantities of petroleum that are estimated to exist originally in
naturally occurring accumulations, discovered and undiscovered, before
production.

Uncertainty

The range of possible outcomes in a series of estimates. For recoverable
resources assessments, the range of uncertainty reflects a reasonable
range of estimated potentially recoverable quantities for an individual
accumulation or a project. (See also Probability.)

Unconventional
Resources

Unconventional resources exist in petroleum accumulations that are
pervasive throughout a large area and lack well-defined OWC or GWC
(also called “continuous-type deposits”). Such resources cannot be
recovered using traditional recovery projects owing to fluid viscosity (e.g.,
oil sands) and/or reservoir permeability (e.g., tight gas/oil/CBM) that
impede natural mobility.Moreover, the extracted petroleum may require
significant processing before sale (e.g., bitumen upgraders).

Undeveloped
Reserves

Those quantities expected to be recovered through future investments: (1)
from new wells on undrilled acreage in known accumulations, (2) from
deepening existing wells to a different (but known) reservoir, (3) from infill
wells that will increase recovery, or (4) where a relatively large expenditure
(e.g., when compared to the cost of drilling and completing a new well) is
required to recomplete an existing well.

Undiscovered
Petroleum
Initially-in-Place

That quantity of petroleum estimated, as of a given date, to be contained
within accumulations yet to be discovered.

Unrecoverable
Resources

Those quantities of discovered or undiscovered PIIP that are assessed, as
of a given date, to be unrecoverable by the currently defined project(s). A
portion of these quantities may become recoverable in the future as
commercial circumstances change, technology is developed, or additional
data are acquired. The remaining portion may never be recovered owing to
physical/chemical constraints represented by subsurface interaction of
fluids and reservoir rocks.

Upgrader

A general term applied to processing plants that convert extra-heavy crude
oil and natural bitumen into lighter crude and less viscous synthetic crude
oil. While the detailed process varies, the underlying concept is to remove
carbon through coking or to increase hydrogen by hydrogenation
processes using catalysts.

Wet Gas

Natural gas from which no liquids have been removed before the reference
point. The wet gas is accounted for in resources assessments, and there is
no separate accounting for contained liquids. It should be recognized that
this is a resources assessment definition and not a phase behavior
definition.

Working Interest

An entity’s equity interest in a project before reduction for royalties or
production share owed to others under the applicable fiscal terms.
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Appendix 2: Nomenclature
1C

Denotes low estimate of Contingent Resources.

2C

Denotes best estimate of Contingent Resources.

3C

Denotes high estimate of Contingent Resources.

ABEX

abandonment cost

AI

acoustic impedance

Bscf

thousands of millions of standard cubic feet

CEC

cation exchange capacity

CGR

condensate gas ratio

CPI

computer processed interpretation

DST

drill stem test

EOS

equation of state

ft

feet

GDT

gas down to

GEF

gas expansion factor

GIIP

gas initially in place

GR

gamma ray

GSA

gas sales agreement

GWC

gas water contact

km

kilometres

LPG

liquefied petroleum gas

m

metre

M MM

thousands and millions respectively

md or mD

millidarcy

MDT

modular dynamic tester

NaCl

sodium chloride

NAG

non-associated gas

NMR

nuclear magnetic resonance

NPV

net present value

OPEX

operating cost

P90

low case (probabilistic) estimate (there should be a 90% probability of exceeding
this estimate)

P50

mid or best case (probabilistic) estimate (there should be a 50% probability of
exceeding this estimate)

P10

high case (probabilistic) estimate (there should be a 10% probability of exceeding
this estimate)
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Phi

porosity

Phie

effective porosity

Phit

total porosity

POD

plan of development

PV

pore volume

PVT

pressure volume temperature experiment

rb

reservoir barrels

RCA

routine core analysis

scf

standard cubic feet measured at 14.7 pounds per square inch and 60 degrees
Fahrenheit

ss

sub-sea

stb

stock tank barrel (42 US gallons measured at 14.7 pounds per square inch and 60
degrees Fahrenheit)

Sw

water saturation

Swc

connate water saturation

SWC

Sidewall Core

Swt

total water saturation

THP

tubing head pressure

TVD

true vertical depth

TVDSS

true vertical depth sub-sea

VSH

volume of shale

WUT

water up to
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22 March 2021
The Directors
Jadestone Energy Inc.
3 Anson Road
#13-01 Springleaf Tower
Singapore 079909
(“Jadestone”)
The Directors
Jadestone Energy Plc
Suite 1, 3rd Floor 11 – 12, St James’s Square
London, United Kingdom
(the “Company”)
Stifel Nicolaus Europe Limited
150 Cheapside
London, EC2V 6ET
Dear Sir/Madam,
Re: Competent Person’s Report – Maari & Manaia Fields, offshore Taranaki Basin
In accordance with your instructions, ERC Equipoise Pte Ltd (“ERCE”) has prepared the
attached Competent Person’s Report (“CPR”) for the hydrocarbon Reserves and certain
Contingent Resources and Prospective Resources held by Jadestone within several oil and
gas accumulations within Maari & Manaia Fields, offshore Taranaki Basin dated 17 March
2021.
The effective date (“Effective Date”) of this report is 28 February 2021. For the preparation of
this CPR ERCE was provided with data and information up to 28 February 2021.
The data was supplied from November 2020 to March 2021, and since then no new data or
information has been acquired that would materially affect the opinions expressed in the CPR.
So far as we are aware, having made reasonable enquiries and having received confirmation
as such from the Company, there have been no material changes in the volumes reported
from the Effective Date to the date of this letter which would require any amendment to the
CPR.
ERCE has carried out this work in accordance with the June 2018 SPE/WPC/AAPG/
SPEE/SEG/SPWLA/EAGE Petroleum Resources Management System (PRMS) as the
standard for classification and reporting. A summary of the PRMS is found in Appendix 1 of
the report. The full text can be downloaded from:https://secure.spee.org/sites/spee.org/files/prmgmtsystem_final_2018.pdf.
Nomenclature that may be used in the CPR and the enclosed report is summarised in
Appendix 2: Nomenclature.
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Use of the Report
ERCE has been informed by the Company and Jadestone that the Company is intending to
publish a Schedule 1 Announcement and to seek admission to trading of the Company’s
shares on the London Stock Exchange’s AIM Market (“AIM”) (“Admission”) as required under
the AIM Rules for Companies and that as part of this it is required to include a report on the
Company’s reserves and resources in relation to the PSC.
ERCE accepts responsibility for the CPR and for all of the technical information that has been
directly extracted from the CPR and reported in the AIM Admission Document to be released
by the Company in connection with Admission and to be dated around the same date as this
letter.
ERCE declares that it has taken all reasonable care to ensure that the information contained
in the CPR and included in the Admission Document is, to the best of its knowledge, in
accordance with the facts and contains no omission likely to affect its import.
In accordance with the AIM Rules for Companies, ERCE confirms that the presentation of
information contained elsewhere in the Admission Document which relates to information in
the CPR is accurate, balanced and not inconsistent with the CPR.
Disclaimer
ERCE has made every effort to ensure that the interpretations, conclusions and
recommendations presented in this report are accurate and reliable in accordance with good
industry practice. Save as otherwise set out in this CPR, ERCE does not, however, guarantee
the correctness of any such interpretations and shall not be liable or responsible for any loss,
costs, damages or expenses incurred or sustained by anyone resulting from any interpretation
or recommendation made by any of its officers, agents or employees.
ERCE has used standard petroleum evaluation techniques in the generation of this report.
These techniques combine geophysical and geological knowledge with assessments of
porosity and permeability distributions, fluid characteristics, production performance and
reservoir pressure. There is uncertainty in the measurement and interpretation of basic data.
ERCE has estimated the degree of this uncertainty and determined the range of petroleum
initially in place and recoverable hydrocarbon volumes. In applying these procedures and
tests, nothing came to the attention of ERCE that would suggest that information provided by
Jadestone was not complete and accurate. ERCE reserves the right to review all calculations
referred to or included in this report and to revise the estimates in light of erroneous data
supplied or information existing but not made available which becomes known subsequent to
the preparation of this CPR. Per our standard processes, ERCE conducts an internal review
of the CPR prior to client delivery.
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The accuracy of any resource estimates is a function of the quality and quantity of available
data and of engineering interpretation and judgment. While the resource estimates presented
herein are considered reasonable, the estimates should be accepted with the understanding
that reservoir performance subsequent to the date of the estimate may justify revision, either
upward or downward.
In the case of Contingent Resources presented in this report, there is no certainty that it will
be commercially viable to produce any portion of the resources.
No site visits were undertaken in the preparation of the CPR.
Professional Qualifications
ERCE is an independent consultancy specialising in geoscience evaluation, engineering and
economic assessment. ERCE will receive a fee for the preparation of the CPR in accordance
with normal professional consulting practices. This fee is not dependent on the findings of the
CPR or on Admission and ERCE will receive no other benefit for the preparation of the CPR.
ERCE does not have any pecuniary or other interests that could reasonably be regarded as
capable of affecting its ability to provide an unbiased opinion in relation to the resources and
reserves and the projections and assumptions included in the various technical studies
completed by Jadestone, opined upon by ERCE and reported therein.
Neither ERCE nor the Competent Person who is responsible for authoring this CPR, nor any
Directors of ERCE have at the date of this letter, nor have had within the previous two years,
any shareholding in Jadestone, the Company, Stifel Nicolaus Europe Limited, or any other
economic or beneficial interest (present or contingent) in any of the assets being reported on..
ERCE is not a group, holding or associated company of Jadestone, the Company or Stifel
Nicolaus Europe Limited. None of ERCE’s partners or officers are officers or proposed officers
of any group, holding or associated company of the Company, Jadestone or Stifel Nicolaus
Europe Limited.
No Competent Person involved in the preparation of this CPR is an officer, employee or
proposed officer of Jadestone, the Company or any group, holding or associated company of
Jadestone, the Company or Stifel Nicolaus Europe Limited. Consequently, ERCE, the
Competent Person and the Directors of ERCE consider themselves to be independent of the
Company, Jadestone and Stifel Nicolaus Europe Limited and their respective directors and
senior management.
ERCE has the relevant and appropriate qualifications, experience and technical knowledge to
appraise professionally and independently the assets.
The work has been supervised by Mr Adam Becis, Principal Reservoir Engineer at ERCE,
who has over 14 years of experience in the oil and gas industry. He is a member of the Society
of Petroleum Engineers and also a member of the Society of Petroleum Evaluation Engineers.

March 2021

3

P5289 Maari and Manaia
This report is addressed to Jadestone, the Company and Stifel Nicolaus Europe Limited.
ERCE understands that this report will be included as part of a Schedule 1 Announcement to
be published by Jadestone (the “Admission Document”). For the purposes of the AIM Rules
for Companies, ERCE is responsible for this report as part of the Admission Document and
declares that it has taken all reasonable care to ensure that the information contained in this
report is, to the best of its knowledge, in accordance with the facts and contains no omission
likely to affect its import.
Yours faithfully

Adam Becis
Principal Engineer, ERCE
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Executive Summary
ERCE has reviewed the oil Reserves associated with Petroleum Mining Permit (“PMP”) 38160,
offshore Taranaki Basin, New Zealand. The current PMP was signed on 2 December 2005 for
a period of 22 years, ending on 1 December 2027. On 18 November 2019, Jadestone entered
into a Sale and Purchase Agreement (“SPA”) with the current operator (PO), OMV New
Zealand Limited (“OMV”), to acquire 100% of their 69% interest in PMP 38160. Completion of
the SPA is subject to several customary conditions precedent (such as various governmental
consents and approvals). Following completion of the sale and purchase agreement,
Jadestone will be the Operator of PMP 38160.
At the effective date of this evaluation, completion under the SPA had not occurred and as
such OMV remains the Operator of the permit, with a 69% interest. Other partners include
Horizon Oil International Limited (26%) and Cue Taranaki Pty Limited (5%).
PMP 38160 contains two oil producing assets: the Maari Field and the Manaia Field. We have
used information and data available up to 28 February 2021 for our estimates of Reserves. A
summary of the license interest held by Jadestone (as at the date of this report) is given in
Table 1.1: below.
Table 1.1: Summary of Jadestone’s Licence Interest in Maari and Manaia Fields
Asset

Operator

Interest (%)

Status

Licence
Expiry date

Licence
area (km2)

Comments

New Zealand/
Licence Area
PMP 38160/
Maari & Manaia
Fields

OMV

69%

Production

01
December
2027

34

Current Production ~
5,350 bopd
Peak Production ~
29,000 bopd

Notes:
1.

OMV signed a sale and purchase agreement on 16 November 2019 under which, Jadestone, through a wholly
owned subsidiary, agreed to acquire OMV’s interest in PMP 38160. The sale agreement is subject to a number of
customary conditions precedent (including various governmental consents and approvals). It is anticipated that
completion of the sale will occur in the second quarter of 2021. Following completion of the sale, Jadestone will be
the Operator of PMP 38160.

Maari Field
The Maari Field was discovered in 1983 by Well Moki-1, drilled by Tricentrol Exploration
Overseas Ltd. Hydrocarbon pay was encountered in the Miocene Sequence 0 (“S0”) and Moki
Formations as well as the Eocene Mangahewa Formation. Wells Moki-2A, Maari-1, Maari-1A
and Maari-2 were drilled between 1984 and 2003 to appraise the discovery. No new wells
were drilled in 2020.
As of 28 February 2021, total oil production was 37.4 MMstb and the field was producing at
approximately 4,360 stb/d of oil at a water cut of 38%. Approximately 83% of oil production
comes from the Moki reservoir, in which there are five currently producing horizontal wells
(Wells MR-3, MR-4, MR-7A, MR-8A and MR-10) and two horizontal water injection wells
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(Wells MR-1A and MR-5A). The S0 and Mangahewa reservoirs are each developed by single
horizontal producer wells (Wells MR-9 and MR-6A respectively).
Following completion of the SPA, Jadestone plans to convert Well MR-2, within the Moki
reservoir to water injection in 2022, following the well being shut in during March 2020. Further
plans are to use coiled tubing drilling (“CTD”) to add five laterals to the existing producing wells
in 2022 to 2023. Four of these CTD laterals will be in the Moki Formation and one will be in
the M1A reservoir of the S0 Formation.

Manaia Field
The Manaia Field was discovered in 1970 by Well Maui-4, drilled by Shell BP Todd Oil
Services Ltd. Hydrocarbon pay was discovered in the Eocene Mangahewa Formation. In
October 2010, first oil was produced by horizontal producer Well MN-1 from the Mangahewa
Formation. In 2013, Well Manaia-2 was drilled to assess additional resource potential in the
field and provide additional data from the Moki and Mangahewa Formations. Hydrocarbon pay
was interpreted on well logs in stacked cycles within the Moki Formation. Future plans for the
development of the Moki Formation have yet to be defined.
As of 28 February 2021, total oil production was 5.4 MMstb and the field was producing at
approximately 990 stb/d of oil at a water cut of 35%. Oil is produced from the Mangahewa
reservoir by a single horizontal producer (Well MN-1).
Current wells and development activities are included in the Reserves forecasts.

Facilities
Both fields produce back to an unmanned wellhead platform (“WHP”), which is connected via
subsea pipelines and riser to a turret moored floating production, storage and offloading vessel
(“FPSO”). Due to the wax content of produced oil, the well fluids are heated at the WHP before
being pumped to the FPSO. All wells use electrical submersible pumps (“ESPs”). The original
facilities had a design life of 15 years, with certification expiry in 2023. Due to the harsh
weather conditions and marine degradation, remedial works on the FPSO mooring and WHP
were required in order for the facilities to meet the original design life. Further remedial work
plans are in place for both the FPSO and the WHP to enable production beyond 2023. These
are accounted for in the cost profiles.
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Summary of oil Reserves for the Maari and Manaia fields
A summary of Reserves for the Maari and Manaia fields, reviewed at the Proved (1P),
Proved plus Probable (2P) and Proved plus Probable plus Possible (3P) levels, is presented
in Table 1.2. The associated net present values (“NPVs”), both before tax and after tax, are
presented in Table 1.3.
Table 1.2: Reserves, Maari and Manaia fields, PMP 38160

Reserves as
of 28
February
2021
Oil Reserves
(MMstb)
Total for Oil
(MMstb)
Notes
1.

Gross

Net attributable

Proved

Proved &
Probable

Proved,
Probable &
Possible

Proved

Proved &
Probable

Proved,
Probable &
Possible

Operator

6.5

16.0

34.7

4.3

10.6

23.1

OMV

6.5

16.0

34.7

4.3

10.6

23.1

OMV

Company Net Entitlement Reserves are based on Company working interest Reserves after deducting
Ad Valorem Royalties.

2.

Gas volumes are used for power and flared. Hence no Gas volumes are shown here.

Table 1.3: Summary of After-Tax NPV at various discount rates, PMP 38160

Asset

Maari & Manaia

Net Present Values as at 28 February 2021 (A$ MM)
Discount Rate

1P

2P

3P

0%

2

117

374

5%

9.4

113

288

10%

15

105

228

15%

22

85

141

20%

24

74

113

Notes
1.

Though NPVs form an integral part of fair market value estimations, without consideration for other

2.

economic criteria they are not to be construed as ERCE’s opinion of fair market value.
Abandex is discounted at the same rate as After-Tax Cash Flows

ERCE notes that the current license ends on 1 December 2027. Within New Zealand,
however, there is well established precedence for the extension of permits, so long as it can
be demonstrated that they are cashflow positive. For this reason, ERCE has assumed that
Reserves at all levels of confidence may be booked beyond the current permit expiry.
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2. Introduction
ERCE has evaluated the Reserves associated with PMP 38160, located within the offshore
Taranaki Basin, New Zealand (Figure 2-1). The permit is approximately 80 km from the coast
in water depths of 100 m. PMP 38160 contains two oil producing assets: the Maari Field and
the Manaia Field.

Figure 2-1: Location of the Maari and Manaia Fields, PMP 38160, offshore New Zealand

On 18 November 2019, Jadestone entered into a Sales and Purchase Agreement (“SPA”) with
the previous operator (PO), OMV, to acquire 100% of their 69% interest in PMP 38160.
Completion of the SPA is subject to several customary conditions precedent (such as various
governmental consents and approvals). Following completion of the sale and purchase
agreement, Jadestone will be the Operator of PMP 38160.
At the effective date of this evaluation, completion under the SPA had not occurred and as
such OMV remains the Operator of the permit, with a 69% interest. Other partners include
Horizon Oil International Limited (26%) and Cue Taranaki Pty Limited (5%).
The current PMP was signed on 2 December 2005 for a period of 22 years, ending on 1
December 2027. Within New Zealand, there is well established precedence for the extension
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of permits, so long as it can be demonstrated that they are cashflow positive. For this reason,
ERCE has assumed that Reserves at all levels of confidence may be booked beyond the
current permit expiry.
The Maari Project development consists of one wellhead platform (“WHP”) linked by subsea
umbilicals and flowlines to a storage and offloading vessel (“FPSO”) with crude oil exported
via tankers.
As of 28 February 2021, total oil production from both fields was 42.8 MMstb and they were
producing at approximately 5,350 stb/d of oil at a water cut of 38% (Figure 2-2).
The Maari-Moki reservoir is the main producer, accounting for 72% of oil production up to 28
February 2021. In comparison, the Maari-S0, Maari-Mangahewa and Manaia-Mangahewa
reservoirs account for 5%, 10% and 13% respectively (Figure 2-3).

Figure 2-2: Maari-Manaia production history, Feb-2009 to March-2021.

Note that Wells MR-6 and MR-2 were shut in April 2020 contributing to fluid and oil rate decrease.
Well MR-7A shut in July 2020 but reopened Sep 2020.
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Figure 2-3: Maari-Manaia oil production history by reservoir

Data Provided
In 2019 Jadestone provided ERCE with details of licence interests, seismic data, basic
exploration and engineering data (including well logs, core and test data), technical reports,
interpreted data (including reservoir simulation studies), production and injection data and the
field development plans. In 2020 ERCE was provided with only new production data; no other
data were provided.
Jadestone has made ERCE aware of recent problems associated with the permanent multiphase flowmeter (MPFM) installed in March 2020. The effect is that production is not allocated
correctly to individual wells starting from August 2020 until the end of December 2020,
although the field totals are accurate. Jadestone has ignored and discounted the individual
well allocated data spanning the period September to December 2020 as an interim, pragmatic
measure until the MPFM issue is resolved. ERCE supports this and has adopted the same
methodology in their forecasts.
ERCE has relied upon Jadestone for the completeness of all the data provided. Furthermore,
no site visit was undertaken in the preparation of this report. Per information provided by
Jadestone, there are no casing, well integrity, or tubing corrosion issues1. As sand production
is not an issue here, there are no sand separation facilities.

1

Tubing is replaced as part of ESP replacement
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Work Completed
ERCE has considered the data provided and interpretations from the previous evaluation
documented in ERCE’s YE2019 CPR. The dataset for Maari and Manaia Fields enabled
ERCE to complete an audit of the Reserves at 1P, 2P and 3P levels of confidence. The
effective date of this evaluation is 28 February 2021.
ERCE has used standard petroleum evaluation techniques in the generation of this report.
These techniques combine geology, geophysics, petrophysics and reservoir engineering
disciplines. There is uncertainty in the measurement and interpretation of basic data. We have
estimated the degree of this uncertainty and determined the range of petroleum initially in
place previously in YE2019 CPR. We have prepared estimates of recovery factors based on
consideration of the results of production performance analysis, reservoir simulation models,
classical reservoir engineering calculations and the performances of analogue fields. We have
derived independent estimates of reserves and prepared forecasts of production of oil and
gas.
The production profiles generated by ERCE for Reserves and Resources have been used for
comparison purposes with Jadestone’s analyses and these latter ones have been used in the
economic model to undertake an Economic Limit Test (“ELT”). The economic model was
provided to ERCE by Jadestone; ERCE has reviewed and confirmed the terms of the fiscal
regime to be correctly represented.
ERCE has evaluated the development plans for the Maari and Manaia Fields. For each field,
ERCE has audited forecasts of capital, operating and abandonment costs from Jadestone.
We have reviewed the costs provided and benchmarked them against our internal database
to ensure they are reasonable. Where possible these estimates are compared to historical,
actual costs. ERCE has used its own cost estimates where these differ significantly from those
presented. Our economic analysis does not consider any outstanding debt, nor future indirect
corporate costs. An internal peer review has been undertaken for the evaluations made in this
report.
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Maari Field
3.1.

Drilling and Development History

The Maari field was discovered in 1983 by Well Moki-1, drilled by Tricentrol Exploration
Overseas Ltd. Hydrocarbon pay was encountered in the Miocene S0 and Moki Formations as
well as the Eocene Mangahewa Formation. Wells Moki-2A, Maari-1, Maari-1A and Maari-2
were drilled between 1984 and 2003 to appraise the discovery.
Five horizontal wells (MR-1, MR-2 (multi-lateral), MR-3, MR-4 and MR-5) were drilled into the
Moki Formation and first oil was produced in February 2009. Three sub-vertical water injection
wells (MR-6, MR-7 and MR-8) were drilled to provide pressure support but were generally
unsuccessful due to water injection into the lower cycle (this is discussed in more detail in
Section 3.4.2.2). Horizontal Well MR-9 was drilled into the M2A reservoir within the S0
Formation and came onstream in March 2010. In 2014, Well MR-1 was shut-in and converted
to water injection well MR-1A to provide support from the western flank of the field. In 2015,
Well MR-6 was shut-in and the slot was reused to drill horizontal producer Well MR-6A into
the Mangahewa Formation. Wells MR-7 and MR-8 were also shut-in and the slots re-used to
drill horizontal producer Wells MR-7A and MR-8A in the Moki Formation. A spare slot was
then used to drill horizontal producer Well MR-10. In late 2018, Well MR-5 was also shut-in
and converted to water injection (now Well MR-5A). In March 2020, Well MR-2 was shut in,
with plans to convert to water injection in 2022.
As of February 2021, Wells MR-3, MR-4, MR-7A, MR-8A, MR-9 and MR-10 are active oil
producers with Well MR-6A shut-in due sand screen failure. Wells MR-1A and MR-5A are
active water injectors.

3.2.

Geology and Geophysics

No new geological or geophysical data have been gathered since ERCE’s YE2019 evaluation
of the Maari Field and as such our views and interpretations are unchanged.
Two 3D seismic surveys have been acquired over the Maari area, in 1999 and 2012. Each of
these surveys has been re-processed and a multi-azimuth, merged Pre-SDM volume forms
the current basis for interpretation.
A gas cloud exists over the crest of the Maari field which causes reflection sag, loss of high
frequencies and loss of coherency. Although these negative effects have been reduced during
re-processing, they still exist and make interpretation challenging through the affected area
(Figure 3-1).
Jadestone has reviewed the PO’s seismic interpretation and adopted their depth surfaces in
all reservoirs. For all reservoirs, ERCE reviewed and accepted the horizons used by
Jadestone.
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Figure 3-1: NE-SW seismic line through Maari and Manaia fields

A stratigraphic column for the Taranaki basin is shown in Figure 3-2. Reservoirs in the Maari
fields include the Miocene S0 and Moki Formations and the Eocene Mangahewa Formation.
The S0 and Moki reservoirs were deposited in a Miocene turbidite fan system. The
Mangahewa reservoirs were deposited in an Eocene fluvio-deltaic system.
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Figure 3-2: Chrono-stratigraphy for the Taranaki basin

S0 Reservoir
The S0 reservoir is the shallowest producing interval in the Maari field. It is interpreted as base
of slope fans and can be separated into two units, known as the M1A and M2A. Each unit is
characterised by a sharp based sand which grades upwards into interbedded silts and shales.
The two units have separate free-water levels (“FWL”).
The M1A reservoir is of varying quality across the wells in Maari and is a lower net to gross
(“NTG”) interval than the M2A. The best sand quality is found in the south-western area of the
field. There appears to be some correlation between NTG and seismic amplitudes although
this may be coincident with the dimming caused by the gas cloud.
The M2A is a thick amalgamated sand which is restricted to the south-western area of the
field. There appears to be a weaker correlation between NTG and seismic amplitudes in the
M2A.
The reservoir characteristics are summarised in Table 3.1.
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Table 3.1: Characteristics of the S0 Reservoir in Maari Field

Unit

Gross Thickness
Range (m)

Average
Thickness (m)

NTG
(%)

Average
Porosity
(%)

Average
Permeability
(mD)

M1A

7 - 42

21

60%

19%

11

M2A

8 - 18

10

64%

22%

38

ERCE has separated the M1A reservoir into two areas based on the root mean square
(“RMS”) amplitude extraction. In the M1A there is a good correlation between amplitude and
net thickness, with each well in the dim area in the centre of the field having very low net
thickness and low NTG. Although the gas cloud covers part of this dim area, the correlation
extends to Well Moki-1 which is outside of the gas cloud. ERCE has used a cut-off of 0.25 on
the normalised amplitude map to define areas of ‘good quality’ and ‘poor quality’ (Figure 3-3).
Petrophysical averages used in each area are based on wells within the areas.

Figure 3-3: M1A normalised amplitude extraction (left) with ERCE cut-off applied (right)

There is no correlation between net thickness and RMS amplitudes in the M2A unit. As such,
the area was treated as one with all wells used.
Moki Reservoir
The Moki reservoir represents a series of submarine fans deposited into a mudstone basin.
Multiple cycles are correlated on well logs. In the Maari field, oil is found and produced from
the two uppermost cycles (S1, S2). Across the field, channelised systems are observed to
erode through more laterally extensive lobe deposits. This makes for a complex internal
geometry within the field where connectivity between wells is difficult to predict.
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The reservoir characteristics are summarised in Table 3.2.
Table 3.2: Characteristics of the Moki Reservoir in Maari Field

Unit

Average Gross
Thickness (m)

Average
Thickness
(m)

NTG
(%)

Average
Porosity
(%)

Average
Permeability
(mD)

S1
S2

60

29
25

85%
90%

22%
21%

100
60

Channels are mapped on seismic data and built into the model using horizons to define their
base. Outside of the channel complexes, facies are modelled as ‘lobe complexes’. Jadestone
has made minor modifications to the facies and porosity properties to honour better the well
data. These changes have little impact on the oil in place. A map of the Maari-Moki field is
shown in Figure 3-4.

Figure 3-4: Maari-Moki top depth structure

Mangahewa Reservoir
The Mangahewa reservoir is interpreted as a coastal plain succession characterised by
interbedded sands, silts, shales and coals. An increasing marine influence is observed
towards the top of the section. The Mangahewa reservoir is separated into stacked units which
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can be correlated between wells. In each field, these units are interpreted to share common
FWLs.
In the Maari field, oil is found in the KAP100, KAP90 and KAP80 units. The reservoir
characteristics are summarised in Table 3.3.
Table 3.3: Characteristics of the Mangahewa Reservoir in Maari Field

Unit

Average Gross
Thickness (m)

KAP100
KAP90
KAP80

NTG (%)

Average
Porosity
(%)

Average
Permeability
(mD)

17%

100

80 - 90%
49

20 - 75%
20 - 75%

A map of the Maari-Mangahewa field is shown in Figure 3-5. The reservoir is internally faulted
but these faults are not expected to compartmentalise the field, with data suggesting that
production from Well MR-6A is not limited to the south-eastern area of the field.
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Figure 3-5: Maari-Mangahewa top depth structure

3.3.

Petrophysics

No new petrophysical data have been gathered since ERCE’s YE2019 evaluation of the Maari
Field and as such our views and interpretations are unchanged.
ERCE reviewed the petrophysical evaluation of Well Maari-1 to understand and address any
uncertainties that may exist in the petrophysical analysis of the S0, Moki and Mangahewa
reservoirs detailed. These comparisons are shown in Figure 3-6 and Figure 3-7.
Shale volume was calculated as the minimum shale volume at each depth level derived from
a combination of GR and two cross-plot techniques: density-neutron and sonic-density. ERCE
calculated PHIT from the density-neutron cross-plot and compared to the sonic porosity and
core. ERCE calculated Sw using the Archie equation. For the S0 and Moki reservoirs, “a”, “m”
and “n” parameters of 1.00, 1.93 and 2.00 respectively were used. These values were derived
from aged core samples as reported in the SCAL study from Well Maari-1. For the Mangahewa
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reservoirs, we used “a”, “m” and “n” parameters of 1.00, 1.86 and 1.83 respectively. These are
based on regional data.
We used formation water salinities of 32,000 ppm NaCl for S0 and Moki reservoirs, and 21,000
ppm NaCl for Mangahewa reservoirs. These values were based on water analyses, with their
selection verified by Pickett Plot analysis for each formation.
ERCE notes that there was imbibition of water into the formation after oil emplacement:
therefore, original formation water may be different to the present-day imbibed water.
Permeability was derived from core measurements. ERCE has reviewed the core data and
used the following function across all reservoirs and wells: KLog = 10^(- 0.965751429 +
0.505991467 * PHIT + 48.0427333 * PHIT^2 )
ERCE has defined net reservoir using cut-offs of VSH ≤ 50% and PHIT ≥ 13.5 pu, which
equates to 1 mD on the poro-perm cross-plot. ERCE has adopted an additional cut-off of Sw
≤ 50% to define net pay. However, it should be noted that due to the presence of residual
hydrocarbon, caused by water imbibition, the calculation of true net pay is subject to the
location of the present day FWL.

Figure 3-6: Petrophysical comparison of Sequence 0 and Moki reservoirs, Maari-1
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Figure 3-7: Petrophysical comparison of Mangahewa reservoirs, Maari-1
Notes
1.
2.
3.

PO petrophysical interpretation curves shown in red.
ERCE petrophysical interpretation curves shown in black.
Tracks, left to right, show: gamma ray and calliper, depth, resistivity, neutron-density, sonic, grain density
and temperature, VSH and PHIE (ERCE), PHIT (PO and ERCE), Net reservoir flag (PO and ERCE), Sw
(PO and ERCE), permeability (PO and ERCE), gas logs.

Reservoir Engineering
S0 Reservoir
3.4.1.1.

Fluid Contacts and Properties

Two fluid samples have been collected from the M2A unit of the S-0 reservoir; a bottom-hole
sample from Well Maari-1 and a separator sample from Well MR-9 production. The oil is
comparable to that found in the underlying Moki reservoir (35 oAPI). At its saturation pressure
and reservoir temperature (1,650 psig, 50oC), the reservoir fluid has a density of 0.765 g/cc, a
formation volume factor (Bo) of 1.16 rb/stb, a GOR of 332 scf/stb and a viscosity of 0.97 cP.
Due to the maturity of the field, fluid compositions are well understood and stable.
No pressure data are available to define the oil-water contact (OWC) in the M1A or M2A units;
contacts are based on interpreted ODTs, WUTs and matching saturation-height derived Sw
to well log interpreted Sw.
The OWC used in the M1A unit is 1,258 mTVDSS, which is approximately 10 m deeper than
the ODTs in Wells MR-5 and MR-8A. ERCE has accepted this OWC as reasonable given the
good match between saturation-height Sw and well log Sw. It is noted that the OWC shows
some conformance with seismic amplitude dimming in the southwestern area of the field.
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However, there is no support to the possibility that amplitudes indicate hydrocarbon-bearing
reservoir.
In the M2A unit, the OWC used in the model is 1,300 mTVDSS. Jadestone use the halfway
point between their interpreted ODT (1,279 mTVDSS, Well MR-10) and WUT (1,319
mTVDSS, Well MR-6A) and notes that this contact conforms with seismic dimming (as
observed in the M1A).
ERCE has a different interpretation, with Well MR-10 being used to define a WUT at 1,275
mTVDSS. We note that the M2A is a clean, blocky sand in Well MR-10 and the resistivity logs
are low and suggest the M2A unit is water bearing. Our interpretation of the ODT is 1,269
mTVDSS in Wells MR-5A and MR-8A. We have then used the halfway point to define an OWC
at 1,272 mTVDSS.
3.4.1.2.

Production History

The production history for the Maari-S0 reservoir is shown in Figure 3-8. As of 31 December
2020, 2.3 MMstb of oil has been produced. There is currently one active horizontal producer
(Well MR-9). Initially, production was limited to the horizontal section of the well, which is
completed in the M2A unit. In September 2016, additional completions were added to the heel
of the well to drain the M1A reservoir. In June 2020, well MR-9 was shut in for workover,
production restarted in October 2020.

Figure 3-8: Production history, Maari-Sequence 0
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Moki Reservoir
3.4.2.1.

Fluid Properties

In January 2003, an MDT fluid sample from the Moki reservoir was collected in Well Maari-2.
The oil is 35.5 oAPI and the fluid density is 0.847 g/cc. At its saturation pressure and reservoir
temperature (1,755 psig, 48 oC), the reservoir fluid has a density of 0.775 g/cc, a formation
volume factor (Bo) of 1.16 rb/stb, a GOR of 327 scf/stb and a viscosity of 1.16 cP. Due to the
maturity of the field, fluid compositions are well understood and stable.
3.4.2.2.

Production History

The production history for the Maari-Moki reservoir is shown in Figure 3-9. As of 31 December
2020, 30.6 MMstb of oil has been produced. There are currently five active horizontal oil
producers (Wells, MR-3, MR-4, MR-7A, MR-8A and MR-10) and two active horizontal water
injection wells (Wells MR-1 and MR-5A). Well MR-2 was shut in March 2020, with plans to
convert to water injection in July 2022.

Figure 3-9: Production history, Maari-Moki
Notes
1.

Well testing in August 2020 changed production allocations. Well MR-4 within the Maari-Moki reservoir
saw a liquid rate rise from 1,460 to 2,370 bbl/d. Well MN-1 in the Manaia-Mangahewa reservoir saw a
similar decrease in liquid rate. The results of this testing are not yet finalised and as such production
forecasting is performed on declines prior to allocation changes.
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The field has undergone a complicated water injection history. In June 2009, injection began
into the lower cycle (S2) through three sub-vertical wells (Wells MR-6, MR-7 and MR-8). The
aim was to fracture the ~10 m shale separating the upper and lower cycles but this was not
achieved and production from the upper cycle (S1) declined. In 2011, S1 completions were
added to Wells MR-7 and MR-8 and tracers were subsequently detected in production wells,
indicating connectivity. However, due to poorer than expected results, the injection wells were
progressively shut-in between 2013 and 2014 to provide well slots for the upcoming infill
campaign.
The infill drilling campaign saw three additional horizontal producers added to the field: Wells
MR-7A, MR-8A and MR-10.
In February 2014, Well MR-1 was converted to water injection (Well MR-1A), injecting at a
rate of 8,000 bbl/d. In the closest production well, MR-2, liquid rates stabilised and oil cut
increased. Injection ceased in June 2015 due to a leak in the injection system and was
eventually reinstated in February 2017. Well MR-1A injection was increased to rates between
12,000 and 13,000 bbl/d. Since February 2017, liquid rates in Well MR-2 increased from 2,000
bbl/d to 3,500 bbl/d and the water cut increased from 60% to 90%. Liquid and oil rate decline
was also arrested in Well MR-7A, and since February 2017 the oil rate has been stable whilst
the liquid rate has increased from 500 bbl/d to 900 bbl/d.
In September 2018, Well MR-5 was converted to water injection (Well MR-5A) and has been
injecting at rates between 7,000 and 12,000 bbl/d. Tracers are used in injection wells to help
understand connectivity in the reservoir. In Well MR-10, the liquid and oil rates have slowly
increased since MR-5A injection commenced.
In March 2020, Well MR-2 was shut in, with plans to convert to water injection in 2022. This
decreased both the liquid rate and water cut of the Maari-Moki Field.
3.4.2.3.

Simulation Model

In 2019, OMV developed a dynamic model to aid production forecasting for existing wells,
understand ongoing water injection performance, and identify future producer to injector well
conversion opportunities. The history match is controlled on liquid rate and uses observed
data up to June 2019.
ERCE reviewed the model as part of its previous audit, and noted that in most wells the
bottomhole pressure match is reasonable, with the model able to match build-up pressures
during shut ins. For Wells MR-1, MR-3 and MR-4, the match to oil and water rates is
reasonable.
However, ERCE observed that in other wells the water cut is typically too high. The match to
gas rates was also poor, given the issue of gas allocation between wells. An example of a
reasonable match, Well MR-4, and an example of a poor match, Well MR-10, are shown in
Figure 3-10.

March 2021

23

P5289 Maari and Manaia
Given the overall poor match at the well level, ERCE does not believe the simulation model is
a reliable forecasting tool. However, ERCE believes the model can be used to support general
production trends and to assist in identifying potential areas of un-swept oil.

Pressure
BHP (grey, black)
WBP9 (pink)

MR-4

Rates
Oil (green)
water (blue)
gas (red)

Pressure
BHP (grey, black)
WBP9 (pink)

MR-10

Rates
Oil (green)
water (blue)
gas (red)

Figure 3-10: (Top) Example of a reasonable history match, Well MR-4. (Bottom) Example of a poor history
match, Well MR-10.

Straight lines are model results and points are observed data

Mangahewa Reservoir
3.4.3.1.

Fluid Contact and Properties

No downhole fluid samples have been taken from the Mangahewa reservoir in the Maari field.
However, two separator samples have been collected from Wells Manaia-1 and Maui-4 in the
Manaia field. The oil found in the Mangahewa reservoirs is lighter than that in the S-0 or Moki
reservoirs at 43 oAPI (0.811 g/cc). At its saturation pressure and reservoir temperature (2,269
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psig, 71 oC), the reservoir fluid has a density of 0.646 g/cc, a formation volume factor (Bo) of
1.72 rb/stb, a GOR of 1,096 scf/stb and a viscosity of 0.34 cP. Due to the maturity of the field,
fluid compositions are well understood and stable. The gas-oil contact (GOC) and OWC can
be identified on well logs in Well Maari-1 and are 2,038 mTVDSS and 2,069 mTVDSS
respectively (Figure 3-7).
3.4.3.2.

Production History

The production history for the Maari-Mangahewa reservoir is shown in Figure 3-11. As of 31
December 2020, 4.2 MMstb of oil has been produced. There is currently one horizontal
producer (Well MR-6A), which has been shut in since March 2020 due to a sand screen failure.
A workover is planned for March 2021 and production is set to restart in April 2021. In February
2019, a workover was carried out to replace the ESP and the liquid rate was able to increase
to around 12,000 to 13,000 bbl/d. This resulted in an oil rate increase to 2,000 bbl/d and a
water cut decrease from 90% to 85%.

Figure 3-11: Production history, Maari-Mangahewa

Estimation of Hydrocarbons in Place
ERCE has retained the in-place estimates from our YE2019 evaluation since no new data was
provided.
S0 Reservoir
Jadestone has adopted the PO’s structural grid but updated the OWC in the M2A unit and
made modifications to the facies and petrophysical properties. In ERCE’s volumetric
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evaluation, we have used a cut-off of PHIT ≥16% on the well logs to determine sums and
averages for the M1A and M2A units. We have calculated GRV in the static model using our
updated OWC. The reservoir parameters used are based on well sums and averages, split in
the M1A into the ‘good quality’ and ‘poor quality’ areas. A deterministic calculation of our Best
Case STOIIP is then made and is shown in Table 3.4. No STOIIP uncertainty has been
presented and ERCE has not made independent Low and High Case estimates.
Table 3.4: ERCE in-place estimates, Maari-Sequence 0

GRV
(MMm3)

Areal
NTG
(frac)

Vertical
NTG
(frac)

NTG
(frac)

PHI
(frac)

So
(frac)

Bo
(rb/stb)

STOIIP
(MMstb)

M1A (Brights)

233

0.60

0.60

0.36

0.19

0.45

1.159

38.5

M1A (Dims)

233

0.40

0.07

0.03

0.18

0.46

1.159

2.9

M1A

233

-

-

0.39

0.19

0.45

1.159

41.4

M2A

79

1.00

0.64

0.64

0.22

0.52

1.159

32.0

Total

312

1.00

0.64

0.45

0.20

0.47

1.159

73.4

Moki Reservoir
Jadestone has adopted the structural grid used by the PO but has updated the layering from
‘follow bottom’ to ‘follow top’ in order to better reflect the likely depositional model, which ERCE
has deemed reasonable (Figure 3-12).

Figure 3-12: Maari-Moki layering, PO (top) versus Jadestone (bottom)
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ERCE has accepted the static model STOIIP as a Best Case estimate (Table 3.5). No STOIIP
uncertainty has been presented and ERCE has not made independent Low and High Case
estimates.
Table 3.5: Maari-Moki static model volumetrics

GRV
(MMm3)

NTG
(frac)

PHI
(frac)

So
(frac)

Bo
(rb/stb)

STOIIP
(MMstb)

S1-Channel Complex

90

1.00

0.206

0.591

1.159

59.5

S1- Lobe Complex

80

1.00

0.240

0.600

1.159

62.8

S2-Channel Complex

9

1.00

0.213

0.376

1.159

3.8

S2- Lobe Complex

41

1.00

0.231

0.525

1.159

26.8

Total

220

1.00

0.223

0.574

1.159

153.0

Mangahewa Reservoir
Jadestone has adopted the structural grid used by the PO but updated layering to be
proportional. Jadestone also made minor modifications to the facies and porosity properties
but these do not significantly impact the model.
ERCE has reviewed Jadestone’s static model and found it to be reasonable and in line with
well and seismic data. We have accepted the STOIIP and GIIP as a Best Case estimate
(Table 3.6 and Table 3.7). No STOIIP uncertainty has been presented and ERCE has not
made independent Low and High Case estimates.
Table 3.6: Maari-Mangahewa static model volumetrics, STOIIP

GRV
(MMm3)

NTG
(frac)

PHI
(frac)

So
(frac)

Bo
(rb/stb)

STOIIP
(MMstb)

KAP100

46

0.83

0.17

KAP90

11

0.51

0.15

0.51

1.72

12.0

0.37

1.71

1.1

KAP80

8

0.67

0.15

0.40

1.72

1.1

Total

65

0.67

0.16

0.47

1.72

14.2

Table 3.7: Maari-Mangahewa static model volumetrics, GIIP

March 2021

GRV
(MMm3)

NTG
(frac)

PHI
(frac)

Sg
(frac)

GEF
(scf/rcf)

GIIP
(Bscf)

KAP100

14

0.84

0.17

0.73

209

10.3

KAP90

1

0.52

0.15

0.63

209

0.2

KAP80

0

-

-

-

-

0.0

Total

15

0.68

0.16

0.72

209

10.5
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Production Forecasts and Technically Recoverable Resources
Well testing in August 2020 changed production allocations. Well MR-4 within the Maari-Moki
reservoir saw a liquid rate rise from 1,460 to 2,370 bbl/d. Well MN-1 in the ManaiaMangahewa, however, saw a decrease in liquid rate but to a similar magnitude as the increase
in MR-4. Allocation changes have the effect of transferring reserves from the ManaiaMangahea reservoir to the Maari-Moki reservoir but have minimal effect at a field level. The
test results are not finalised and as such production forecasting is performed on declines prior
to allocation changes, using rates until August 2020. An economic cut-off oil rate of 90 stb/d
has been applied to each well.
S0 Reservoir
Production forecasts for the Maari-S0 reservoir are made up of two components: existing well
(MR-9) and a single coiled tube drilling lateral. A summary of the remaining recoverable
resources to end-2030 is shown in Table 3.8. These volumes include forecasted combined
facilities and well downtime of 10% (see section 5.2.1).
Table 3.8: Remaining recoverable resources to end-2030, Maari-Sequence 0

3.6.1.1.

Field

Reservoir

Maari

Sequence 0
(M1A, M2A)

Component

ERCE, End-2030 (MMstb)
Low

Best

High

MR-9

0.4

0.9

1.2

1 x CTD

0.3

0.6

1.0

Total

0.7

1.5

2.2

Existing Well

The existing well forecast is made using decline curve analysis (DCA). The DCA is done on a
monthly basis using production data up to 31 August 2020. The range in decline curves is
achieved by analysing the uncertainty in (a) production allocation, (b) the decline rate, and (c)
the hyperbolic decline factor (‘b’). The production forecasts for existing wells are shown plotted
against time and cumulative production in Figure 3-13 and Figure 3-14 respectively.
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Figure 3-13: Maari-Sequence 0 production forecasts vs time for Well MR-9

Figure 3-14: Maari-Sequence 0 production forecasts vs cumulative production for Well MR-9
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3.6.1.2.

Coiled Tubing Drilling

Jadestone has included one coiled tube drilling (CTD) lateral in the Reserves forecast, which
will target the M1A unit. ERCE has estimated low and high case drainage areas for the CTD
lateral (Figure 3-15). These are used with averages of NTG (gross weighted), porosity and oil
saturation (each net weighted) from the wells within the south-western area of the field, to
estimate deterministic Low, Best and High case connected volumes (Table 3.9).
To estimate the recoverable volumes associated with the CTD lateral, we apply a range of
recovery factors deterministically. We have then made Low, Best and High case estimates of
the cumulative production up to the effective date and deducted these from the EUR to give
remaining recoverable resources (Table 3.10).

Figure 3-15: ERCE low (red dashed) and high case (black dashed) areas for M1A CTD lateral
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Table 3.9: Connected STOIIP estimates for MR-9 CTD lateral

GRV
(MMm3)

NTG
(frac)

PHI
(frac)

So
(frac)

Bo
(rb/stb)

STOIIP
(MMstb)

Low

17.0

0.75

0.19

0.48

1.16

6.5

Best

23.3

0.75

0.19

0.48

1.16

8.9

High

32.0

0.75

0.19

0.48

1.16

12.2

Table 3.10: Recoverable resources for MR-9 CTD lateral

STOIIP
(MMstb)

RF
(%)

EUR
(MMstb)

Np
(MMstb)

RR
(MMstb)

6.5

0.08

0.52

0.25

0.27

Best

8.9

0.10

0.89

0.30

0.59

High

12.2

0.12

1.46

0.35

1.11

Low

Incremental production forecasts for the CTD laterals have been constructed considering a
range of uncertainty in initial rates, decline rates and hyperbolic ‘b’ factors (Figure 3-16). The
initial rates consider the incremental production observed in Well MR-9 when the M1A unit
was completed at the heel of the well.

Figure 3-16: Incremental production forecasts for CTD lateral, Maari-Sequence 0
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Moki Reservoir
Production forecasts for the Maari-Moki reservoir are made up of four components: existing
wells, waterflood, MR-2 conversion to water injection and coiled tube drilling (adding laterals).
A summary of the remaining recoverable resources to end-2030 is shown in Table 3.11. These
volumes include forecasted downtime of 10%.
Table 3.11: Remaining recoverable resources to end-2030, Maari-Moki

Field

Reservoir

Component

Best

High

4.1

6.9

9.4

MR-5A WI

1.2

2.8

5.0

MR-2 WI

0.2

0.4

0.9

4 x CTD

1.1

2.1

3.6

Total

6.6

12.2

18.9

Existing Wells
Maari

3.6.2.1.

Moki

ERCE, End-2030 (MMstb)
Low

Existing Wells

The existing well forecast is made using DCA. The DCA is done on a monthly basis using
production data up to 31 August 2020. DCA for Maari-Moki wells is complicated by the effect
of water injection in the field, which appears to have begun to stabilise rates in some wells.
The range in decline curves is achieved by analysing the uncertainty in (a) Production
allocation, (b) the decline rate, and (c) the hyperbolic decline factor (‘b’). Our production
forecasts for existing wells are shown plotted against time and cumulative production in Figure
3-17 and Figure 3-18 respectively.
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Jadestone P10
Jadestone P50
Jadestone P90

Figure 3-17: Maari-Moki production forecasts vs time for Wells MR-3 MR-4, MR-7A, MR8-A MR-10

Figure 3-18: Maari-Moki production forecasts vs cumulative production for Wells MR-3 MR-4, MR-7A,
MR8-A MR-10
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3.6.2.2.

Waterflood

ERCE has separately estimated the incremental resources associated with continued
waterflooding. Given the long and complicated history of water injection into the Maari-Moki
reservoir, there is significant uncertainty associated with how effective ongoing water injection
will be in providing support to existing wells. Jadestone has modelled that oil production rate
increases by approximately 1,000 stb/d by 2021-2022 at which time it stabilises at 3,000 to
3,200 stb/d before declining at a rate of approximately 8% per year.
ERCE’s forecasts are based on recent field performance as well as the predicted behaviour
from the simulation model. In the low case, we expect water injection to maintain current
production rates and in the best and high cases we expect water injection to increase the
current production rate. Different magnitudes of rate increase are modelled as well as different
durations of rate increase and decline rates to capture a range of uncertainty (Table 3.12).
Table 3.12: Maari-Moki parameters for incremental production from waterflooding

Low

Best

High

Units

Ramp-Up Period

6

12

18

Months

Ramp-Up Rate

70

80

90

stb/d per month

Decline Rate

25%

20%

15%

per year

'b' factor

0.2

0.4

0.6

-

Incremental EUR @ end-2030

1.13

2.52

4.31

MMstb

ERCE checked the Low, Best and High case forecasts against Jadestone’s predicted liquid
rate. The resulting water-oil ratio trends all appear reasonable (Figure 3-19). The Low, Best
and High case incremental production forecasts are shown in Figure 3-20. In Figure 3-21, we
show the combined forecasts including existing well and incremental production from
waterflooding.

March 2021

34

P5289 Maari and Manaia

Figure 3-19: Forecast WOR trends versus historical WOR

Figure 3-20: Incremental production forecasts associated with waterflooding, Maari-Moki
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Figure 3-21: Combined existing well plus incremental waterflood forecasts, Maari-Moki

3.6.2.3.

MR-2 WI Conversion & Coiled Tubing Drilling

Jadestone’s Reserves forecast includes additional activity in the Maari-Moki reservoir. In June
2020, Well MR-2 will be converted to water injection, replacing Well MR-1A. Between
November 2022 and February 2023, four coiled tubing drilling laterals will be added targeting
relatively un-swept areas of the field (Figure 3-22).
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Figure 3-22: S1 interval, HCPV map @ Jan 2031 showing location of CTD laterals

Jadestone has modelled the incremental oil recovery at end-2030 to be 2.6 MMstb. In a
scenario including only the MR-2 conversion, the incremental oil recovery at end-2030 is 0.6
MMstb. Jadestone has considered the simulation results but carries a range of 2.1 – 3.4 – 4.8
MMstb for the additional activity.
ERCE has reviewed the recovery factors in different areas of the field to assess the
recoverable resources expected from the MR-2 conversion and CTD laterals. Most of the
incremental production in the simulation model is restricted to four areas (Table 3.13).
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Table 3.13: Comparison of EUR by area in no further action (NFA) and additional activity simulation
cases.

Area

STOIIP
(MMstb)

MR-1
MR-2
MR-3
MR-4
MR-5
MR-2/Central
MR-7A
MR-5/Central
Other
MR-10
MR-1 North
TOTAL

10.7
10.9
16.2
19.9
13.3
14.7
4.5
14.5
3.8
8.2
4.2
120.8

Jan 2019
EUR
RF
(MMstb)
3.2
30%
2.1
19%
2.8
17%
1.8
9%
2.8
21%
2.7
19%
0.4
8%
1.5
11%
0.4
9%
0.8
10%
-0.1
-2%
18.3
15%

Jan 2031 NFA
EUR
RF
(MMstb)
3.7
35%
3.7
34%
4.4
27%
4.7
24%
4.2
32%
4.1
28%
0.9
19%
4.2
29%
0.5
14%
1.6
20%
0.1
3%
32.2
27%

Jan 2031 CTD
EUR
RF
(MMstb)
3.4
32%
3.8
35%
5.1
31%
5.3
26%
4.1
31%
4.7
32%
1.0
22%
4.3
30%
0.8
21%
1.5
19%
1.0
24%
35.1
29%

Difference
EUR
RF
(MMstb)
-0.3
-3%
0.1
1%
0.7
4%
0.5
3%
-0.1
-1%
0.7
4%
0.1
3%
0.1
1%
0.3
7%
-0.1
-1%
0.9
21%
2.9
2%

Note that the Jan 2031 CTD case includes MR-2 conversion and 4 x CTD laterals

ERCE has simplified the area within which we expect to see incremental recovery to the area
shown in Figure 3-23. Within this area, the STOIIP is evaluated at ~70.4 MMstb and the
recovery factor increases from 25.4% to 29.7%. Based on this, we have applied a range of
incremental recovery factors, 2% – 4% – 8%, to calculate the incremental resources
associated with the MR-2 water injection conversion and CTD laterals (Table 3.14).
To determine the proportion of incremental recovery associated with the coiled tubing and
water injection individually, we have used the ratio from simulation modelling. Water injection
by MR-2 contributes to ~25% of the incremental production, with the coiled tube drilling
contribution the remaining 75%.
Incremental production forecasts for the MR-2 water injection conversion follow the same
methodology as for the existing waterflooding (see Section 3.6.2.2). Incremental oil due to
water injection profiles are shown in Figure 3-24.
Incremental production forecasts for the CTD laterals have been constructed considering a
range in uncertainty in initial rates, decline rates and hyperbolic ‘b’ factors (Figure 3-25).
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Figure 3-23: Drainage areas considered for incremental recovery from MR-2 conversion and CTD laterals.
Black dashed line shows areas included within the analysis

Table 3.14: Incremental Recoverable Resources, MR-2 conversion and CTD laterals

Low

Best

Incremental Recovery Factor

2.0%

4.0%

8.0%

Incremental Resources (MMstb)

1.41

2.81

5.63

STOIIP (MMstb)

March 2021

High

70.4

MR-2 WI conversion

0.35

0.70

1.41

4 x CTD laterals

1.06

2.11

4.22
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Figure 3-24: Incremental production forecasts (blue) for MR-2 water injection conversion

Figure 3-25: Incremental production forecasts for CTD laterals, Maari-Moki
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Mangahewa Reservoir
Production forecasts for the Maari-Mangahewa reservoir are made up of production from the
existing Well MR-6A. A summary of the remaining recoverable resources to end-2030 is
shown in Table 3.15. These volumes include forecasted downtime of 10%
Table 3.15: Remaining recoverable resources to end-2030, Maari-Mangahewa

Field

Reservoir

Maari

Mangahewa

ERCE, End-2030 (MMstb)
MR-6A

Low

Best

High

0.8

1.8

2.6

The existing well forecast is made using DCA. The DCA is done on a monthly basis using
production data up to 31 August 2020. Our range in decline curves is achieved by analysing
the uncertainty in (a) Production allocation, (b) the decline rate, and (c) the hyperbolic decline
factor (‘b’). Our production forecasts for the existing well are shown plotted against time and
cumulative production in Figure 3-26 and Figure 3-27 respectively. As Well MR-6A had a last
measured water cut exceeding 90%, ERCE did an independent check of the DCA using
Log10(1+WOR) versus Cumulative Oil and this technique gave a very similar recovery to the
DCA method used by Jadestone. (Note: that Well MR-6A has been shut-in since March 2020
and is expected to restart production in April 2021.)

Figure 3-26: Maari-Mangahewa production forecasts vs time for Well MR-6A
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Figure 3-27: Maari-Mangahewa production forecasts vs cumulative production for well MR-6A
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Manaia Field
Drilling and Development History
The Manaia field was discovered in 1970 by Well Maui-4, drilled by Shell BP Todd Oil Services
Ltd. Hydrocarbon pay was discovered in the Eocene Mangahewa Formation. In October 2010,
first oil was produced by horizontal producer Well MN-1 from the Mangahewa Formation. In
2013, Well Manaia-2 was drilled to assess additional resource potential in the field and provide
additional data from the Moki and Mangahewa Formations. Hydrocarbon pay was interpreted
on well logs in stacked cycles within the Moki Formation

Geology and Geophysics
No new geological or geophysical data have been gathered since ERCE’s YE2019 evaluation
of the Manaia Field and as such our views and interpretations are unchanged.
Two 3D seismic surveys have been acquired through the Manaia field in 1999 and 2012. Each
of these surveys has been re-processed and a multi-azimuth, merged Pre-SDM volume forms
the current basis for interpretation. The main hydrocarbon reservoir is the Mangahewa, which
was deposited in an Eocene fluvio-deltaic system. Refer to Figure 3-2 for the regional chronostratigraphy of the Taranaki Basin and the position of the Mangahewa reservoir. Within the
Mangahewa reservoir, oil is found in the KAP70, KAP60, KAP50 and KAP40 units. The
summary of the reservoir characteristics in Table 4.1. Moki reservoirs were also penetrated in
the Manaia field, but these were not evaluated at Jadestone’s request.
Table 4.1: Characteristics of the Mangahewa Reservoir in Manaia Field

Unit

Average Gross
Thickness (m)

KAP70
KAP60
KAP50
KAP40

NTG (%)

Average
Porosity
(%)

Average
Permeability
(mD)

14 - 16%

50

50 - 70%
73

20 - 60%
50 - 70%
20 - 60%

Jadestone has reviewed the PO’s seismic interpretation and adopted their depth surfaces in
all reservoirs. Jadestone has used the PO’s 2017 depth horizon for the top structure as it
honours the seismic data (Figure 4-1). For all reservoirs, ERCE reviewed and accepted the
horizons used by Jadestone.
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Figure 4-1: Seismic re-interpretation in Manaia-Mangahewa.

ERCE has reviewed and accepted Jadestones depth horizon, which is given in light green

Petrophysics
No new petrophysical data have been gathered since ERCE’s YE2019 evaluation of the Maari
Field and as such our views and interpretations are unchanged. ERCE reviewed the
petrophysical evaluation of Well Manaia-2 to understand and address any uncertainties that
may exist in the petrophysical analysis. We have compared our independent evaluation to the
PO’s results, as seen on Figure 4-2.
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Figure 4-2: Petrophysical comparison of Mangahewa reservoirs, Manaia-2
Notes:
1.
2.
3.

PO’s petrophysical interpretation curves shown in red.
ERCE petrophysical interpretation curves shown in black.
Tracks, left to right, show: gamma ray and caliper, depth, resistivity, neutron-density, sonic, grain density
and temperature, VSH and PHIE (ERCE), PHIT (PO and ERCE), Net reservoir flag (PO and ERCE), Sw
(PO and ERCE), permeability (PO and ERCE), gas logs.

Reservoir Engineering
Fluid Contacts and Properties
Two separator samples have been collected from Wells Manaia-1 and Maui-4 in the Manaia
field. The oil found in the Mangahewa reservoirs is at 43 oAPI (0.811 g/cc). At its saturation
pressure and reservoir temperature (2,269 psig, 71 oC), the reservoir fluid has a density of
0.646 g/cc, a formation volume factor (Bo) of 1.61 rb/stb, a GOR of 1,096 scf/stb and a viscosity
of 0.34 cP. Due to the maturity of the field, fluid compositions are well understood and stable.
There is significant uncertainty in the interpretation of the OWC. Well test and MDT pressures
show depletion due to production from Well Manaia-1, indicating communication between the
different reservoir units.
Jadestone has evaluated the OWC at 2,062 mTVDSS, based on saturation-height functions
and log interpretations. ERCE has reviewed this and found it reasonable. Our low case
estimate of the OWC is 2,055 mTVDSS, based on a WUT in Well Manaia-2. Our high case
estimate for the OWC is 2,078 mTVDSS based on a WUT in the KAP40 in Well Maui-4.
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Production History
The production history for the Manaia-Mangahewa reservoir is shown in Figure 4-3. As of 31
December 2020, 5.4 MMstb of oil has been produced. There is currently one active horizontal
producer (Well MN-1). In October 2017, the ESP was deepened, and additional completions
were added to the KAP70 unit. This resulted in an oil rate increase from 1,200 stb/d to 3,000
stb/d, although the rate has since declined to approximately 1,300 stb/d.

Figure 4-3: Production history, Manaia-Mangahewa
Notes:
1.

2.

Recent changes in rates are attributed to a change in allocation in August 2020 following well testing. Well
MN-1 liquid rate declined from 1720 bbl/d to 1100 bbl/d. Well MR-4 in the Maari-Moki reservoir saw a
similar increase in liquid rate.
The well test results are not finalised, and as such the rates following the updated allocation have not
been used in forecasting.

Estimation of Hydrocarbons in Place
ERCE has retained the in-place estimates from our YE2019 evaluation since no new data
were provided. ERCE has calculated the corresponding GRV range to the Low, Best and High
case OWCs discussed in Section 4.4.1. Average reservoir properties have been taken from
Jadestone’s static model and ranged by +-10% to give low and high cases. A probabilistic
simulation was then used to estimate a range in STOIIPs for the Manaia-Mangahewa
reservoir, the inputs and results of which are shown in Table 4.2 and Table 4.3 respectively.
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ERCE made these estimates in order to assess the potentially recoverable volumes associate
with an extended reach drilling well in the Manaia-Mangahewa (see Section 4.7).
Table 4.2: Volumetric input parameters, Manaia-Mangahewa
GRV
(MMm3)

Interval

NTG
(%)

Porosity
(%)

Oil Saturation
(%)

1/Bo
(stb/rb)

P90

P50

P10

P90

P50

P10

P90

P50

P10

P90

P50

P10

P90

P50

P10

KAP70

97

109

122

74%

83%

91%

13%

14%

15%

45%

50%

55%

0.61

0.63

0.64

KAP60

72

82

95

52%

58%

64%

12%

13%

15%

40%

44%

49%

0.61

0.62

0.64

KAP50

39

48

58

65%

72%

79%

13%

14%

15%

38%

42%

47%

0.61

0.62

0.64

KAP40

28

40

58

55%

62%

68%

12%

14%

15%

28%

31%

34%

0.61

0.63

0.64

Table 4.3: Probabilistic STOIIP results, Manaia-Mangahewa

STOIIP
(MMstb)

Interval
Low

Mid

High

Mean

KAP70

20.4

25.1

30.4

25.3

KAP60

8.9

11.1

13.9

11.3

KAP50

6.0

7.9

10.3

8.1

KAP40

2.8

4.1

6.2

4.4

Total

38.1

48.2

60.8

49.0

Notes
1.

Total is summed arithmetically.

Production Forecasts and Technically Recoverable Resources
Production forecasts for the Manaia-Mangahewa reservoir are made up of production from
existing Well MN-1. A summary of the remaining recoverable resources to end-2030 is shown
in Table 4.4. These volumes include forecasted downtime of 10%.
Table 4.4: Remaining recoverable resources to end-2030, Manaia-Mangahewa

Field

Reservoir

Manaia

Mangahewa

Well

ERCE, End-2030 (MMstb)
Low

Best

High

MN-1

1.7

2.6

3.6

Total

1.7

2.6

3.6

The existing well forecast is made using DCA. The range in decline curves is achieved by
analysing the uncertainty in (a) production allocation, (b) the decline rate, and (c) the
hyperbolic decline factor (‘b’). The production forecasts for existing wells are shown plotted
against time and cumulative production in Figure 4-4 and Figure 4-5 respectively.
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Figure 4-4: Manaia-Mangahewa production forecasts vs time for Well MN-1

Figure 4-5: Manaia-Mangahewa production forecasts vs cumulative production for Well MN-1
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4.7.

Extended Reach Drilling

ERCE has reviewed the range of recoverable resources associated with a potential infill well
in the Manaia-Mangahewa reservoir. The well would be required to be an extended reach
drilling (“ERD”) well, similar to Well Manaia-1. This well is not included in the Reserves
forecasts for the Maari-Manaia project.
The ERD well (OP1B) will target the KAP50 reservoir, which simulation modelling shows to be
relatively un-swept by Well Manaia-1 (Figure 4-6). In the simulation model, Well OP1B
increases the EUR by 3.1MMstb, representing a recovery factor increase from 18% to 24%.
The incremental production comes from the KAP60 and KAP50 reservoir, where the recovery
factor increases from 11% (in each) to 23% and 33% respectively.
Well OP1B increases the total RF for the reservoir to 24% in the Best Case, with low and high
case recovery factors of 30% and 19% respectively (using ERCE’s STOIIP range).
ERCE has used the incremental recovery factors in the KAP60 and KAP50, supported by the
simulation model, in the Best Case, and applied uncertainty to the Low and High Case
recovery factors to account for factors such as depletion, reservoir connectivity and water
breakthrough. A wider recovery factor range is applied in the KAP60 reservoir as production
relies on favourable vertical communication with the KAP50. The recovery factor ranges have
been applied deterministically to ERCE’s STOIIP range for each reservoir to estimate the
recoverable resources. Our estimates of recoverable resources are shown in Table 4.5.

Figure 4-6: Model cross-section showing Manaia ERD well target
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Table 4.5: Recoverable resources associated with ERD well OP1B

STOIIP (MMstb)

Interval

OP1B Recovery Factor (%)

Low

Best

High

KAP70

20.4

25.1

30.4

0%

KAP60

8.9

11.1

13.9

8%

KAP50

6.0

7.9

10.3

19%

KAP40

2.8

4.1

6.2

0%

Total

38.1

48.2

60.8

March 2021

Low

Best

OP1B Resources (MMstb)

High

Low

Best

High

0%

0%

0.0

0.0

0.0

12%

16%

0.7

1.3

2.2

22%

25%

1.1

1.7

2.6

0%

0%

0.0

0.0

0.0

1.9

3.1

4.8
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Economic Evaluation
5.1.

Facilities and Cost

ERCE has undertaken a technical evaluation of the Maari and Manaia Development based on
the following key documents provided by Jadestone:x
x
x
x
x

OMV Information Memorandum and Facilities presentations;
FPSO Basis of Design, process flow diagrams (PFDs), general arrangements (GAs),
American Bureau of Shipping (ABS) Survey Report and Mooring Repair Report;
WHP Basis of Design, PFDs and Structural Integrity Monitoring Philosophy;
Maari Integrated Activity Plan and Asset Reference Plan;
OMV TCM and OCM Presentations 2016 to 2018.
Facilities Overview

The field facilities comprise a WHP and a turret moored FPSO with interconnecting pipelines,
power and controls cables between the two facilities.
Oil production comes from eight wells in the Maari field and one extended reach well in the
Manaia field. All production wells have been drilled from the WHP using a jack-up rig. The
WHP also supports two water injection wells which provide reservoir pressure support.
The oil is waxy and needs to be constantly heated throughout all stages of production from
the wellhead to storage. Production is supported with downhole Electric Submersible Pumps
which pump oil to the WHP where well production is comingled, heated and pumped using
multi-phase pumps through an insulated pipeline to the FPSO. The FPSO has all the
necessary process and utility systems to treat and stabilise the oil for storage and export via
a shuttle tanker. The FPSO also provides all electrical power to the WHP for the ESPs and
treated water for water injection.
A schematic of the facilities is presented in Figure 5-1.
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Figure 5-1: Schematic of Maari-Manaia facilities

5.1.1.1.

FPSO

The FPSO Raroa is a converted Aframax tanker with 600,000 bbls storage capacity. The
FPSO has a turret with an 8-leg mooring system. The overall design capacity of the FPSO
facilities is 40,000 bopd, 50,000 barrels of produced liquids, 45,000 bpd produced water,
35MMSCFD gas and 40,000 bwpd seawater injection.
The main facilities on the FPSO include:x

Crude separation, stabilisation and dehydration;

x

Produced water treatment with overboard discharge;

x

Produced gas treatment for fuel with excess flared;

x

Seawater filtration, treatment and heating for water injection;

x

10 MW power generation, process heating, high pressure & low pressure flares and
other utilities;

x

Marine systems and lifesaving systems and appliances;

x

Central control room & electrical switchgear;

x

50-man accommodation & helideck.

Details of the FPSO Raroa process system are shown in Figure 5-2.
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Figure 5-2: FPSO Raroa process system

5.1.1.2.

Wellhead Platform

The wellhead platform is an Arup “DrillACE” design with 12 well slots. The WHP currently
supports nine oil production wells and two water injection wells. The WHP is designed for
normally unattended operations; currently however, it is continuously manned in case there is
a need to execute a production reset. The WHP also has accommodation and support facilities
to house visiting workover crews.
The main function of the WHP is to comingle production from each of the production wells,
heat the oil and transfer it to the FPSO using multi-phase pumps. All operations on the WHP
(apart from the operation of the multiphase pumps and the crew handling the production
resets) are controlled remotely from the FPSO. However, production resets can currently not
be executed which is why it is run with a minimum crew at all times. The FPSO also provides
all electrical power to the WHP for the downhole ESPs and process heating.
Aside from the oil production facilities, the WHP also has a well intervention capability through
a hydraulic workover unit (WOU) which was installed in 2010 and upgraded in 2018.
A schematic of the WHP is shown in Figure 5-3, along with a photo of jack-up drilling through
the WHP.
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Figure 5-3: WHP schematic (left), jack-up drilling through WHP (right)

5.1.1.3.

Subsea Facilities

The WHP and the FPSO are 1.5km apart. The subsea infrastructure connecting the two
facilities comprises:
x

2 x 10” diameter insulated and piggable production flowlines;

x

1 x 8” diameter water injection line;

x

An umbilical containing an HV electrical power line, controls and communications lines
and cores for chemical injection.
Facilities Operations

The Maari facilities have been successfully operating for over ten years with a facility uptime
of over 98% since 2014. The day to day offshore operations are under contract to MODEC, a
leading FPSO O&M provider.
Over the past six years, the facilities have undergone several major integrity upgrades in order
to ensure a minimum facilities design life of 15 years until 2023. Such works have included:
x
x
x
x

FPSO swivel replacement in 2013;
FPSO topside upgrades in 2013;
FSPO mooring upgrades in 2016;
WHP structural repairs and strengthening in 2016/17;
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x
x

Water injection riser replacement in 2016;
WOU upgrades & derrick strengthening in 2018.

Subsequent to this work, a greater emphasis has been placed by the operator on overall long
term structural and asset integrity and a major programme implemented to improve asset
integrity and the efficiency of maintenance operations.
Costs Overview
ERCE has received CAPEX, OPEX and ABEX estimates for the ongoing Maari and Manaia
operations, estimates for future operations and historical cost data. The estimates have been
developed by the current Operator (OMV) and by Jadestone. Key documents detailing the
costs include:
x

OMV OCM presentation December 2018;

x

OMV Information Memorandum and Facilities presentations;

x

Jadestone Maari Facilities presentation;

x

Maari ABEX study 2019;

x

Jadestone Decommissioning & Restoration analysis 2021;

x

Jadestone Economic Model;

x

Jadestone CAPEX & OPEX estimates.

ERCE has reviewed this information in order to develop estimates for the Maari field CAPEX,
OPEX and ABEX.
5.1.3.1.

CAPEX

The CAPEX anticipated for Maari and Manaia is split into four main areas:
x

Operational CAPEX for facilities projects and surveys;

x

Integrity CAPEX on the WHP, FPSO and Risers to extend field life beyond 2023;

x

Production enhancement CAPEX;

x

Coiled Tube Drilling (laterals) and well conversion to water injection.

After a review of the cost data, the following is proposed for the economic analysis of the 1P
and 2P cases:
x

Long term annual operational CAPEX of US$1.5 MM per year - this cost is
benchmarked against similar Jadestone offshore operations;

x

Workover of the MR-6A well in 2021 to clean-out the well and run new sand screens
plus tubing completion in the well.

x

Facilities maintenance CAPEX of US$4.2 MM in 2021 for MR6A topside upgrade,
Management of Change Facility Improvements, Production Enhancement and Minor
Capex projects;
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x

Facilities maintenance CAPEX of between US$2.0 MM and US$8.1 MM from 2022 to
2025 for Field Life Extension, facilities upgrades, Production Enhancement and Minor
Capex projects;

x

Removal of FPSO & WHP Integrity CAPEX of US$15 MM in 2020 to 2022 for structural
integrity– this is based on results of an engineering study by Worley Parsons that
provided a wave loading reduction solution at much lower cost;

x

Convert MR-2 to a WI in 2022 at US$0.75 MM - cost for flowline installation & well
perforation;

x

Five coiled tubing drilled laterals at total of US$29 MM with drilling starting in Q4 2022
and finishing in Q4 2023 – it is anticipated that further cost savings could be made in
CTD lateral completion, but these potential savings have not been included for this
analysis. Engineering studies and planning cost associated with these wells is also
included in 2021 and 2022.

Overall, the proposed activities and associated cost are considered representative of the work
that needs to be done to extend and maintain the facilities beyond 2023 and support the
anticipated production levels for the 1P and 2P cases. ERCE has also accounted for the 28
February 2021 effective date by not including costs in the initial two months of 2021 in the cost
forecasts.
For the 3P case it is anticipated that additional CAPEX will be required to secure the integrity
of the facilities for the life of the field into the late 2030’s. The estimates for the potential work
are:
x

FPSO mooring replacement at US$15 MM;

x

Riser replacement at US$15 MM;

x

Swivel replacement using existing stored unit at US$3 MM;

x

Ballast line repair and replacement at US$5 MM;

x

Cargo line repair and replacement at US$10 MM;

x

Boiler tubing replacement US$2 MM.

The total estimate for this life extension work is US$50 MM and would be expected to be spent
between 2032 and 2034. Overall, these costs are similar to the costs of works previously
undertaken on the facilities and is considered to be a reasonable assessment of the potential
work that may be required.
5.1.3.2.

OPEX

The main cost areas in the OPEX for Maari and Manaia are:
x

Production & maintenance;

x

ESP provider and well intervention;

x

Logistics;

x

Onshore and corporate support;

x

Cost of MODEC O&M contract
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Jadestone has reviewed the current OMV operating regime and costs and have proposed
areas where cost reductions can be made based on their experience on similar offshore
operations. The savings are summarised below:
x

Replacement of the MODEC contract in Q1 2022 by self-operation after this date;

x

Rationalisation of logistics costs by reduction in supply boars and helicopter flights;

x

Retendering of production costs including production costs and offtake costs;

x

Reduction in overheads by supporting some of the offshore operation from Kuala
Lumpur and will look to rationalise the numbers of personnel dedicated to the asset.

Considering the proposed savings and an anticipated increase is insurance costs, the long
term OPEX is estimated to be NZ$59 MM (approximately US$39 MM). This is more than that
anticipated by the current operator whose previous estimate in 2019 was less than US$35 MM
for future operations. Accordingly, the Jadestone OPEX is considered robust and has been
used as representative of the needs of the future operations. ERCE has also accounted for
the 28 February 2021 effective date by not including costs in the initial two months of 2021 in
the cost forecasts.
A summary of the forecast OPEX is shown in Figure 5-4.

Figure 5-4: Summary of Maari-Manaia OPEX

5.1.3.3.

End of Field Life CAPEX and OPEX

Consistent with other operations, as the end of field life approaches the money spent on
supporting operations can be reduced in some areas safe in the knowledge that operation will
cease within a few years. For Maari, the areas where costs can be saved at the end of field
life are in maintenance and production costs, well interventions and sub-surface support.
These are estimated to give OPEX reductions of US$3 MM and US$8 MM respectively in the
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last two years of field life. Similarly, the annual CAPEX is US$1.5 MM over the last few years
of field life.
5.1.3.4.

ABEX

The Maari facilities will be decommissioned in accordance with regulations and common
practiceand will comprise the following:
x

Plug and abandon WHP production and water injection wells;

x

Plug and abandon subsea wells;

x

Removal of the WHP;

x

Removal and salvage of FPSO & Moorings;

x

Removal and salvage of flowlines and risers;

The current decommissioning plan for the WHP assumes the tower will be cut from the base
and the base left in-situ rather than removing the whole WHP as anticipated at the design
stage. In 2021 Jadestone had an independent estimate of Decommissioning and Restoration
performed which estimated the ABEX cost at US$120.2 MM. This comprises US$75.4 MM for
facilities and US$44.8MM for wells. This is lower than the Operator’s estimate of US$130.4
MM performed in 2018 but incorporates savings in wells and facilities restoration costs.
Overall, the decommissioning methodology and associated cost are considered
representative of the work to be done. However, ERCE has removed a US$5.6 MM saving
that Jadestone had assumed due to facilities scrap value given the high uncertainty with
estimation of this type.
Long Term Considerations
The success of the long-term operation will be reliant upon the continued integrity of the FPSO
and WHP structures and facilities, the ability to maintain production operations and being able
to adapt to changes in operating conditions over field life. Key areas that will be relevant to
the Maari operation are:
x

The design of the original facilities had a 15-year design life, the end date being 2023.
The remedial works undertaken on the FPSO mooring and the strengthening of the
WHP between 2013 and 2017 have secured the facilities life to at least 2023. Further
remedial work plans are in place in the short term for both the FPSO and WHP to
enable an extension beyond this date. Should operations look like extending into the
2030s additional works are anticipated to further extend the life of the facilities. Key to
this are the structural and facilities integrity monitoring plans and the regular structural
and equipment surveys to support classification and certification needs.

x

Production of hydrogen sulphide has been detected in well MR-2 although not yet at
NACE design levels. As it is anticipated that the levels of H2S are likely to increase
over time, inhibitors are being injected to mitigate H2S production. Long term
monitoring of H2S production is in place to safely deal with any potential design, safety
and operational issues.
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x

The performance of the two multi-phase pumps installed in 2018 has not been as good
as expected due to the annulus pressure control system. Jadestone have identified
the problem and will carry out testing after removal by a lower operating pressure
regime and venting trapped annulus build up gas.

x

The production issues associated with the waxy crude and the formation of scale will
need constant vigilance in order to achieve consistent production and achieve targets.

x

5.2.

There will be an increase in field water cut over the coming years which may result in
sand production due to fines migration or formation stabilisation. This will need to be
closely monitored to ensure sufficient provisions are in place to deal with this issue and
to ensure the integrity of pipework systems and vessels vulnerable to erosion.

Maari-Manaia Production & Cost Forecasts
Downtime

ERCE has reviewed and accepted Jadestone’s estimates of downtime. Jadestone has used
a monthly downtime of 10% (uptime 90%). In 2019 the assumption used was 14 day planned
shut-down which occurred every two year, starting in September 2020. However, for the 2020
audit these assumption has been revised and apart from a 7 day shut-down in March 2021,
any future shutdown are accounted for in the 90% uptime figure. ERCE agrees with change
and adopted it in the forecasts.
Production Forecasts
ERCE has compiled the production forecasts (including downtime) described in Sections 3.4
and compared to Jadestone’s own estimates. A graphical comparison of the no further action
(NFA) forecasts is shown in Figure 5-5 and a comparison of the remaining resources at end2040 is shown in Table 5.1. In the Maari-Moki reservoir, which accounts for the majority of the
remaining resources, there is less than 5% difference at each level of confidence.
Although slight differences at the reservoir level exist, we are satisfied that the difference in
forecasts at the field level are minimal and estimates of remaining resources are within 5%.
As such, ERCE has adopted Jadestone’s production forecasts for economic modelling.
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Figure 5-5: Comparison of ERCE and Jadestone production forecasts, Maari-Manaia

Table 5.1: Comparison of ERCE and Jadestone remaining developed resources at end-2040, MaariManaia
Field

Maari
Manaia

Reservoir

ERCE, End-2040 (MMstb)

JSE, End-2040 (MMstb)

Low

Best

High

Moki

2.86

6.92

10.19

Low
3.09

Best
6.79

High
10.52

Sequence 0

0.41

0.81

1.89

0.45

0.90

1.90

Mangahewa

0.71

2.21

3.37

0.75

2.47

3.93

Mangahewa

1.84

3.68

5.52

1.79

3.57

20.98

6.09

13.73

Total

5.82

13.62

Difference (MMstb)
Low

Best

High

5.78

0.04
0.23
0.04
0.05

0.09
-0.13
0.26
0.11

0.01
0.33
0.56
-0.26

22.13

-0.4

-0.3

1.0

Fuel & Flare Gas
A portion of produced gas is used for fuel purposes, with any surplus gas flared. The fuel gas
is used to heat water in boilers and provide steam for process heating and power generation.
The main use of power is ESPs. Jadestone has forecast fuel gas to be 4 MMscf/d based on
ESP usage of all wells. Jadestone expect the fuel gas requirement to reduce from 4 MMscf/d
as the production rate and number of producing wells decreases and ERCE see this as
reasonable. The field is not expected to be gas deficient in the future but if this were the case,
there are existing facilities in place to burn produced crude oil for fuel.
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Inputs to Economic Model
The production and cost profiles used as input to the economic model are shown in Table 5.2,
Table 5.3 and Table 5.4 for the Low, Best and High Cases respectively.
Table 5.2: Low Case production and cost forecasts

Year

# Days

Oil Rate

Fuel Gas
Rate

Flare Gas
Rate

OPEX

Development
Capex

Maintenance
Capex

ABEX

stb/d

MMscf/d

MMscf/d

US$MM

US$MM

US$MM

US$MM

2021

306

4,560

3.3

1.3

34.7

4.7

3.9

-

2022

365

4,106

4.0

0.9

39.2

3.5

3.3

-

2023

365

4,435

4.0

1.3

39.6

25.9

8.1

-

2024

366

3,602

3.9

0.4

39.6

-

5.1

-

2025

365

2,345

2.8

-

39.6

-

2.0

-

2026

365

1,493

1.8

-

39.6

-

1.5

-

2027

365

882

1.1

-

39.6

-

1.5

-

2028

366

583

0.7

-

39.6

-

1.5

-

2029

365

480

0.6

-

39.6

-

1.5

-

2030

365

383

0.5

-

39.6

-

1.5

-

2031

365

254

0.3

-

39.6

-

1.5

-

2032

366

171

0.2

-

39.6

-

1.5

-

2033

365

108

0.1

-

39.6

-

1.5

-

2034

365

80

0.1

-

-

-

-

-

2035

365

-

-

-

-

-

-

-

2036

366

-

-

-

-

-

-

-

2037

365

-

-

-

-

-

-

-

2038

365

-

-

-

-

-

-

-

2039

365

-

-

-

-

-

-

-

2040

366

-

-

-

-

-

-

120.1

8.3

8.3

1.5

516.4

34.4

34.7

120.1

Total (MMstb /
Bscf / US$MM)

Notes:
1.
2.
3.

Forecasts in 2021 only include 306 days of forecast from 1 March 2021 onwards.
Oil rates include downtime.
All production and cost amounts are gross to PMP 38160.

4.

Jadestone holds a 69% operating interest in PMP 38160 (subject to the completion of the acquisition of

5.
6.
7.

OMV’s 69% interest).
All dollar ($) amounts are in U.S. dollars unless stated otherwise.
Late-life cost reduction is applied separately in the economic model according to the calculated ELT.
ABEX phasing is applied separately in the economic model according to the calculated ELT.
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Table 5.3: Best Case production and cost forecasts
Oil Rate

Fuel Gas
Rate

Flare Gas
Rate

OPEX

Development
Capex

Maintenance
Capex

ABEX

stb/d

MMscf/d

MMscf/d

US$MM

US$MM

US$MM

US$MM

4,962

3.3

1.7

34.7

4.7

3.9

-

5,029

4.0

2.0

39.2

3.5

3.3

-

365

6,162

4.0

3.4

39.6

25.9

8.1

-

366

6,303

4.0

3.6

39.6

-

5.1

-

365

4,974

4.0

2.0

39.6

-

2.0

-

2026

365

4,127

4.0

1.0

39.6

-

1.5

-

2027

365

3,545

4.0

0.3

39.6

-

1.5

-

2028

366

3,114

3.7

-

39.6

-

1.5

-

2029

365

2,779

3.3

-

39.6

-

1.5

-

2030

365

2,473

3.0

-

39.6

-

1.5

-

2031

365

2,050

2.5

-

39.6

-

1.5

-

2032

366

1,633

2.0

-

39.6

-

1.5

-

2033

365

1,519

1.8

-

39.6

-

1.5

-

2034

365

1,420

1.7

-

39.6

-

1.5

-

2035

365

1,332

1.6

-

39.6

-

1.5

-

2036

366

1,253

1.5

-

39.6

-

1.5

-

2037

365

1,183

1.4

-

39.6

-

1.5

-

2038

365

1,119

1.3

-

39.6

-

1.5

-

2039

365

1,062

1.3

-

39.6

-

1.5

-

2040

366

1,009

1.2

-

39.6

-

1.5

120.1

Total (MMstb /
Bscf / US$MM)

20.5

19.8

5.1

793.6

34.4

45.2

120.1

Year

# Days

2021

306

2022

365

2023
2024
2025

Notes:
1.
2.
3.

Forecasts in 2021 only include 306 days of forecast from 1 March 2021 onwards.
Oil rates include downtime.
All production and cost amounts are gross to PMP 38160.

4.

Jadestone holds a 69% operating interest in PMP 38160 (subject to the completion of the acquisition of

5.
6.

OMV’s 69% interest).
All dollar ($) amounts are in U.S. dollars unless stated otherwise.
Late-life cost reduction is applied separately in the economic model according to the calculated ELT.

7.

ABEX phasing is applied separately in the economic model according to the calculated ELT.
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Table 5.4: High Case production and cost forecasts
Oil Rate

Fuel Gas
Rate

Flare Gas
Rate

OPEX

Development
Capex

Maintenance
Capex

ABEX

stb/d

MMscf/d

MMscf/d

US$MM

US$MM

US$MM

US$MM

5,274

3.3

2.0

34.7

4.7

3.9

-

5,766

4.0

2.9

39.2

3.5

3.3

-

365

7,211

4.0

4.7

39.6

25.9

8.1

-

366

7,664

4.0

5.2

39.6

-

5.1

-

2025

365

6,704

4.0

4.0

39.6

-

2.0

-

2026

365

6,084

4.0

3.3

39.6

-

1.5

-

2027

365

5,620

4.0

2.7

39.6

-

1.5

-

2028

366

5,248

4.0

2.3

39.6

-

1.5

-

2029

365

4,937

4.0

1.9

39.6

-

1.5

-

2030

365

4,671

4.0

1.6

39.6

-

1.5

-

2031

365

4,440

4.0

1.3

39.6

-

1.5

-

2032

366

4,236

4.0

1.1

39.6

15.0

1.5

-

2033

365

4,054

4.0

0.9

39.6

20.0

1.5

-

2034

365

3,890

4.0

0.7

39.6

15.0

1.5

-

2035

365

3,719

4.0

0.5

39.6

-

1.5

-

2036

366

3,529

4.0

0.2

39.6

-

1.5

-

2037

365

3,400

4.0

0.1

39.6

-

1.5

-

2038

365

3,290

3.9

-

39.6

-

1.5

-

2039

365

3,113

3.7

-

39.6

-

1.5

-

2040

366

3,015

3.6

-

39.6

-

1.5

120.1

Total (MMstb /
Bscf / US$MM)

34.7

28.9

13.0

843.6

34.4

45.2

120.1

Year

# Days

2021

306

2022

365

2023
2024

Notes:
1.
2.

Forecasts in 2021 only include 306 days of forecast from 1 March 2021 onwards.
Oil rates include downtime.

3.
4.

All production and cost amounts are gross to PMP 38160.
Jadestone holds a 69% operating interest in PMP 38160 (subject to the completion of the acquisition of

5.
6.
7.

All dollar ($) amounts are in U.S. dollars unless stated otherwise.
Late-life cost reduction is applied separately in the economic model according to the calculated ELT.
ABEX phasing is applied separately in the economic model according to the calculated ELT.

OMV’s 69% interest).
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5.3.

Economic Modelling

In accordance with the Scope of Work, ERCE has undertaken economic modelling of the
Maari and Manaia Fields Offshore New Zealand based on the fiscal regime in New Zealand,
production and cost profiles generated by ERCE and several commercial assumptions listed
below. The results are presented in this report both on a 100% gross basis and on a 69% net
basis and for all resource and cost cases. An operator’s economic model was reviewed and
ERCE has estimated the Economic Resources and Net Present Values (NPVs) at the 1P, 2P,
3P levels of uncertainty for the Maari and Manaia Fields based on a discounted cash flow
(DCF) analysis.
Fiscal Regime
We based our evaluation on the fiscal regime in New Zealand governed by the Crown Minerals
Act 1991 and the Minerals Programme for Petroleum 1995. The Permit PMP38160 containing
the Maari and Manaia fields commenced in December 2005 and will expire in December 2027,
with the ability to seek an extension. ERCE profiles run beyond 2027 and we assume that the
licence will be extended in due course.
Within New Zealand there is well established precedence for the extension of permits, so long
as it can be demonstrated that they are cashflow positive. Reserves are assigned to the
economic limit (ELT) or licence expiry, whichever is the earliest. For this reason, ERCE has
assumed that Reserves at all levels of confidence may be booked beyond the current permit
expiry (in cases when the ELT extends beyond the licence expiry).
The permit holder in New Zealand is to pay the higher of:
x

Ad Valorem Royalty: 5% of net sales (quarterly)

x

Accounting Profits Royalty (APR): 20% of accounting profits (annually). APR
deductions include capex, opex, G&A, loss carried forward and abandonment costs
as occurred.

Corporate Income Tax of 28% is applied to taxable income. Losses can be carried forward.
Petroleum Development Expenditure (PDE) is depreciated on a straight-line basis over 7
years. There is a refundable tax credit for decommissioning expenditure which is capped at
total income tax amount paid by tax payer.
There are joint venture obligations in the form of guarantees and third-party royalties, in
particular:
x

OMV pays Shell a royalty of US$0.2/b of sales crude on 49% of production from the
Maari field reservoirs (excluding Manaia reservoir production)

x

Horizon pays a royalty to OMV of US$0.2/b on 10% of all crude sales
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Commercial Assumptions
The following commercial parameters were assumed in the modelling of discounted cash flows
and in determining the economic resources for the Maari and Manaia fields.
x

ERCE has assumed a long-term Brent oil price of $60/stb in 2021, $59/stb in 2022,
$56/stb from 2023 onwards in real terms, escalated thereafter at 2.0% per annum
inflation. A US$2/stb premium to Brent is assumed (in line with the company’s
assumption and based on historical realised prices).
Table 5.5. Oil Price Assumptions
Brent Real ($/bbl)

2021

2022

2023

2024

2025

2026

2027

2028

2029

2030

2031+

ERCE Interim (March 2021) Real
(Constant $, 2021)

60

59

56

56

56

56

56

56

56

56

56

Nominal ($ of the day)

60

60

58

59

60

61

62

63

65

66

+2.0%
pa

x

Gas is utilised for power (Fuel Gas) and is flared (Flare Gas). Deemed Gas Revenue
for Royalty calculations use NZ$5/GJ flat gas price assumption. Carbon costs are
calculated using NZ$25/kT flat. These assumptions are in line with the company’s
assumptions.

x

We assume FX Rate of 1.56 USD/NZD flat, in line with the company’s assumptions .

x

Capital and operating costs have been determined in 2021 real terms and inflated at
the 2.0 per cent inflation rate.

x

We have presented Net Present Values discounted at 0%, 5%, 10%, 15% and 20%
p.a. at the various levels of uncertainty with effect from 28 February 2021.
Economic Results

Resources are presented at different levels of uncertainty and are based on combination of
1P, 2P, 3P estimates for cumulative production to the economic limit and different
development scenarios described above. We present the Net Present Values discounted at
0%, 5%, 10%, 15% and 20% p.a. at the various levels of uncertainty as at 28 February 2021.
The NPV calculations are based on the New Zealand fiscal terms detailed above and are
shown in US dollars after tax.
Though NPVs form an integral part of fair market value estimations, without consideration for
other economic criteria they are not to be construed as ERCE’s opinion of fair market value.
There is no assurance that the forecast production and cost profiles contained in this report
will be attained and variances could be material. The recovery and estimates of the company’s
oil and natural gas Resources are estimates only and there is no guarantee that the estimated
resources will be recovered. Actual volumes recovered may be greater than or less than the
estimates stated in this report.
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23.9

11.0
23.1

10.6
23.1

10.6

(MMBoe)
4.3
374

117

(US$MM)
2

0%

288

113

(US$MM)
9

5%

228

105

(US$MM)
15

10%

Net NPV

141

85

(US$MM)
22

15%

113

74

(US$MM)
24

20%

03 March 2021

Abandex is discounted at the same rate as After-Tax Cash Flows
Though NPVs form an integral part of fair market value estimations, without consideration for other economic criteria they are not to be construed as ERCE’s opinion of
fair market value.

23.9

11.0

(MMstb)
4.3

Total

Gas volumes are used for power and flared. Hence no Gas volumes are shown here.

34.7

16.0

(MMBoe)
4.5

Oil

Net Entitlement Reserves

4)
5)

34.7

16.0

(MMstb)
4.5

Total

3)

2040

3P

(MMBoe)
6.5

(MMstb)
6.5

Oil

Net W.I. Reserves

The effective date is 28 February 2021.
Company Net Entitlement Reserves are based on Company working interest Reserves after deducting Ad Valorem Royalties.

2031

2P

Total

Oil

Gross Reserves

1)
2)

Notes:

2025

1P

Economic
Limit
(Year)

Table 6.1. Economic Evaluation Results Assuming Permit Extension

A summary of the economic evaluation results is shown in Table 6.1.

Reserves
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Conclusion
From the work above, ERCE has applied standard petroleum evaluation techniques to
estimate the Reserves at 1P, 2P and 3P levels of confidence for Maari and Manaia Fields in
License Area PMP 38160, New Zealand both on a 100% gross basis and on a 69% net basis
and for all resource and cost cases. The results are presented in Table 1.2. ERCE has applied
principles of geology, geophysics, petrophysics, and reservoir engineering, while bearing in
mind uncertainties associated with measurements and interpretation of basic data.
The current license expires on 1 December 2027. Within New Zealand, however, there is well
established precedence for the extension of permits, so long as it can be demonstrated that
they are cashflow positive. For this reason, ERCE has assumed that Reserves at all levels of
confidence may be booked beyond the current permit expiry.
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Appendix 1: SPE PRMS Guidelines
This report references the SPE/WPC/AAPG/SPEE/SEG/SPWLA/EAGE Petroleum Reserves
and Resources Classification System and Definitions, as revised in June 2018 (PRMS). The
full text of the PRMS document can be viewed at:
https://secure.spee.org/sites/spee.org/files/prmgmtsystem_final_2018.pdf.
Definitions of the key PRMS Reserves and Resource classes, categories and a glossary of
related terms can be found at the above address.

Figure A: PRMS Resources classification framework
(Modified from Petroleum Resources Management System (PRMS) Revised June 2018, page 8, Figure 1.1)
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Figure B: PRMS Resources sub-classes
(Modified from Petroleum Resources Management System (PRMS) Revised June 2018, page 8, Figure 2.1)
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Table 1: PRMS Recoverable Resources Classes and Sub-Classes
Classes/Subclasses

Definition

Guidelines

Reserves

Reserves are those
quantities of petroleum
anticipated to be
commercially recoverable
by application of
development projects to
known accumulations from
a given date forward
under defined conditions.

Reserves must satisfy four criteria:
discovered, recoverable, commercial, and
remaining based on the development
project(s) applied. Reserves are further
categorized in accordance with the level of
certainty associated with the estimates
and may be sub-classified based on
project maturity and/or characterized by
the development and production status.
To be included in the Reserves class, a
project must be sufficiently defined to
establish its commercial viability (see
Section 2.1.2, Determination of
Commerciality). This includes the
requirement that there is evidence of firm
intention to proceed with development
within a reasonable time-frame.
A reasonable time-frame for the initiation
of development depends on the specific
circumstances and varies according to
the scope of the project. While five years
is recommended as a benchmark, a
longer time-frame could be applied
where, for example, development of an
economic project is deferred at the
option of the producer for, among other
things, market- related reasons or to
meet contractual or strategic objectives.
In all cases, the justification for
classification as Reserves should be
clearly documented.
To be included in the Reserves class,
there must be a high confidence in the
commercial maturity and economic
producibility of the reservoir as
supported by actual production or
formation tests. In certain cases,
Reserves may be assigned on the basis
of well logs and/or core analysis that
indicate that the subject reservoir is
hydrocarbon-bearing and is analogous
to reservoirs in the same area that are
producing or have demonstrated the
ability to produce on formation tests.

On Production

The development project is
currently producing or
capable of producing and
selling petroleum to
market.

The key criterion is that the project is
receiving income from sales, rather
than that the approved development
project is necessarily complete. Includes
Developed Producing Reserves.
The project decision gate is the decision
to initiate or continue economic
production from the project.
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Classes/Subclasses

Definition

Guidelines

Approved for
Development

All necessary approvals
have been obtained,
capital funds have been
committed, and
implementation of the
development project is
ready to begin or is under
way.

At this point, it must be certain that the
development project is going ahead. The
project must not be subject to any
contingencies, such as outstanding
regulatory approvals or sales contracts.
Forecast capital expenditures should be
included in the reporting entity’s current or
following year’s approved budget.

Implementation of the
development project is
justified on the basis of
reasonable forecast
commercial conditions at
the time of reporting, and
there are reasonable
expectations that all
necessary
approvals/contracts will be
obtained.

The project decision gate is the
decision to start investing capital in the
construction of production facilities
and/or drilling development wells.
To move to this level of project maturity,
and hence have Reserves associated with
it, the development project must be
commercially viable at the time of
reporting (see Section 2.1.2,
Determination of Commerciality) and the
specific circumstances of the project. All
participating entities have agreed and
there is evidence of a committed project
(firm intention to proceed with
development within a reasonable timeframe}) There must be no known
contingencies that could preclude the
development from proceeding (see
Reserves class).

Justified for
Development

The project decision gate is the decision
by the reporting entity and its partners, if
any, that the project has reached a level of
technical and commercial maturity
sufficient to justify proceeding with
development at that point in time.
Contingent
Resources

03 March 2021

Those quantities of
petroleum estimated, as of
a given date, to be
potentially recoverable
from known
accumulations by
application of
development projects, but
which are not currently
considered to be
commercially recoverable
owing to one or more
contingencies.

Contingent Resources may include, for
example, projects for which there are
currently no viable markets, where
commercial recovery is dependent on
technology under development, where
evaluation of the accumulation is
insufficient to clearly assess
commerciality, where the development
plan is not yet approved, or where
regulatory or social acceptance issues
may exist.
Contingent Resources are further
categorized in accordance with the level of
certainty associated with the estimates
and may be sub- classified based on
project maturity and/or characterized by
the economic status.
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Classes/Subclasses

Definition

Guidelines

Development
Pending

A discovered
accumulation where
project activities are
ongoing to justify
commercial development
in the foreseeable future.

The project is seen to have reasonable
potential for eventual commercial
development, to the extent that further
data acquisition (e.g., drilling, seismic
data) and/or evaluations are currently
ongoing with a view to confirming that the
project is commercially viable and
providing the basis for selection of an
appropriate development plan. The critical
contingencies have been identified and
are reasonably expected to be resolved
within a reasonable time-frame. Note that
disappointing appraisal/evaluation results
could lead to a reclassification of the
project to On Hold or Not Viable status.
The project decision gate is the decision to
undertake further data acquisition and/or
studies designed to move the project to a
level of technical and commercial maturity
at which a decision can be made to
proceed with development and production.

Development
on Hold

A discovered
accumulation where
project activities are on
hold and/or where
justification as a
commercial development
may be subject to
significant delay.

The project is seen to have potential for
commercial development. Development
may be subject to a significant time delay.
Note that a change in circumstances, such
that there is no longer a probable chance
that a critical contingency can be removed
in the foreseeable future, could lead to a
reclassification of the project to Not Viable
status.
The project decision gate is the decision to
either proceed with additional evaluation
designed to clarify the potential for
eventual commercial development or to
temporarily suspend or delay further
activities pending resolution of external
contingencies.

Development
Unclarified
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A discovered
accumulation where
project activities are under
evaluation and where
justification as a
commercial development
is unknown based on
available information.

The project is seen to have potential for
eventual commercial development, but
further appraisal/evaluation activities are
ongoing to clarify the potential for eventual
commercial development.
This sub-class requires active appraisal or
evaluation and should not be maintained
without a plan for future evaluation. The
sub-class should reflect the actions
required to move a project toward
commercial maturity and economic
production.
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Classes/Subclasses

Definition

Guidelines

Development
Not Viable

A discovered
accumulation for which
there are no current plans
to develop or to acquire
additional data at the time
because of limited
production potential.

The project is not seen to have potential
for eventual commercial development at
the time of reporting, but the theoretically
recoverable quantities are recorded so
that the potential opportunity will be
recognized in the event of a major change
in technology or commercial conditions.
The project decision gate is the decision
not to undertake further data acquisition or
studies on the project for the foreseeable
future.

Prospective
Resources

Those quantities of
petroleum that are
estimated, as of a given
date, to be potentially
recoverable from
undiscovered
accumulations.

Potential accumulations are evaluated
according to the chance of geologic
discovery and, assuming a discovery, the
estimated quantities that would be
recoverable under defined development
projects. It is recognized that the
development programs will be of
significantly less detail and depend more
heavily on analog developments in the
earlier phases of exploration.

Prospect

A project associated with
a potential accumulation
that is sufficiently well
defined to represent a
viable drilling target.

Project activities are focused on assessing
the chance of geologic discovery and,
assuming discovery, the range of potential
recoverable quantities under a commercial
development program.

Lead

A project associated with
a potential accumulation
that is currently poorly
defined and requires more
data acquisition and/or
evaluation to be classified
as a Prospect.

Project activities are focused on acquiring
additional data and/or undertaking further
evaluation designed to confirm whether or
not the Lead can be matured into a
Prospect. Such evaluation includes the
assessment of the chance of geologic
discovery and, assuming discovery, the
range of potential recovery under feasible
development scenarios.

Play

A project associated with
a prospective trend of
potential prospects, but
that requires more data
acquisition and/or
evaluation to define
specific Leads or
Prospects.

Project activities are focused on acquiring
additional data and/or undertaking further
evaluation designed to define specific
Leads or Prospects for more detailed
analysis of their chance of geologic
discovery and, assuming discovery, the
range of potential recovery under
hypothetical development scenarios.
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Table 2: PRMS Reserves Status Definitions and Guidelines
Status

Definition

Guidelines

Developed
Reserves

Expected quantities to be
recovered from existing wells
and facilities.

Reserves are considered developed only
after the necessary equipment has been
installed, or when the costs to do so are
relatively minor compared to the cost of a
well. Where required facilities become
unavailable, it may be necessary to
reclassify Developed Reserves as
Undeveloped. Developed Reserves may
be further sub-classified as Producing or
Non-producing.

Developed
Producing
Reserves

Expected quantities to be
recovered from completion
intervals that are open and
producing at the effective
date of the estimate.

Improved recovery Reserves are
considered producing only after the
improved recovery project is in operation.

Developed
Non-Producing
Reserves

Shut-in and behind-pipe
Reserves.

Shut-in Reserves are expected to be
recovered from (1) completion intervals
that are open at the time of the estimate
but which have not yet started producing,
(2) wells which were shut-in for market
conditions or pipeline connections, or (3)
wells not capable of production for
mechanical reasons. Behind-pipe
Reserves are expected to be recovered
from zones in existing wells that will
require additional completion work or
future re-completion before start of
production with minor cost to access
these reserves.
In all cases, production can be initiated or
restored with relatively low expenditure
compared to the cost of drilling a new well.

Undeveloped
Reserves
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Quantities expected to be
recovered through future
significant investments.

Undeveloped Reserves are to be produced
(1) from new wells on undrilled acreage in
known accumulations, (2) from deepening
existing wells to a different (but known)
reservoir, (3) from infill wells that will
increase recovery, or (4) where a
relatively large expenditure (e.g., when
compared to the cost of drilling a new well)
is required to (a) recomplete an existing
well or (b) install production or
transportation facilities for primary or
improved recovery projects.
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Table 3: PRMS Reserves Category Definitions and Guidelines
Category

Definition

Guidelines

Proved
Reserves

Those quantities
of petroleum that,
by analysis of
geoscience and
engineering data,
can be estimated
with reasonable
certainty to be
commercially
recoverable from
a given date
forward from
known reservoirs
and under
defined economic
conditions,
operating
methods, and
government
regulations.

If deterministic methods are used, the term “reasonable
certainty” is intended to express a high degree of
confidence that the quantities will be recovered. If
probabilistic methods are used, there should be at least a
90% probability (P90) that the quantities actually recovered
will equal or exceed the estimate.
The area of the reservoir considered as Proved includes
(1) the area delineated by drilling and defined by fluid
contacts, if any, and
2) adjacent undrilled portions of the reservoir that can

reasonably be judged as continuous with it and
commercially productive on the basis of available
geoscience and engineering data.
In the absence of data on fluid contacts, Proved quantities
in a reservoir are limited by the LKH as seen in a well
penetration unless otherwise indicated by definitive
geoscience, engineering, or performance data. Such
definitive information may include pressure gradient
analysis and seismic indicators. Seismic data alone may
not be sufficient to define fluid contacts for Proved.
Reserves in undeveloped locations may be classified as
Proved provided that:
The locations are in undrilled areas of the reservoir
that can be judged with reasonable certainty to be
commercially mature and economically productive.
B. Interpretations of available geoscience and
engineering data indicate with reasonable
certainty that the objective formation is laterally
continuous with drilled Proved locations.
For Proved Reserves, the recovery efficiency applied to
these reservoirs should be defined based on a range of
possibilities supported by analogs and sound engineering
judgment considering the characteristics of the Proved
area and the applied development program.
A.

Probable
Reserves
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Those additional
Reserves that
analysis of
geoscience and
engineering data
indicates are less
likely to be
recovered than
Proved Reserves
but more certain
to be recovered
than Possible
Reserves.

It is equally likely that actual remaining quantities
recovered will be greater than or less than the sum of the
estimated Proved plus Probable Reserves (2P). In this
context, when probabilistic methods are used, there
should be at least a 50% probability that the actual
quantities recovered will equal or exceed the 2P estimate.
Probable Reserves may be assigned to areas of a
reservoir adjacent to Proved where data control or
interpretations of available data are less certain. The
interpreted reservoir continuity may not meet the
reasonable certainty criteria.
Probable estimates also include incremental recoveries
associated with project recovery efficiencies beyond that
assumed for Proved.
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Possible
Reserves

Those additional
reserves that
analysis of
geoscience and
engineering data
indicates are less
likely to be
recoverable than
Probable
Reserves.

The total quantities ultimately recovered from the project
have a low probability to exceed the sum of Proved plus
Probable plus Possible (3P), which is equivalent to the
high-estimate scenario.
When probabilistic methods are used, there should be at
least a 10% probability (P10) that the actual quantities
recovered will equal or exceed the 3P estimate.
Possible Reserves may be assigned to areas of a reservoir
adjacent to Probable where data control and interpretations
of available data are progressively less certain. Frequently,
this may be in areas where geoscience and engineering
data are unable to clearly define the area and vertical
reservoir limits of economic production from the reservoir
by a defined, commercially mature project.
Possible estimates also include incremental quantities
associated with project recovery efficiencies beyond that
assumed for Probable.

Probable
and
Possible
Reserves

See above for
separate criteria
for Probable
Reserves and
Possible
Reserves.

The 2P and 3P estimates may be based on reasonable
alternative technical interpretations within the reservoir
and/or subject project that are clearly documented,
including comparisons to results in successful similar
projects.
In conventional accumulations, Probable and/or Possible
Reserves may be assigned where geoscience and
engineering data identify directly adjacent portions of a
reservoir within the same accumulation that may be
separated from Proved areas by minor faulting or other
geological discontinuities and have not been penetrated by
a wellbore but are interpreted to be in communication with
the known (Proved) reservoir. Probable or Possible
Reserves may be assigned to areas that are structurally
higher than the Proved area. Possible (and in some cases,
Probable) Reserves may be assigned to areas that are
structurally lower than the adjacent Proved or 2P area.
Caution should be exercised in assigning Reserves to
adjacent reservoirs isolated by major, potentially sealing
faults until this reservoir is penetrated and evaluated as
commercially mature and economically productive.
Justification for assigning Reserves in such cases should
be clearly documented. Reserves should not be assigned
to areas that are clearly separated from a known
accumulation by non-productive reservoir (i.e., absence of
reservoir, structurally low reservoir, or negative test
results); such areas may contain Prospective Resources.
In conventional accumulations, where drilling has defined a
highest known oil elevation and there exists the potential
for an associated gas cap, Proved Reserves of oil should
only be assigned in the structurally higher portions of the
reservoir if there is reasonable certainty that such portions
are initially above bubble point pressure based on
documented engineering analyses. Reservoir portions that
do not meet this certainty may be assigned as Probable
and Possible oil and/or gas based on reservoir fluid
properties and pressure gradient interpretations.
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Table 4: Glossary of Terms Used in PRMS
Term

Definition

1C

Denotes low estimate of Contingent Resources.

2C

Denotes best estimate of Contingent Resources.

3C

Denotes high estimate of Contingent Resources.

1P

Denotes low estimate of Reserves (i.e., Proved Reserves). Equal to P1.

2P

Denotes the best estimate of Reserves. The sum of Proved plus Probable
Reserves.

3P

Denotes high estimate of reserves. The sum of Proved plus Probable plus
Possible Reserves.

1U

Denotes the unrisked low estimate qualifying as Prospective Resources.

2U

Denotes the unrisked best estimate qualifying as Prospective Resources.

3U

Denotes the unrisked high estimate qualifying as Prospective Resources.

Abandonment,
Decommissionin
g, and
Restoration
(ADR)

The process (and associated costs) of returning part or all of a project to a
safe and environmentally compliant condition when operations cease.
Examples include, but are not limited to, the removal of surface facilities,
wellbore plugging procedures, and environmental remediation. In some
instances, there may be salvage value associated with the equipment
removed from the project. ADR costs are presumed to be without
consideration of any salvage value, unless presented as “ADR net of
salvage.”

Accumulation

An individual body of naturally occurring petroleum in a reservoir.

Aggregation

The process of summing well, reservoir, or project-level estimates of
resources quantities to higher levels or combinations, such as field,
country or company totals. Arithmetic summation of incremental categories
may yield different results from probabilistic aggregation of distributions.

Appraisal

The phase that may follow successful exploratory drilling. Activities to
further evaluate the discovery, such as seismic acquisition, geological
studies, and drilling additional wells may be conducted to reduce technical
uncertainties and commercial contingencies.

Approved for
Development

All necessary approvals have been obtained, capital funds have been
committed, and implementation of the development project is underway. A
project maturity sub-class of Reserves.

Analog

Method used in resources estimation in the exploration and early
development stages (including improved recovery projects) when direct
measurement is limited. Based on evaluator’s assessment of similarities of
the analogous reservoir(s) together with the development plan.

Analogous
Reservoir

Reservoirs that have similar rock properties (e.g., petrophysical,
lithological, depositional, diagenetic, and structural), fluid properties (e.g.,
type, composition, density, and viscosity), reservoir conditions (e.g., depth,
temperature, and pressure) and drive mechanisms, but are typically at a
more advanced stage of development than the reservoir of interest and
thus may provide insight and comparative data to assist in estimation of
recoverable resources.
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Assessment

See Evaluation.

Associated Gas

A natural gas found in contact with or dissolved in crude oil in the reservoir.
It can be further categorized as gas cap gas or solution gas.

Basin-Centered
Gas

An unconventional natural gas accumulation that is regionally pervasive
and characterized by low permeability, abnormal pressure, gas-saturated
reservoirs, and lack of a down dip water leg.

Barrel of Oil
Equivalent
(BOE)

The term allows for a single value to represent the sum of all the
hydrocarbon products that are forecast as resources. Typically,
condensate, oil, bitumen, and synthetic crude barrels are taken to be equal
(1 bbl = 1 BOE). Gas and NGL quantities are converted to an oil equivalent
based on a conversion factor that is recommended to be based on a
nominal heating content or calorific value equivalent to a barrel of oil.

Basis for
Estimate

The methodology (or methodologies) and supporting data on which the
estimated quantities are based. (Also referenced as basis for the
estimation.)

Behind-Pipe
Reserves

Reserves that are expected to be recovered from zones in existing wells,
which will require additional completion work or future re-completion before
the start of production. In all cases, production can be initiated or restored
with relatively low expenditure compared to the cost of drilling and
completing a new well including hook-up to allow production.

Best Estimate

With respect to resources categorization, the most realistic assessment of
recoverable quantities if only a single result were reported. If probabilistic
methods are used, there should be at least a 50% probability (P50) that the
quantities actually recovered will equal or exceed the best estimate.

C1

Denotes low estimate of Contingent Resources. C1 is equal to 1C.

C2

Denotes Contingent Resources of same technical confidence as Probable,
but not commercially matured to Reserves.

C3

Denotes Contingent Resources of same technical confidence as Possible,
but not commercially matured to Reserves.

Chance

Chance equals 1-risk. Generally synonymous with likelihood. (See Risk)

Chance of
Commerciality

The estimated probability that the project will achieve commercial maturity
to be developed. For Prospective Resources, this is the product of the
chance of geologic discovery and the chance of development. For
Contingent Resources and Reserves, it is equal to the chance of
development.

Chance of
Development

The estimated probability that a known accumulation, once discovered, will
be commercially developed.

Chance of
Geologic
Discovery

The estimated probability that exploration activities will confirm the
existence of a significant accumulation of potentially recoverable
petroleum.

Coalbed
Methane (CBM)

Natural gas contained in coal deposits. Coalbed gas, although usually
mostly methane, may be produced with variable amounts of inert or even
non-inert gases. [Also called coal-seam gas (CSG) or natural gas from coal
(NGC).]
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Commercial

A project is commercial when there is evidence of a firm intention to
proceed with development within a reasonable time-frame. Typically, this
requires that the best estimate case meet or exceed the minimum
evaluation decision criteria (e.g., rate of return, investment payout time).
There must be a reasonable expectation that all required internal and
external approvals will be forthcoming. Also, there must be evidence of a
technically mature, feasible development plan and the essential social,
environmental, economic, political, legal, regulatory, decision criteria, and
contractual conditions are met. .

Committed
Project

Project that the entity has a firm intention to develop in a reasonable timeframe. Intent is demonstrated with funding/financial plans, but FID has not
yet been declared (See also Final Investment Decision.)

Completion

Completion of a well. The process by which a well is brought to its
operating status (e.g., producer, injector, or monitor well). A well deemed to
be capable of producing petroleum, or used as an injector, is completed by
establishing a connection between the reservoir(s) and the surface so that
fluids can be produced from, or injected into, the reservoir.

Completion
Interval

The specific reservoir interval(s) that is (are) open to the borehole and
connected to the surface facilities for production or injection, or reservoir
intervals open to the wellbore and each other for injection purposes.

Concession

A grant of access for a defined area and time period that transfers certain
entitlements to produced hydrocarbons from the host country to an entity.
The entity is generally responsible for exploration, development,
production, and sale of hydrocarbons that may be discovered. Typically
granted under a legislated fiscal system where the host country collects
taxes, fees, and sometimes royalty on profits earned. (Also called a
license.)

Condensate

A mixture of hydrocarbons (mainly pentanes and heavier) that exist in the
gaseous phase at original temperature and pressure of the reservoir, but
when produced, are in the liquid phase at surface pressure and
temperature conditions. Condensate differs from NGLs in two respects: (1)
NGL is extracted and recovered in gas plants rather than lease separators
or other lease facilities, and (2) NGL includes very light hydrocarbons
(ethane, propane, or butanes) as well as the pentanes-plus that are the
main constituents of condensate.

Confidence
Level

A measure of the estimated reliability of a result. As used in the
deterministic incremental method, the evaluator assigns a relative level of
confidence (high/moderate/low) to areas/segments of an accumulation
based on the information available (e.g., well control and seismic
coverage). Probabilistic and statistical methods use the 90% (P90) for the
high confidence (low value case), 50% (P50) for the best estimate
(moderate value case), and 10% (P10) for the low (high value case)
estimate to represent the chances that the actual value will equal or
exceed the estimate.

Constant Case

A descriptor applied to the economic evaluation of resources estimates.
Constant-case estimates are based on current economic conditions being
those conditions (including costs and product prices) that are fixed at the
evaluation date and held constant, with no inflation or deflation made to
costs or prices throughout the remainder of the project life other than those
permitted contractually.

Consumed in
Operations (CiO)

That portion of produced petroleum consumed as fuel in production or
lease plant operations before delivery to the market at the reference point.
(Also called lease fuel.)
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Contingency

A condition that must be satisfied for a project in Contingent Resources to
be reclassified as Reserves. Resolution of contingencies for projects in
Development Pending is expected to be achieved within a reasonable time
period.

Contingent
Project

A project that is not yet commercial owing to one or more contingencies
that have not been resolved.

Contingent
Resources

Those quantities of petroleum estimated, as of a given date, to be
potentially recoverable from known accumulations by application of
development projects, but which are not currently considered to be
commercially recoverable owing to one or more contingencies.

ContinuousType Deposit

A petroleum accumulation that is pervasive throughout a large area and
that generally lacks well-defined OWC or GWC. Such accumulations are
included in unconventional resources. Examples of such deposits include
“basin-centered” gas, tight gas, tight oil, gas hydrates, natural bitumen, and
oil shale (kerogen) accumulations.

Conventional
Resources

Resources that exist in porous and permeable rock with buoyancy
pressure equilibrium. The PIIP is trapped in discrete accumulations related
to a localized geological structural feature and/or stratigraphic condition,
typically with each accumulation bounded by a down dip contact with an
aquifer and is significantly affected by hydrodynamic influences such as
buoyancy of petroleum in water.

Cost Recovery

Under a typical production-sharing agreement, the contractor is
responsible for the field development and all exploration and development
expenses. In return, the contractor recovers costs (investments and
operating expenses) out of the production stream. The contractor normally
receives an entitlement interest share in the petroleum production and is
exposed to both technical and market risks.

Crude Oil

Crude oil is the portion of petroleum that exists in the liquid phase in
natural underground reservoirs and remains liquid at atmospheric
conditions of pressure and temperature (excludes retrograde condensate).
Crude oil may include small amounts of non-hydrocarbons produced with
the liquids but does not include liquids obtained from the processing of
natural gas.

Cumulative
Production

The sum of petroleum quantities that have been produced at a given date.
(See also Production). Production is measured under defined conditions to
allow for the computation of both reservoir voidage and sales quantities
and for the purpose of voidage also includes non-petroleum quantities.

Current
Economic
Conditions

Economic conditions based on relevant historical petroleum prices and
associated costs averaged over a specified period. The default period is 12
months. However, in the event that a step change has occurred within the
previous 12-month period, the use of a shorter period reflecting the step
change must be justified and used as the basis of constant-case resources
estimates and associated project cash flows.

Defined
Conditions

Forecast of conditions to exist and impact the project during the time period
being evaluated. Forecasts should account for issues that impact the
commerciality, such as economics (e.g., hurdle rates and commodity
price); operating and capital costs; and technical, marketing, sales route,
legal, environmental, social, and governmental factors.

Deposit

Material laid down by a natural process. In resources evaluations, it
identifies an accumulation of hydrocarbons in a reservoir. (See
Accumulation.)
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Deterministic
Incremental
Method

An assessment method based on defining discrete parts or segments of
the accumulation that reflect high, moderate, and low confidence regarding
the estimates of recoverable quantities under the defined development
plan.

Deterministic
Method

An assessment method based on discrete estimate(s) made based on
available geoscience, engineering, and economic data and corresponds to
a given level of certainty.

Deterministic
Scenario
Method

Method where the evaluator provides three deterministic estimates of the
quantities to be recovered from the project being applied to the
accumulation. Estimates consider the full range of values for each input
parameter based on available engineering and geoscience data, but one
set is selected that is most appropriate for the corresponding resources
confidence category. A single outcome of recoverable quantities is derived
for each scenario.

Developed
Reserves

Reserves that are expected to be recovered from existing wells and
facilities. Developed Reserves may be further sub-classified as Producing
or Non- Producing.

Developed
Producing
Reserves

Developed Reserves that are expected to be recovered from completion
intervals that are open and producing at the effective date. Improved
recovery reserves are considered producing only after the improved
recovery project is in operation.

Developed NonProducing
Reserves

Developed Reserves that are either shut-in or behind-pipe. (See also ShutIn Resources and Behind-Pipe Reserves.)

Development On
Hold

A discovered accumulation where project activities are on hold and/or
where justification as a commercial development may be subject to
significant delay. A project maturity sub-class of Contingent Resources.

Development
Not Viable

A discovered accumulation for which there are contingencies resulting in
there being no current plans to develop or to acquire additional data at the
time due to limited commercial potential. A project maturity sub-class of
Contingent Resources.

Development
Pending

A discovered accumulation where project activities are ongoing to justify
commercial development in the foreseeable future. A project maturity subclass of Contingent Resources.

Development
Plan

The design specifications, timing, and cost estimates of the appraisal and
development project(s) that are planned in a field or group of fields. The
plan will include, but is not limited to, well locations, completion techniques,
drilling methods, processing facilities, transportation, regulations, and
marketing. The plan is often executed in phases when involving large,
complex, sequential recovery and/or extensive areas.

Development
Unclarified

A discovered accumulation where project activities are under evaluation
and where justification as a commercial development is unknown based on
available information. This sub-class requires appraisal or study and
should not be maintained without a plan for future evaluation. The subclass should reflect the actions required to move a project toward
commercial maturity. A project maturity sub-class of Contingent
Resources.
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Discovered

A petroleum accumulation where one or several exploratory wells through
testing, sampling, and/or logging have demonstrated the existence of a
significant quantity of potentially recoverable hydrocarbons and thus have
established a known accumulation. In this context, “significant” implies that
there is evidence of a sufficient quantity of petroleum to justify estimating
the in-place volume demonstrated by the well(s) and for evaluating the
potential for technical recovery. (See also Known Accumulation.)

Discovered
Petroleum
Initially-In-Place

Quantity of petroleum that is estimated, as of a given date, to be contained
in known accumulations before production. Discovered PIIP may be
subdivided into commercial, sub-commercial, and the portion remaining in
the reservoir as Unrecoverable.

Discovered
Unrecoverable

Discovered petroleum in-place resources that are evaluated, as of a given
date, as not able to be recovered by the commercial and sub-commercial
projects envisioned.

Dry Gas

Natural gas remaining after hydrocarbon liquids have been removed before
the reference point. It should be recognized that this is a resources
assessment definition and not a phase behavior definition. (Also called
lean gas.)

Economic

A project is economic when it has a positive undiscounted cumulative cash
flow from the effective date of the evaluation, the net revenue exceeds the
net cost of operation (i.e., positive cumulative net cash flow at discount rate
greater than or equal to zero percent).

Economic
Interest

Interest that is possessed when an entity has acquired an interest in the
minerals in-place or a license and secures, by any form of legal
relationship, revenue derived from the extraction of the mineral to which he
must look for a return.

Economic Limit

Defined as the time when the maximum cumulative net cash flow (see Net
Entitlement) occurs for a project.

Economically
Not Viable
Contingent
Resources

Those quantities for which development projects are not expected to yield
positive cash flows under reasonable forecast conditions. May also be
subject to additional unsatisfied contingencies.

Economically
Viable
Contingent
Resources

Those quantities associated with technically feasible projects where cash
flows are positive under reasonable forecast conditions but are not
Reserves because it does not meet the other commercial criteria

Economically
Producible

Refers to the situation where the net revenue from an ongoing producing
project exceeds the net expenses attributable to a certain entity’s interest.
The ADR costs are excluded from the determination.

Effective Date

Resource estimates of remaining quantities are “as of the given date”
(effective date) of the evaluation. The evaluation must take into account all
data related to the period before the "as of date.”

Entitlement

That portion of future production (and thus resources) legally accruing to
an entity under the terms of the development and production contract or
license.

Entity

A legal construct capable of bearing legal rights and obligations. In
resources evaluations, this typically refers to the lessee or contractor,
which is some form of legal corporation (or consortium of corporations). In
a broader sense, an entity can be an organization of any form and may
include governments or their agencies.

Established
Technology

Methods of recovery or processing that have proved to be successful in
commercial applications.
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Estimated
Ultimate
Recovery (EUR)

Those quantities of petroleum estimated, as of a given date, to be
potentially recoverable plus those quantities that have been already
produced. For clarity, EUR must reference the associated technical and
commercial conditions for the resources; for example, proved EUR is
Proved Reserves plus prior production.

Evaluation

The geosciences, engineering, and associated studies, including economic
analyses, conducted on a petroleum exploration, development, or
producing project resulting in estimates of the quantities that can be
recovered and sold and the associated cash flow under defined forward
conditions. (Also called assessment.)

Evaluator

The person or group of persons responsible for performing an evaluation of
a project. These may be employees of the entities that have an economic
interest in the project or independent consultants contracted for reviews
and audits. In all cases, the entity accepting the evaluation takes
responsibility for the results, including its resources and attributed value
estimates.

Exploration

Prospecting for undiscovered petroleum using various techniques, such as
seismic surveys, geological studies, and exploratory drilling.

Field

In conventional reservoirs, a field is typically an area consisting of a single
reservoir or multiple reservoirs all grouped on, or related to, the same
individual geological structural feature and/or stratigraphic condition. There
may be two or more reservoirs in a field that are separated vertically by
intervening impermeable rock, laterally by local geologic barriers, or both.
The term may be defined differently by individual regulatory authorities. For
unconventional reservoirs without hydrodynamic influences, a field is often
defined by regulatory or ownership boundaries as necessary.

Final Investment
Decision (FID)

Project approval stage when the participating companies have firmly
agreed to the project and the required capital funding.

Flare Gas

The total quantity of gas vented and/or burned as part of production and
processing operations (but not as fuel).

Flow Test

An operation on a well designed to demonstrate the existence of
recoverable petroleum in a reservoir by establishing flow to the surface
and/or to provide an indication of the potential productivity of that reservoir
(such as a wireline formation test). May also demonstrate the potential of
certain completion techniques, particularly in unconventional reservoirs.

Fluid Contacts

The surface or interface in a reservoir separating two regions characterized
by predominant differences in fluid saturations. Because of capillary and
other phenomena, fluid saturation change is not necessarily abrupt or
complete, nor is the surface necessarily horizontal.

Forecast Case

A descriptor applied to a scenario when production and associated cashflow estimates are based on those conditions (including costs and product
price schedules, inflation indexes, and market factors) forecast by the
evaluator to reasonably exist throughout the evaluation life (i.e., defined
conditions). Inflation or deflation adjustments are made to costs and
revenues over the evaluation period.

Gas Balance

In gas production operations involving multiple working interest owners,
maintaining a statement of volumes attributed to each, depending on each
owner’s portion received. Imbalances may occur that must be monitored
over time and eventually balanced in accordance with accepted accounting
procedures.

Gas Cap Gas

Free natural gas that overlies and is in contact with crude oil in the
reservoir. It is a subset of associated gas.
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Gas Hydrates

Naturally occurring crystalline substances composed of water and gas, in
which a solid water lattice accommodates gas molecules in a cage-like
structure or clathrate. At conditions of standard temperature and pressure,
one volume of saturated methane hydrate will contain as much as 164
volumes of methane gas. Gas hydrates are included in unconventional
resources, but the technology to support commercial maturity has yet to be
developed.

Gas/Oil Ratio

Ratio that is calculated using measured natural gas and crude oil volumes
at stated conditions. The gas/oil ratio may be the solution gas/oil ratio, Rs ;
produced gas/oil ratio, Rp ; or another suitably defined ratio of gas
production to oil production.

Geostatistical
Methods

A variety of mathematical techniques and processes dealing with the
collection, methods, analysis, interpretation, and presentation of large
quantities of geoscience and engineering data to (mathematically) describe
the variability and uncertainties within any reservoir unit or pool, specifically
related here to resources estimates.

High Estimate

With respect to resources categorization, this is considered to be an
optimistic estimate of the quantity that will actually be recovered from an
accumulation by a project. If probabilistic methods are used, there should
be at least a 10% probability (P10) that the quantities actually recovered
will equal or exceed the high estimate.

Hydrates

See Gas Hydrates.

Hydrocarbons

Hydrocarbons are chemical compounds consisting wholly of hydrogen and
carbon molecules.

Improved
Recovery

The extraction of additional petroleum, beyond primary recovery, from
naturally occurring reservoirs by supplementing the natural forces in the
reservoir. It includes waterflooding and gas injection for pressure
maintenance, secondary processes, tertiary processes, and any other
means of supplementing natural reservoir recovery processes. Improved
recovery also includes thermal and chemical processes to improve the insitu mobility of viscous forms of petroleum. (Also called enhanced
recovery.)

Injection

The forcing, pumping, or natural flow of substances into a porous and
permeable subsurface rock formation. Injected substances can include
either gases or liquids.

Justified for
Development

A development project that has reasonable forecast commercial conditions
at the time of reporting and there are reasonable expectation that all
necessary approvals/contracts will be obtained. A project maturity subclass of Reserves.

Kerogen

The naturally occurring, solid, insoluble organic material that occurs in
source rocks and can yield oil upon heating. Kerogen is also defined as the
fraction of large chemical aggregates in sedimentary organic matter that is
insoluble in solvents (in contrast, the fraction that is soluble in organic
solvents is called bitumen). (See also Oil Shales.)

Known
Accumulation

An accumulation that has been discovered.

Lead

A project associated with a potential accumulation that is currently poorly
defined and requires more data acquisition and/or evaluation to be
classified as a Prospect. A project maturity sub-class of Prospective
Resources.
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Learning Curve

Demonstrated improvements over time in performance of a repetitive task
that results in efficiencies in tasks to be realized and/or in reduced time to
perform and ultimately in cost reductions.

Likelihood

Likelihood (the estimated probability or chance) is equal (1- risk). (See
Probability and Risk.)

Low/Best/High
Estimates

Reflects the range of uncertainty as a reasonable range of estimated
potentially recoverable quantities.

Low Estimate

With respect to resources categorization, this is a conservative estimate of
the quantity that will actually be recovered from the accumulation by a
project. If probabilistic methods are used, there should be at least a 90%
probability (P90) that the quantities actually recovered will equal or exceed
the low estimate.

Lowest Known
Hydrocarbons
(LKH)

The deepest documented occurrence of a producible hydrocarbon
accumulation as interpreted from well log, flow test, pressure
measurement, core data, or other conclusive and reliable evidence.

Market

A consumer or group of consumers of a product that has been obtained
through purchase, barter, or contractual terms.

Marketable
Quantities

Those quantities of hydrocarbons that are estimated to be producible from
petroleum accumulations and that will be consumed by the market. (Also
referred to as marketable products.)

Mean

The sum of a set of numerical values divided by the number of values in
the set.

Measurement

The process of establishing quantity (volume, mass, or energy content)
and quality of petroleum products delivered to a reference point under
conditions defined by delivery contract or regulatory authorities.

Mineral Lease

An agreement in which a mineral owner (lessor) grants an entity (lessee)
rights. Such rights can include (1) a fee ownership or lease, concession, or
other interest representing the right to extract oil or gas subject to such
terms as may be imposed by the conveyance of the lease; (2) royalty
interests, production payments payable in oil or gas, and other nonoperating interests in properties operated by others; and/or (3) those
agreements with foreign governments or authorities under which a
reporting entity participates in the operation of the related properties or
otherwise serves as producer of the underlying reserves (as opposed to
being an independent purchaser, broker, dealer, or importer).

Monte Carlo
Simulation

A type of stochastic mathematical simulation that randomly and repeatedly
samples input distributions (e.g., reservoir properties) to generate a
resulting distribution (e.g., recoverable petroleum quantities).

Multi-Scenario
Method

An extension of the deterministic scenario method. In this case, a
significant number of discrete deterministic scenarios are developed by the
evaluator, with each scenario leading to a single deterministic outcome.
Probabilities may be assigned to each discrete input assumption from
which the probability of the scenario can be obtained; alternatively, each
outcome may be assumed to be equally likely.
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Natural Bitumen

The portion of petroleum that exists in the semi-solid or solid phase in
natural deposits. In its natural state, it usually contains sulfur, metals, and
other non- hydrocarbons. Natural bitumen has a viscosity greater than
10,000 mPa·s (or 10,000 cp) measured at original temperature in the
deposit and atmospheric pressure, on a gas free basis. In its natural
viscous state, it is not normally recoverable at commercial rates through a
well and requires the implementation of improved recovery methods such
as steam injection. Natural bitumen generally requires upgrading before
normal refining.

Natural Gas

Portion of petroleum that exists either in the gaseous phase or is in solution
in crude oil in a reservoir, and which is gaseous at atmospheric conditions
of pressure and temperature. Natural gas may include some amount of
non- hydrocarbons.

Natural Gas
Liquids (NGLs)

A mixture of light hydrocarbons that exist in the gaseous phase in the
reservoir and are recovered as liquids in gas processing plants. NGLs
differ from condensate in two principal respects: (1) NGLs are extracted
and recovered in gas plants rather than lease separators or other lease
facilities, and (2) NGLs include very light hydrocarbons (ethane, propane,
or butanes) as well as the pentanes-plus that are the main constituents of
condensates.

Net Entitlement

That portion of future production (and thus resources) legally accruing to
an entity under the terms of the development and production contract or
license. Under the terms of PSCs, the producers have an entitlement to a
portion of the production. This entitlement, often referred to as “net
entitlement” or “net economic interest” is estimated using a formula based
on the contract terms incorporating costs and profits.

Net Pay

The portion (after applying cutoffs) of the thickness of a reservoir from
which petroleum can be produced or extracted. Value is referenced to a
true vertical thickness measured.

Net Revenue
Interest

An entity’s revenue share of petroleum sales after deduction of royalties or
share of production owing to others under applicable lease and fiscal
terms. (See also Entitlement and Net Entitlement)

Netback
Calculation

Term used in the hydrocarbon product price determination at reference
point to reflect the revenue of one unit of sales after the costs associated
with bringing the product to a market (e.g., transportation and processing)
are removed.

NonHydrocarbon
Gas

Associated gases such as nitrogen, carbon dioxide, hydrogen sulfide, and
helium that are present in naturally occurring petroleum accumulations.

Non-Sales

That portion of estimated recoverable or produced quantities that will not
be included in sales as contractually defined at the reference point. Nonsales include quantities CiO, flare, and surface losses, and may include
non- hydrocarbons.

Oil Sands

Sand deposits highly saturated with natural bitumen. Also called “tar
sands.” Note that in deposits such as the western Canada oil sands,
significant quantities of natural bitumen may be hosted in a range of
lithologies, including siltstones and carbonates.

Oil Shales

Shale, siltstone, and marl deposits highly saturated with kerogen. Whether
extracted by mining or in-situ processes, the material must be extensively
processed to yield a marketable product (synthetic crude oil). (Often called
kerogen shale.)
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On Production

A project maturity sub-class of Reserves that reflects the operational
execution phase of one or multiple development projects with the Reserves
currently producing or capable of producing. Includes Developed
Producing and Developed Non-Producing Reserves.

Overlift/Underlift

Production entitlements received that vary from contractual terms resulting
in overlift or underlift positions. This can occur in annual records because
of the necessity for companies to lift their entitlement in parcel sizes to suit
the available shipping schedules as agreed upon by the parties. At any
given financial year- end, a company may be in overlift or underlift. Based
on the production matching the company’s accounts, production should be
reported in accord with and equal to the liftings actually made by the
company during the year and not on the production entitlement for the
year.

P1

Denotes Proved Reserves. P1 is equal to 1P.

P2

Denotes Probable Reserves.

P3

Denotes Possible Reserves.

Penetration

The intersection of a wellbore with a reservoir.

Petroleum

Defined as a naturally occurring mixture consisting of hydrocarbons in the
gaseous, liquid, or solid phase. Petroleum may also contain nonhydrocarbon compounds, common examples of which are carbon dioxide,
nitrogen, hydrogen sulfide, and sulfur. In rare cases, non-hydrocarbon
content of petroleum can be greater than 50%.

Petroleum
Initially-in-Place
(PIIP)

The total quantity of petroleum that is estimated to exist originally in
naturally occurring reservoirs, as of a given date. Crude oil in-place, natural
gas in-place, and natural bitumen in-place are defined in the same manner.

Pilot Project

A small-scale test or trial operation used to assess technology, including
recovery processes, for commercial application in a specific reservoir.

Play

A project associated with a prospective trend of potential prospects, but
which requires more data acquisition and/or evaluation to define specific
Leads or Prospects. A project maturity sub-class of Prospective
Resources.

Pool

An individual and separate accumulation of petroleum in a reservoir within
a field.

Possible
Reserves

An incremental category of estimated recoverable quantities associated
with a defined degree of uncertainty. Possible Reserves are those
additional reserves that analysis of geoscience and engineering data
suggest are less likely to be recoverable than Probable Reserves. The total
quantities ultimately recovered from the project have a low probability to
exceed the sum of Proved plus Probable plus Possible (3P), which is
equivalent to the high estimate scenario. When probabilistic methods are
used, there should be at least a 10% probability that the actual quantities
recovered will equal or exceed the 3P estimate.

Primary
Recovery

The extraction of petroleum from reservoirs using only the natural energy
available in the reservoirs to move fluids through the reservoir rock to other
points of recovery.

Probability

The extent to which an event is likely to occur, measured by the ratio of the
favorable cases to the whole number of cases possible. PRMS convention
is to quote cumulative probability of exceeding or equaling a quantity where
P90 is the small estimate and P10 is the large estimate. (See also
Uncertainty.)
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Probabilistic
Method

The method of estimation of resources is called probabilistic when the
known geoscience, engineering, and economic data are used to generate
a continuous range of estimates and their associated probabilities.

Probable
Reserves

An incremental category of estimated recoverable quantities associated
with a defined degree of uncertainty. Probable Reserves are those
additional Reserves that are less likely to be recovered than Proved
Reserves but more certain to be recovered than Possible Reserves. It is
equally likely that actual remaining quantities recovered will be greater than
or less than the sum of the estimated Proved plus Probable Reserves (2P).
In this context, when probabilistic methods are used, there should be at
least a 50% probability that the actual quantities recovered will equal or
exceed the 2P estimate.

Production

The cumulative quantities of petroleum that have been recovered at a
given date. Production can be reported in terms of the sales product
specifications, but project evaluation requires that all production quantities
(sales and non-sales), as measured to support engineering analyses
requiring reservoir voidage calculations, are recognized.

Production
Forecast

A forecasted schedule of production over time. For Reserves, the
production forecast reflects a specific development scenario under a
specific recovery process, a certain number and type of wells and
particular facilities and infrastructure. When forecasting Contingent or
Prospective Resources, more than one project scope (e.g., wells and
facilities) is frequently carried to determine the range of the potential
project and its uncertainty together with the associated resources defining
the low, best, and high production forecasts. The uncertainty in resources
estimates associated with a production forecast is usually quantified by
using at least three scenarios or cases of low, best, and high, which lead to
the resources classifications of, respectively, 1P, 2P, 3P and 1C, 2C, 3C or
1U,2U and 3U.

ProductionSharing
Contract (PSC)

A contract between a contractor and a host government in which the
contractor typically bears the risk and costs for exploration, development,
and production. In return, if exploration is successful, the contractor is
given the opportunity to recover the incurred investment from production,
subject to specific limits and terms. Ownership of petroleum in the ground
is retained by the host government; however, the contractor normally
receives title to the prescribed share of the quantities as they are
produced. (Also termed production-sharing agreement (PSA).

Project

A defined activity or set of activities that provides the link between the
petroleum accumulation’s resources sub-class and the decision-making
process, including budget allocation. A project may, for example, constitute
the development of a single reservoir or field, an incremental development
in a larger producing field, or the integrated development of a group of
several fields and associated facilities (e.g. compression) with a common
ownership. In general, an individual project will represent a specific
maturity level (sub-class) at which a decision is made on whether or not to
proceed (i.e., spend money), suspend, or remove.
There should be an associated range of estimated recoverable resources
for that project. (See also Development Plan.)

Property

88

A defined portion of the Earth’s crust wherein an entity has contractual
rights to extract, process, and market specified in-place minerals (including
petroleum). In general, defined as an area but may have depth and/or
stratigraphic constraints. May also be termed a lease, concession, or
license.
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Prospect

A project associated with an undrilled potential accumulation that is
sufficiently well defined to represent a viable drilling target. A project
maturity sub-class of Prospective Resources.

Prospective
Resources

Those quantities of petroleum estimated, as of a given date, to be
potentially recoverable from undiscovered accumulations by application of
future development projects.

Proved
Reserves

An incremental category of estimated recoverable quantities associated
with a defined degree of uncertainty. Proved Reserves are those quantities
of petroleum that, by analysis of geoscience and engineering data, can be
estimated with reasonable certainty to be commercially recoverable, from a
given date forward, from known reservoirs and under defined economic
conditions, operating methods, and government regulations. If deterministic
methods are used, the term “reasonable certainty” is intended to express a
high degree of confidence that the quantities will be recovered. If
probabilistic methods are used, there should be at least a 90% probability
that the quantities actually recovered will equal or exceed the estimate.

Pure Service
Contract

Agreement between a contractor and a host government that typically
covers a defined technical service to be provided or completed during a
specific time period. The service company investment is typically limited to
the value of equipment, tools, and expenses for personnel used to perform
the service. In most cases, the service contractor’s reimbursement is fixed
by the contract’s terms with little exposure to either project performance or
market factors. No Reserves or Resources can be attributed to these
activities.

Qualified
Reserves
Auditor

A reserves evaluator who (1) has a minimum of ten years of practical
experience in petroleum engineering or petroleum production geology, with
at least five years of such experience being in responsible charge of the
estimation and evaluation of Reserves information; and (2) either (a) has
obtained from a college or university of recognized stature a bachelor’s or
advanced degree in petroleum engineering, geology, or other discipline of
engineering or physical science or (b) has received, and is maintaining in
good standing, a registered or certified professional engineer’s license or a
registered or certified professional geologist’s license, or the equivalent,
from an appropriate governmental authority or professional organization.
(see SPE 2007 “Standards Pertaining to the Estimating and Auditing of Oil
and Gas Reserves Information”)

Qualified
Reserves
Evaluator

A reserves evaluator who (1) has a minimum of five years of practical
experience in petroleum engineering or petroleum production geology, with
at least three years of such experience being in the estimation and
evaluation of Reserves information; and (2) either (a) has obtained from a
college or university of recognized stature a bachelor’s or advanced degree
in petroleum engineering, geology, or other discipline of engineering or
physical science or (b) has received, and is maintaining in good standing,
a registered or certified professional engineer’s license or a registered or
certified professional geologist’s license, or the equivalent, from an
appropriate governmental authority or professional organization. (modified
from SPE 2007 “Standards Pertaining to the Estimating and Auditing of Oil
and Gas Reserves Information”)

Range of
Uncertainty

The range of uncertainty of the in-place, recoverable, and/or potentially
recoverable quantities; may be represented by either deterministic
estimates or by a probability distribution. (See Resources Categories.)

Raw Production

All components, whether hydrocarbon or other, produced from the well or
extracted from the mine (hydrocarbons, water, impurities such as nonhydrocarbon gases, etc.).
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Reasonable
Certainty

If deterministic methods for estimating recoverable resources quantities are
used, then reasonable certainty is intended to express a high degree of
confidence that the estimated quantities will be recovered. Typically
attributed to Proved Reserves or 1C Resources quantities.

Reasonable
Expectation

Indicates a high degree of confidence (low risk of failure) that the project
will proceed with commercial development or the referenced event will
occur. (Differs from reasonable certainty, which applies to resources
quantity technical confidence, while reasonable expectation relates to
commercial confidence.).

Recoverable
Resources

Those quantities of hydrocarbons that are estimated to be producible by
the project from either discovered or undiscovered accumulations.

Recovery
Efficiency

A numeric expression of that portion (expressed as a percentage) of inplace quantities of petroleum estimated to be recoverable by specific
processes or projects, most often represented as a percentage. It is
estimated using the recoverable resources divided by the hydrocarbons
initially in-place. It is also referenced to timing; current and ultimate (or
estimated ultimate) are descriptors applied to reference the stage of the
recovery. (Also called recovery factor.)

Reference Point

A defined location within a petroleum extraction and processing operation
where quantities of produced product are measured under defined
conditions before custody transfer (or consumption). Also called point of
sale, terminal point, or custody transfer point.

Report

The presentation of evaluation results within the entity conducting the
assessment. Should not be construed as replacing requirements for public
disclosures under guidelines established by regulatory and/or other
government agencies.

Reserves

Those quantities of petroleum anticipated to be commercially recoverable
by application of development projects to known accumulations from a
given date forward under defined conditions. Reserves must satisfy four
criteria: they must be discovered, recoverable, commercial, and remaining
(as of a given date) based on the development project(s) applied.

Reservoir

A subsurface rock formation that contains an individual and separate
natural accumulation of petroleum that is confined by impermeable
barriers, pressure systems, or fluid regimes (conventional reservoirs), or is
confined by hydraulic fracture barriers or fluid regimes (unconventional
reservoirs).

Resources

Term used to encompass all quantities of petroleum (recoverable and
unrecoverable) naturally occurring in an accumulation on or within the
Earth’s crust, discovered and undiscovered, plus those quantities already
produced. Further, it includes all types of petroleum whether currently
considered conventional or unconventional. (See Total Petroleum Initiallyin-Place.)

Resources
Categories

Subdivisions of estimates of resources to be recovered by a project(s) to
indicate the associated degrees of uncertainty. Categories reflect
uncertainties in the total petroleum remaining within the accumulation (inplace resources), that portion of the in-place petroleum that can be
recovered by applying a defined development project or projects, and
variations in the conditions that may impact commercial development (e.g.,
market availability and contractual changes). The resource quantity
uncertainty range within a single resources class is reflected by either the
1P, 2P, 3P, Proved, Probable, Possible, or 1C, 2C, 3C or 1U, 2U, 3U
resources categories.
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Resources
Classes

Subdivisions of resources that indicate the relative maturity of the
development projects being applied to yield the recoverable quantity
estimates. Project maturity may be indicated qualitatively by allocation to
classes and sub-classes and/or quantitatively by associating a project’s
estimated likelihood of commerciality.

Resources Type

Describes the accumulation and is determined by the combination of the
type of hydrocarbon and the rock in which it occurs.

RevenueSharing
Contract

Contracts that are very similar to the PSCs with the exception of contractor
payment in these contracts, the contractor usually receives a defined share
of revenue rather than a share of the production.

Risk

The probability of loss or failure. Risk is not synonymous with uncertainty.
Risk is generally associated with the negative outcome, the term “chance”
is preferred for general usage to describe the probability of a discrete event
occurring.

Risk and
Reward

Risk and reward associated with oil and gas production activities are
attributed primarily from the variation in revenues cause by technical and
economic risks. The exposure to risk in conjunction with entitlement rights
is required to support an entity’s resources recognition. Technical risk
affects an entity’s ability to physically extract and recover hydrocarbons
and is usually dependent on a number of technical parameters. Economic
risk is a function of the success of a project and is critically dependent on
cost, price, and political or other economic factors.

Risk Service
Contract (RSC)

Agreements that are very similar to the production-sharing agreements in
that the risk is borne by the contractor but the mechanism of contractor
payment is different. With a RSC, the contractor usually receives a defined
share of revenue rather than a share of the production.

Royalty

A type of entitlement interest in a resource that is free and clear of the
costs and expenses of development and production to the royalty interest
owner. A royalty is commonly retained by a resources owner (lessor/host)
when granting rights to a producer (lessee/contractor) to develop and
produce that resource. Depending on the specific terms defining the
royalty, the payment obligation may be expressed in monetary terms as a
portion of the proceeds of production or as a right to take a portion of
production in-kind. The royalty terms may also provide the option to switch
between forms of payment at discretion of the royalty owner.

Sales

The quantity of petroleum and any non-hydrocarbon product delivered at
the custody transfer point (reference point) with specifications and
measurement conditions as defined in the sales contract and/or by
regulatory authorities.

Shale Gas

Although the terms shale gas and tight gas are often used interchangeably
in public discourse, shale formations are only a subset of all lowpermeability tight formations, which include sandstones and carbonates, as
well as shales, as sources of tight gas production

Shale Oil

Although the terms shale oil and tight oil are often used interchangeably in
public discourse, shale formations are only a subset of all low-permeability
tight formations, which include sandstones and carbonates, as well as
shales, as sources of tight oil production

Shut-In
Resources

Resources planned to be recovered from (1) completion intervals that are
open at the time of the estimate, but which have not started producing; (2)
wells that were shut-in for market conditions or pipeline connections; or (3)
wells not capable of production for mechanical reasons that can be
remediated at a limited cost compared to the cost of the well.
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Split
Classification

A single project should be uniquely assigned to a sub-class along with its
uncertainty range, For example, a project cannot have quantities
categorized as 1C, 2P, and 3P. This is referred to as “split classification.” If
there are differing commercial conditions, separate sub-classes should be
defined.

Split Conditions

The uncertainty in recoverable quantities is assessed for each project
using resources categories. The assumed commercial conditions are
associated with resource classes or sub-classes and not with the
resources categories. For example, the product price assumptions are
those assumed when classifying projects as Reserves, and a different
price would not be used for assessing Proved versus Probable reserves.
That would be referred to as “split conditions.”

Stochastic

Adjective defining a process involving or containing a random variable or
variables or involving likelihood or probability, such as a stochastic
simulation.

Sub-Commercial

A project subdivision that is applied to discovered resources that occurs if
either the technical or commercial maturity conditions of project have not
yet been achieved. A project is sub-commercial if the degree of
commitment is such that the accumulation is not expected to be developed
and placed on production within a reasonable time-frame. Sub-commercial
projects are classified as Contingent Resources.

Sunk Cost

Money spent before the effective date and that cannot be recovered by any
future action. Sunk costs are not relevant to future business decisions
because the cost will be the same regardless of the outcome of the
decision. Sunk costs differ from committed (obligated) costs, where there
is a firm and binding agreement to spend specified amounts of money at
specific times in the future (i.e., after the effective date).

Synthetic Crude
Oil

A mixture of hydrocarbons derived by upgrading (i.e., chemically altering)
natural bitumen from oil sands, kerogen from oil shales, or processing of
other substances such as natural gas or coal. Synthetic crude oil may
contain sulfur or other non-hydrocarbon compounds and has many
similarities to crude oil.

Taxes

Obligatory contributions to the public funds, levied on persons, property, or
income by governmental authority.

Technical
Forecast

The forecast of produced resources quantities that is defined by applying
only technical limitations (i.e., well-flow-loading conditions, well life,
production facility life, flow-limit constraints, facility uptime, and the facility's
operating design parameters). Technical limitations do not take into
account the application of either an economic or license cut-off. (See also
Technically Recoverable Resources).

Technical
Uncertainty

Indication of the varying degrees of uncertainty in estimates of recoverable
quantities influenced by the range of potential in-place hydrocarbon
resources within the reservoir and the range of the recovery efficiency of
the recovery project being applied.

Technically
Recoverable
Resources

Those quantities of petroleum producible using currently available
technology and industry practices, regardless of commercial or
accessibility considerations.

Technology
Under
Development

Technology that is currently under active development and that has not
been demonstrated to be commercially viable. There should be sufficient
direct evidence (e.g., a test project/pilot) to indicate that the technology
may reasonably be expected to be available for commercial application.
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Tight Gas

Gas that is trapped in pore space and fractures in very low-permeability
rocks and/or by adsorption on kerogen, and possibly on clay particles, and
is released when a pressure differential develops. It usually requires
extensive hydraulic fracturing to facilitate commercial production. Shale
gas is a sub-type of tight gas.

Tight Oil

Crude oil that is trapped in pore space in very low-permeability rocks and
may be liquid under reservoir conditions or become liquid at surface
conditions. Extensive hydraulic fracturing is invariably required to facilitate
commercial maturity and economic production. Shale oil is a sub-type of
tight oil.

Total Petroleum
Initially-in-Place

All estimated quantities of petroleum that are estimated to exist originally in
naturally occurring accumulations, discovered and undiscovered, before
production.

Uncertainty

The range of possible outcomes in a series of estimates. For recoverable
resources assessments, the range of uncertainty reflects a reasonable
range of estimated potentially recoverable quantities for an individual
accumulation or a project. (See also Probability.)

Unconventional
Resources

Unconventional resources exist in petroleum accumulations that are
pervasive throughout a large area and lack well-defined OWC or GWC
(also called “continuous-type deposits”). Such resources cannot be
recovered using traditional recovery projects owing to fluid viscosity (e.g.,
oil sands) and/or reservoir permeability (e.g., tight gas/oil/CBM) that
impede natural mobility.Moreover, the extracted petroleum may require
significant processing before sale (e.g., bitumen upgraders).

Undeveloped
Reserves

Those quantities expected to be recovered through future investments: (1)
from new wells on undrilled acreage in known accumulations, (2) from
deepening existing wells to a different (but known) reservoir, (3) from infill
wells that will increase recovery, or (4) where a relatively large expenditure
(e.g., when compared to the cost of drilling and completing a new well) is
required to recomplete an existing well.

Undiscovered
Petroleum
Initially-in-Place

That quantity of petroleum estimated, as of a given date, to be contained
within accumulations yet to be discovered.

Unrecoverable
Resources

Those quantities of discovered or undiscovered PIIP that are assessed, as
of a given date, to be unrecoverable by the currently defined project(s). A
portion of these quantities may become recoverable in the future as
commercial circumstances change, technology is developed, or additional
data are acquired. The remaining portion may never be recovered owing to
physical/chemical constraints represented by subsurface interaction of
fluids and reservoir rocks.

Upgrader

A general term applied to processing plants that convert extra-heavy crude
oil and natural bitumen into lighter crude and less viscous synthetic crude
oil. While the detailed process varies, the underlying concept is to remove
carbon through coking or to increase hydrogen by hydrogenation
processes using catalysts.

Wet Gas

Natural gas from which no liquids have been removed before the reference
point. The wet gas is accounted for in resources assessments, and there is
no separate accounting for contained liquids. It should be recognized that
this is a resources assessment definition and not a phase behavior
definition.

Working Interest

An entity’s equity interest in a project before reduction for royalties or
production share owed to others under the applicable fiscal terms.
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Appendix 2: Nomenclature

1P

Proved

2P

Proved + Probable

3P

Proved + Probable +Possible

ABEX

abandonment cost

API

American Petroleum Institute

Bg

gas formation volume factor, in scf/rcf

BHA

bottom hole assembly

Bo

oil formation volume factor, in rb/stb

Bscf

thousands of millions of standard cubic feet

C&P

cased and perforated

CGR

condensate gas ratio

CO2

carbon dioxide

CoP

cessation of production

CPI

computer processed interpretation

CTD

coiled tubing drilling

DCA

decline curve analysis

DST

drill stem test

Eg

gas expansion factor

ELT

economic limit test

ESP

Electrical submersible pumps

ERD

extended reach drilling

FBHP

flowing bottom hole pressure

FDP

field development plan

FMB

flowing material balance

FPSO

floating production storage and offloading vessel

ft

feet

FTHP

flowing tubing head pressure

FVF

formation volume factor

FWL

free water level

GDT

gas down to

GEF

gas expansion factor

GIIP

gas initially in place
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GOC

gas oil contact

GOR

gas oil ratio

GRV

gross rock volume

GSA

gas sales agreement

GWC

gas water contact

H2S

hydrogen sulphide

HIIP

hydrocarbons initially in place

HLV

Heavy Lift Vessel

HPHT

high pressure, high temperature

ICV

interval control valve

kh

permeability thickness

km

kilometres

Kr

relative permeability

LNG

liquefied natural gas

LPG

liquefied petroleum gas

LTC

long term compression

m

metre

M MM

thousands and millions respectively

MD

measured depth

md or mD

millidarcy

MDRKB

measured depth below Kelly Bushing

MDT

modular dynamic tester

MSL

mean sea level

mss

metres subsea

N2

nitrogen

NAG

non-associated gas

NBP

National Balancing Point

NPV xx

net present value at xx discount rate

NTG

net to gross ratio

NUI

normally unmanned installation

ODT

oil down to

OPEX

operating cost

OWC

oil water contact

P90

low case (probabilistic) estimate (there should be a 90% probability of exceeding
this estimate)
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P50

mid or best case (probabilistic) estimate (there should be a 50% probability of
exceeding this estimate)

P10

high case (probabilistic) estimate (there should be a 10% probability of exceeding
this estimate)

Pb

saturation, or bubble point, pressure

Phi

porosity

Phie

effective porosity

Phit

total porosity

PI

productivity index, in stb/d/psi for oil or MMscf/d/psi or Mscf/d/psi for gas

PMP

petroleum mining permit

POD

plan of development

Possible

Possible, as defined in Appendix 1

Probable

Probable, as defined in Appendix 1

Proved

Proved, as defined in Appendix 1

PSA

production sharing agreement

PSDM

post stack depth migration

PSTM

post stack time migration

PVT

pressure volume temperature experiment

RMS

root mean square

SPA

sales and purchase agreement

rb

reservoir barrels

RCA

routine core analysis

rcf

cubic feet at reservoir conditions

RFT

repeat formation tester

Rs

solution gas oil ratio

scf

standard cubic feet measured at 14.7 pounds per square inch and 60 degrees
Fahrenheit

SNA

sum of negative amplitudes

ss

sub-sea

stb

stock tank barrel (42 US gallons measured at 14.7 pounds per square inch and 60
degrees Fahrenheit)

STOIIP

stock tank oil initially in place

Sw

water saturation

Swc

connate water saturation

TD

total depth

THP

tubing head pressure

TVD

true vertical depth
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TVDSS

true vertical depth sub-sea

TWT

two way time

WGR

water gas ratio

WHP

well head platform

WOR

water oil ratio

WUT

water up to
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2020 Year-End Montara & Stag
22 March 2021
The Directors
Jadestone Energy Inc.
3 Anson Road
#13-01 Springleaf Tower
Singapore 079909
The Directors
Jadestone Energy Plc
Suite 1, 3rd Floor 11 – 12, St James’s Square
London, United Kingdom
(the “Company”)
Stifel Nicolaus Europe Limited
150 Cheapside
London, EC2V 6ET
Dear Sir/Madam,
RE: P5289 – 2020 Year-End Reserves Report for the Montara Development and Stag
Field
In accordance with your instructions, ERC Equipoise Pte Ltd (“ERCE”) prepared a Competent
Person’s Report (“CPR”) dated 17 March 2021 discussing the audit results of the performance
and reserves of the Montara Development held by Jadestone Energy Inc (“Jadestone”),
located in the Timor Sea, offshore Australia (“Montara”), and a review of the performance and
reserves of the Stag field, located in the Carnavon Basin, offshore West Australia (“Stag”).
ERCE prepared the independent estimates as of 31 December 2020 of the reserves
associated with the Montara and Stag fields. ERCE has used information and data provided
by Jadestone available up to 31 December 2020 (“Effective Date”). So far as we are aware,
having made reasonable enquiries and having received confirmation as such from the
Company, there have been no material changes in the volumes reported (except for resources
which have depleted in line with production) from the Effective Date to the date of this letter
which would require any amendment to this CPR.
ERCE understands that (the parent holding company for) Jadestone is a reporting issuer in
Canada and is admitted to trading on the AIM Market of the London Stock Exchange (LSE
AIM). The CPR is prepared to the standard for classification and reporting laid out in the
Canadian Oil and Gas Evaluation (“COGE”) Handbook for filing in Canada.
ERCE is aware that reporting formats differ between COGE and AIM but the way reserves are
evaluated are identical. ERCE further notes that there is no material change between the
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COGE Handbook and the June 2018 SPE/WPC/AAPG/ SPEE/SEG/SPWLA/EAGE Petroleum
Resources Management System (PRMS). Therefore, we have prepared this additional
document to be published in accordance with the AIM Rules, with tables presented in format
acceptable by AIM, along with the CPR in a format suitable for COGE. These Tables are listed
below in Table 1 and Table 2.
Use of the Report
ERCE has been informed by the Company and Jadestone that the Company is intending to
publish a AIM Admission Document and to seek admission to trading of the Company’s shares
on the London Stock Exchange’s AIM Market (“AIM”) (“Admission”) as required under the AIM
Rules for Companies and that as part of this it is required to include a report on the Company’s
reserves and resources in relation to the Montara and Stag Fields..
ERCE accepts responsibility for this CPR and for all of the technical information that has been
directly extracted from the CPR and reported in the AIM Admission Document to be released
by the Company in connection with Admission and to be dated around the same date as this
letter.
ERCE declares that it has taken all reasonable care to ensure that the information contained
in the CPR and included in the Admission Document is, to the best of its knowledge, in
accordance with the facts and contains no omission likely to affect its import.
In accordance with the AIM Rules for Companies, ERCE confirms that the presentation of
information contained elsewhere in the Admission Document which relates to information in
the CPR is accurate, balanced and not inconsistent with the CPR.
Disclaimer
ERCE has made every effort to ensure that the interpretations, conclusions and
recommendations presented in this report are accurate and reliable in accordance with good
industry practice. Save as otherwise set out in this CPR, ERCE does not, however, guarantee
the correctness of any such interpretations and shall not be liable or responsible for any loss,
costs, damages or expenses incurred or sustained by anyone resulting from any interpretation
or recommendation made by any of its officers, agents or employees.
ERCE has used standard petroleum evaluation techniques in the generation of this report.
These techniques combine geophysical and geological knowledge with assessments of
porosity and permeability distributions, fluid characteristics, production performance and
reservoir pressure. There is uncertainty in the measurement and interpretation of basic data.
ERCE has estimated the degree of this uncertainty and determined the range of petroleum
initially in place and recoverable hydrocarbon volumes. In applying these procedures and
tests, nothing came to the attention of ERCE that would suggest that information provided by
Jadestone was not complete and accurate. ERCE reserves the right to review all calculations
referred to or included in this report and to revise the estimates in light of erroneous data
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supplied or information existing but not made available which becomes known subsequent to
the preparation of the CPR. Per our standard processes and as indicated on the cover sheet,
ERCE conducts an internal review of the CPR prior to client delivery.
The accuracy of any resources estimates is a function of the quality and quantity of available
data and of engineering interpretation and judgment. While the resources estimates presented
herein are considered reasonable, the estimates should be accepted with the understanding
that reservoir performance subsequent to the date of the estimate may justify revision, either
upward or downward.
In the case of Contingent Resources or other gas resources presented in this report, there is
no certainty that it will be commercially viable to produce any portion of the resources.
No site visits were undertaken in the preparation of the CPR.
Professional Qualifications
ERCE is an independent consultancy specialising in geoscience evaluation, engineering and
economic assessment. ERCE will receive a fee for the preparation of the report and this letter
in accordance with normal professional consulting practices. This fee is not dependent on the
findings of the CPR or on Admission and ERCE will receive no other benefit for the preparation
of the CPR. ERCE does not have any pecuniary or other interests that could reasonably be
regarded as capable of affecting its ability to provide an unbiased opinion in relation to the
resources and reserves and the projections and assumptions included in the various technical
studies completed by Jadestone, opined upon by ERCE and reported therein.
Neither ERCE nor the Competent Person who is responsible for authoring the CPR, nor any
Directors of ERCE have at the date of the report nor this letter, nor have had within the
previous two years, any shareholding in Jadestone, the Company, the PSC or Stifel Nicolaus
Europe Limited, or any other economic or beneficial interest (present or contingent) in any of
the assets being reported on. ERCE is not a group, holding or associated company of
Jadestone, the Company or Stifel Nicolaus Europe Limited. None of ERCE’s partners or
officers are officers or proposed officers of any group, holding or associated company of the
Company, Jadestone or Stifel Nicolaus Europe Limited.
No Competent Person involved in the preparation of the CPR is an officer, employee or
proposed officer of Jadestone, the Company or any group, holding or associated company of
Jadestone, the Company or Stifel Nicolaus Europe Limited. Consequently, ERCE, the
Competent Person and the Directors of ERCE consider themselves to be independent of the
Company, Jadestone and Stifel Nicolaus Europe Limited, and their respective directors and
senior management.
ERCE has the relevant and appropriate qualifications, experience and technical knowledge to
appraise professionally and independently the assets.

3

March 2021

2020 Year-End Montara & Stag
The work has been supervised by Mr Adam Becis, Principal Reservoir Engineer at ERCE,
who has over 14 years of experience in the oil and gas industry. He is a member of the Society
of Petroleum Engineers and also a member of the Society of Petroleum Evaluation Engineers.
This report is addressed to Jadestone, the Company and Stifel Nicolaus Europe Limited.
ERCE understands that this report will be included as part of the AIM Schedule 1
Announcement to be published by Jadestone (the “Admission Document”). For the purposes
of the AIM Rules for Companies, ERCE is responsible for this report as part of the Admission
Document and declares that it has taken all reasonable care to ensure that the information
contained in this report is, to the best of its knowledge, in accordance with the facts and
contains no omission likely to affect its import.
Yours faithfully

Adam Becis
Principal Engineer, ERCE
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Table 1: Summary Table of Jadestone’s License Interest in Montara Development (comprising the
Montara, Skua, Swift and Swallow Fields) & Stag Field

Asset

Operator

Working
Interest

License
Area
(km2)

Status

Licence
Expiry

252

Australia/
AC/L7/
Montara

Jadestone

100%

Production

No
definitive
expiry

Australia/
AC/L8/ Skua,
Swift and
Swallow

Jadestone

100%

Production

No
definitive
expiry

420

Australia/
WA-15-L/
Stag

Jadestone

100%

Production

2039

160

Comments
Current production ~5,352 stb/d,
47,863 MScf/d
Peak production ~ 15,037 stb/d,
50,041 Mscf/d
Current production ~4,143 stb/d,
3,998 Mscf/d
Peak production ~41,998 stb/d,
59,843 Mscf/d
Current production ~ 2,535 stb/d,
1,160 Mscf/d
Peak production ~ 11950 stb/d,
5,560 scf/d

Table 2: Summary Table of Jadestone’s Reserves in Montara Development & Stag Field

Reserves as
of 31
December
2020

Gross

Net attributable

Proved

Proved &
Probable

Proved,
Probable
&
Possible

Montara
Development
Oil Reserves
(MMstb)

13.56

23.45

Stag Field Oil
Reserves
(MMstb)

9.61

Total for Oil
(MMstb)

23.17
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Proved

Proved &
Probable

Proved,
Probable
&
Possible

35.00

13.56

23.45

35.00

Jadestone

13.65

19.37

9.61

13.65

19.37

Jadestone

37.10

54.37

23.17

37.10

54.37

Jadestone

Operator
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(This is the form referred to in item 1 of National Instrument 51-101 Standards of Disclosure for Oil and Gas Activities (“NI 51-101”). Terms for
which a meaning is given in NI 51-101 have the same meaning in this Form 51-101F1.)
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PART 1 DATE OF STATEMENT
Item 1.1

Relevant Dates
1. The date of this report and statement is: March 17, 2021.
2. The Effective Date of information provided in this statement is as of the Company’s most
recently completed fiscal year ended: December 31, 2020.
3. The Preparation Date of the information provided in this statement is March 12, 2021.

PART 2 DISCLOSURE OF RESERVES DATA
Jadestone Energy Inc. (the “Company” or “Jadestone”) holds permits to two producing assets, which are the
Montara Development (100% interest) located in the Vulcan Sub-Basin of Australia and the Stag field (100%
interest) located in the Dampier Sub-Basin of the Northern Carnavon Basin in Australia. The Montara Development
consists of two production licenses, which include AC/L7 (Montara field) and AC/L8 (Skua, Swift and Swallow fields).
The Stag field is located in production license WA-15-L. ERC Equipoise Ltd. (“ERC”), an independent qualified
reserves evaluator had been appointed by the Company to perform an audit and a review on the light and medium
crude oil combined and net present values of future net revenue of the Montara Development and the Stag Field
respectively.
The following tables, based on ERC’s report entitled “2020 Year-End Reserves Report for the Montara Development
and Stag Field” (the “ERC Report”), and prepared in accordance with the Canadian Oil and Gas Evaluation
Handbook, show the estimated share of the Company’s light and medium crude oil combined associated with the
properties and the net present value of estimated future net revenue for these reserves, using forecast prices and
costs as indicated. The estimated future net revenue figures contained in the following tables do not necessarily
represent the fair market value of the Company’s reserves. There is no assurance that the forecast price and cost
assumptions contained in the ERC Report will be attained and variances could be material. Other assumptions
relating to costs and other matters are included in the ERC Report. The recovery and reserve estimates of the
Company’s oil and natural gas reserves stated herein are estimates only and there is no guarantee that the
estimated reserves will be recovered. Actual reserves may be greater than or less than the estimates stated herein.
Readers should note that the totals in the following tables may not add due to rounding. The estimates of reserves
and future net revenue for individual properties may not reflect the same confidence level as estimates of reserves
and future net revenue for all properties, due to the effects of aggregation.

1

Proved reserves are those reserves that can be estimated with a high degree of certainty to be recoverable. It is
likely that the actual remaining quantities recovered will exceed the estimated proved reserves.
Probable reserves are those additional reserves that are less certain to be recovered than proved reserves. It is
equally likely that the actual remaining quantities recovered will be greater or less than the sum of the estimated
proved plus probable reserves.
Possible reserves are those additional reserves that are less certain to be recovered than probable reserves. It is
unlikely that the actual remaining quantities recovered will exceed the sum of the estimated proved plus probable
plus possible reserves.
Disclosure provided herein in respect of boe (barrels of oil equivalent) may be misleading, particularly if used in
isolation. A boe conversion ratio of six thousand cubic feet (6 Mcf) to one barrel (1 bbl) is based on an energy
equivalency conversion method primarily applicable at the burner tip and does not represent a value equivalency at
the wellhead.
Certain information in this statement may constitute “analogous information” as defined in NI 51-101, including, but
not limited to, information relating to areas with similar geological characteristics to the lands held by the Company.
Such information is derived from a variety of publicly available information from government sources, regulatory
agencies, public databases or other industry participants (as at the date stated therein) that the Company believes
are predominantly independent in nature. The Company believes this information is relevant as it helps to define
the reservoir characteristics in which the Company may hold an interest. The Company is unable to confirm that the
analogous information was prepared by a qualified reserves evaluator or auditor and in accordance with the COGE
Handbook. Such information is not an estimate of the reserves or resources attributable to lands held or to be held
by the Company and there is no certainty that the reservoir data and economics information for the lands held by
the Company will be similar to the information presented therein. The reader is cautioned that the data relied upon
by the Company may be in error and/or may not be analogous to the Company’s land holdings.
Table 1: Summary of Oil and Gas Reserves as of December 31, 2020 using Forecast Prices and Costs
RESERVES
LIGHT AND MEDIUM
CRUDE OIL

HEAVY CRUDE OIL

CONVENTIONAL
NATURAL GAS

NATURAL GAS LIQUIDS

Gross
(MMbbl)

Net
(MMbbl)

Gross
(MMbbl)

Net
(MMbbl)

Gross
(MMcf)

Net
(MMcf)

Gross
(MMbbl)

Net
(MMbbl)

Developed Producing

16.8

16.8

0

0

0

0

0

0

Developed Non-Producing

0.0

0.0

0

0

0

0

0

0

Undeveloped

6.4

6.4

0

0

0

0

0

0

TOTAL PROVED

23.2

23.2

0

0

0

0

0

0

PROBABLE

13.9

13.9

0

0

0

0

0

0

TOTAL PROVED PLUS
PROBABLE

37.1

37.1

0

0

0

0

0

0

POSSIBLE

17.3

17.3

0

0

0

0

0

0

TOTAL PROVED PLUS
PROBABLE PLUS POSSIBLE

54.4

54.4

0

0

0

0

0

0

RESERVES CATEGORY
PROVED
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Table 2: Summary of Net Present Values of Future Net Revenue as of December 31, 2020 using Forecast Prices
and Costs
NET PRESENT VALUES OF FUTURE NET REVENUE
BEFORE INCOME TAXES DISCOUNTED AT (%/year)

RESERVES CATEGORY

AFTER INCOME TAXES DISCOUNTED AT (%/year)

UNIT VALUE
BEFORE INCOME
TAX DISCOUNTED
AT 10%/year

0
(MM$)

5
(MM$)

10
(MM$)

15
(MM$)

20
(MM$)

0
(MM$)

5
(MM$)

10
(MM$)

15
(MM$)

20
(MM$)

($/boe)

-121

33

113

155

176

-171

-13

70

114

137

7

-

-

-

-

-

-

-

-

-

-

-

85

85

75

65

55

9

17

14

9

4

12

TOTAL PROVED

-36

118

189

220

231

-162

4

84

123

141

8

PROBABLE

556

519

453

390

338

395

382

334

286

245

32

TOTAL PROVED PLUS
PROBABLE

521

637

641

610

569

234

385

418

408

386

17

POSSIBLE

1,196

951

763

628

530

851

696

566

469

399

44

TOTAL PROVED PLUS
PROBABLE PLUS POSSIBLE

1,716

1,588

1,404

1,237

1,099

1,085

1,081

983

877

784

26

PROVED
Developed Producing
Developed Non-Producing
Undeveloped

Table 3: Total Future Net Revenue (Undiscounted) as of December 31, 2020 using Forecast Prices and Costs
DEVELOPME
NT COSTS
(MM$)

ABANDONM
ENT AND
RECLAMATIO
N COSTS
(MM$)

FUTURE NET
REVENUE
BEFORE
INCOME
TAXES
(MM$)

INCOME
TAXES
(MM$)

FUTURE NET
REVENUE
AFTER
INCOME
TAXES
(MM$)

REVENUE
(MM$)

ROYALTIES
(MM$)

OPERATING
COSTS
(MM$)

Proved Reserves

2,081

0

-1,303

-319

-519

-36

-126

-162

Proved Plus Probable
Reserves

3,475

0

-1,987

-333

-566

521

-287

234

Proved Plus Probable
Plus Possible Reserves

5,297

0

-2,578

-203

-605

1,716

-631

1,085

RESERVES CATEGORY
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Table 4: Future Net Revenue by Production Group as of December 31, 2020 using Forecast Prices and Costs
FUTURE NET
REVENUE BEFORE
INCOME TAXES
(discounted at
10%/year)
(CAMM$)

UNIT VALUE
($/Mcf)
($/bbl)

-

-

-

-

189
189

8.2
8.2

-

-

Coal Bed Methane

-

-

Conventional Natural Gas (including by-products but excluding solution gas and
by-products from oil wells)

-

-

641
641

17.3
17.3

-

-

Coal Bed Methane

-

-

Conventional Natural Gas (including by-products but excluding solution gas and
by-products from oil wells)

-

-

1,404
1,404

25.8
25.8

RESERVES
CATEGORY

PRODUCTION TYPE

Bitumen
Coal Bed Methane
Conventional Natural Gas (including by-products but excluding solution gas and
by-products from oil wells)
Gas Hydrates
Heavy Crude Oil
Proved Reserves

Light and Medium Crude Oil (including solution gas and other by-products)
Natural Gas Liquids (from both associated and non-associated gas sources)
Heavy Oil
Shale Gas
Synthetic Crude Oil
Synthetic Gas
Tight Oil
TOTAL
Bitumen

Gas Hydrates
Heavy Crude Oil
Proved Plus
Probable Reserves

Light and Medium Crude Oil (including solution gas and other by-products)
Natural Gas Liquids (from both associated and non-associated gas sources)
Heavy Oil
Shale Gas
Synthetic Crude Oil
Synthetic Gas
Tight Oil
TOTAL
Bitumen

Gas Hydrates
Proved Plus
Probable Plus
Possible Reserves

Heavy Crude Oil
Light and Medium Crude Oil (including solution gas and other by-products)
Natural Gas Liquids (from both associated and non-associated gas sources)
Heavy Oil
Shale Gas
Synthetic Crude Oil
Synthetic Gas
Tight Oil
TOTAL
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PART 3 PRICING ASSUMPTIONS
Table 5 below summarized the forecast benchmark reference price and pricing assumptions provided to the
Company by its independent reserves evaluators, ERC. Product sale prices will reflect these reference prices with
further adjustments for quality and transportation to point of sale. While ERC considered these forecasts reasonable
at the time, users of forecasts should understand the inherently high uncertainty in forecasting any commodity or
market.
Table 5: Summary of Pricing and Inflation Rate Assumptions as of December 31, 2020
Brent Oil Price ($CAD/bbl)

INFLATION RATES (%/Year)

Year
Historical (average over year)
2017

89

2018

87

2019

84

2020

58

Forecast

Nominal, $ of the day
2021

67

2.0

2022

78

2.0

2023

86

2.0

2024

87

2.0

2025

89

2.0

+2%/yr

Thereafter

For the financial year ended December 31, 2020 the Company’s weighted average price received for oil was $CAD
60.0 per bbl.

PART 4 RECONCILIATION OF CHANGES IN RESERVES
Item 4.1

Reserves Reconciliation

Table 6 below disclosed the Company’s changes in reserve for the production licences AC/L7 and AC/L8 for the
Montara Development (100% interest), and WA-15-L for the Stag field (100% interest), which are all located
offshore Australia.
Table 6: Reconciliation of Company Gross Reserves By Production Type
LIGHT AND MEDIUM CRUDE OIL

FACTORS

December 31, 2019
Extension & Improved
Recovery

Gross
Gross
Gross
Gross
Proved
Proved
Gross
Gross
Gross
Gross
Gross
Gross
Proved
Proved
Plus
Plus
Proved Probable
Possible Probable Proved Probable
Possible Probable
Plus
Plus
(MMbbl) (MMbbl) Probable (MMbbl)
(MMbbl) (MMbbl) Probable (MMbbl)
Plus
Plus
(MMbbl)
(MMbbl)
Possible
Possible
(MMbbl)
(MMbbl)

16.7

41.8

18.4

60.2

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-

-4.2

-

-4.2

-

-4.2

-

23.2

13.9

37.1

17.3

54.4

-

0.5

-1.0

-0.5

-1.1

-1.6

-

-

-

-

-

Acquisitions

-

-

-

-

-

Dispositions

-

-

-

-

-

1.8

-1.8

0.0

0.0

0.0

Economic Factors
Production

December 31, 2020

Gross
Proved
(MMcf)

Gross
Gross
Proved
Gross
Gross
Proved
Plus
Probable
Possible Probable
Plus
(MMcf) Probable (MMcf)
Plus
(MMcf)
Possible
(MMcf)

25.1

Discoveries

Technical Revisions

CONVENTIONAL ASSOCIATED AND NONASSOCIATED GAS

HEAVY CRUDE OIL
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The changes to the reserves estimates can be attributed to those factors set out in Table 6. These factors include:
•
Production of 4.2 MMboe that the Company produced over 12-months period of fiscal year 2020.
•
Technical revisions due to delayed of infill wells on both Montara Assets and Stag.
•
Economic factors such as changes in the United States: Australia currency exchange rate, changes in oil
price and changes in premium rate.

PART 5 ADDITIONAL INFORMATION RELATING TO RESERVES DATA
Item 5.1

Undeveloped Reserves

Table 7 below disclosed the Company’s proved undeveloped and probable undeveloped reserves that were first
attributed in each of the three most recent financial years and in the aggregate, before that time:
Table 7: Company Gross Reserves First Attributed by Year
Proved Undeveloped Reserves
Light & Medium Oil
(MMbbl)

Heavy Oil
(MMbbl)

Natural Gas Liquids
(MMbbl)

Natural Gas
(MMcf)

Oil Equivalent
(MMboe)

First
Attributed

Total at
Year End

First
Attributed

Total at
Year End

First
Attributed

Total at
Year End

First
Attributed

Total at
Year End

First
Attributed

Total at
Year End

2019

5.9

5.9

-

-

-

-

-

-

5.9

5.9

2020

6.9

6.9

-

-

-

-

-

-

6.9

6.9

2021

6.4

6.4

-

-

-

-

-

-

6.4

6.4

Prior

Probable Undeveloped Reserves
Light & Medium Oil
(MMbbl)

Heavy Oil
(MMbbl)

Natural Gas
(MMcf)

Natural Gas Liquids
(MMbbl)

Oil Equivalent
(MMboe)

First
Attributed

Total at
Year End

First
Attributed

Total at
Year End

First
Attributed

Total at
Year End

First
Attributed

Total at
Year End

First
Attributed

Total at
Year End

2019

9.1

9.1

-

-

-

-

-

-

9.1

9.1

2020

8.3

8.3

-

-

-

-

-

-

8.3

8.3

2021

7.7

7.7

-

-

-

-

-

-

7.7

7.7

Prior

The Company plan to develop these undeveloped reserves by drilling further wells in both the Montara
Development and the Stag field. For Stag field, the Company have drilled an infill well in 2019 and has plan to drill
three horizontal producers and one horizontal water injector going forward. While for the Montara Development,
the Company planned to drill one horizontal producer in the Montara field and two horizontal producers in the Skua
field. Each of the proposed production wells targets an area that is interpreted not to have been efficiently swept by
the current well stock.
Item 5.2

Significant Factors or Uncertainties Affecting Reserves Data

Aside from the potential impact of material fluctuations in commodity prices, other significant factors or
uncertainties that may affect the Company’s reserves or the future net revenue associated with such reserves
include:
•
material changes to existing taxation or royalty rates and/or regulations;
•
the United States: Australia currency exchange rate;
•
the timing of completion and level of success of the Infill drilling; and
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•

the ability to obtain storage and sales contracts for crude oil and natural gas.

Item 5.3

Future Development Costs

The following table summarizes the estimated development costs deducted in the estimation of future net revenue
attributable to various reserves categories and prepared under various price and cost assumptions in $CAD:
Table 8: Company Net Annual Capital Expenditures
Company Annual Capital Expenditures (CAMM$)

Proved Producing

Total Proved

Total Proved Plus
Probable

Total Proved Plus
Probable Plus Possible

2021

8

58

58

8

2022

3

25

25

25

2023

3

3

3

3

2024

3

196

196

52

2025

3

28

28

28

Remainder

7

9

23

86

Total

26

319

333

203

10% Discounted

21

259

265

118

Year

The Company expects to fund its estimated future development costs in Australia through a combination of existing
working capital, cash generated from operations and an existing loan facility. These estimated costs are based on a
number of factors and assumptions and there can be no guarantee that the organic funds will be available when
required to proceed with the development on the schedule contemplated herein.

PART 6 OTHER OIL AND GAS INFORMATION
Item 6.1

Oil and Gas Properties and Wells

The Company’s oil and gas properties are located onshore in Indonesia (Lemang PSC) and offshore in Vietnam (Block
51 and Block 46/07), Australia (Production Licenses AC/L7, AC/L8 and WA-15-L) and the Philippines (SC 56 and SC
57). For Block 05-1 PSC in Vietnam and SC56 in Phillippines, the Company has agreed the final settlement of the
dispute with related parties and announced the voluntary relinquishment of the blocks.
Indonesia
Lemang PSC
In December 2020, Jadestone acquired a 90% operated working interest in the Lemang PSC, located onshore
Sumatra, Indonesia. The remaining 10% working interest in the PSC is held by PT Hexindo Gemilang Jaya. The block
includes the Akatara gas field, which was previously developed as an oil producing asset and has undeveloped wet
gas remaining. The asset has been substantially de-risked with 11 wells drilled into the structure, plus three years of
oil production history, up until the field ceased production in December 2019.
The Company intends to commence a gas development project on the Lemang PSC and current efforts are focused
on finalising a heads of agreement on gas sales, to be followed by a gas sales agreement with buyers before seeking
formal field development sanction. The timeline for the Lemang development is highly flexible, and at Jadestone’s
discretion.
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Vietnam
Block 51 PSC and Block 46/07 PSC
Jadestone holds a 100% operated working interest in the Block 51 PSC and the Block 46/07 PSC, both in shallow
waters in the Malay Basin, offshore Southwest Vietnam. The two blocks hold three discoveries: The U Minh and Tho
Chu gas/condensate fields in Block 51, and the Nam Du gas field in Block 46/07.
Prior to May 1, 2017, both blocks were held jointly with Petrovietnam Exploration and Production (“PVEP”), on a
70:30 Jadestone/PVEP working interest basis. Effective May 1, 2017, PVEP relinquished its working interests in both
blocks, leaving Jadestone as operator with a 100% working interest. The amended investment licenses for the Block
51 PSC and Block 46/07 PSC, showing Jadestone as operator with a 100% working interest in both licenses, was
approved by the Vietnam Government on October 14 and 15, 2019 respectively.
Jadestone’s priority is to develop the Nam Du and U Minh fields with a view to selling gas into the Vietnamese
domestic market. Accordingly, on May 21, 2018, the outline development plan (“ODP”), proposing a standalone
joint development of these two fields, was approved by the Vietnamese Ministry of Industry and Trade
(“MOIT”). On October 17, 2019 Jadestone made the formal declaration of commercial discovery for the Nam Du and
U Minh fields and submitted the formal Field Development Plan (“FDP”) for the combined Nam Du/U Minh
development project to Petrovietnam (“PVN”) for approval.
On March 19, 2020 the Company announced in light of changing market conditions and in the absence of
government approvals of the FDP the Company had decided to delay the project. It is now anticipated that the
project will be sanctioned in 2022 with First Gas production in late 2023 or 2024.
Block 51 is currently held in a suspended development area (“SDA”) status. The portion of the block containing the
U Minh field will be converted to a development/production area upon approval of the FDP. The remainder of the
block, including the Tho Chu field, will remain in SDA status until June 11, 2021. The Tho Chu field will be subject to a
later development plan. Jadestone has requested an extension to the SDA for Tho Chu and is currently awaiting a
response from Petrovietnam.
Under the terms of the Block 46/07 PSC, Jadestone is committed to drill one more appraisal well on the block. The
Company plans to drill the appraisal well on the Nam Du field to prove up additional resource. This well is planned
to be retained for future use as a Nam Du gas producer. On November 13, 2018, the Vietnam Government approved
a request by the Company to extend the Block 46/07 exploration phase two period by a further two-years to June
29, 2020. Jadestone submitted a request to PVN seeking Government approval for a further one-year extension to
exploration phase two to June 2021 which was approved on February 26, 2020. A request for a further 3-year
extension to exploration phase two was submitted to PVN on December 8, 2020 due to the delay in the ND/UM
project schedule.
Block 05-1 PSC
On August 8, 2016, a wholly-owned subsidiary of the Company, signed a definitive agreement (“SPA”) with Teikoku
Oil (Con Son) Co. Ltd (“Teikoku”), a wholly-owned subsidiary of Inpex Corporation, as seller, for the acquisition of a
30% working interest in the Block 05-1 PSC, for a total cash consideration of US$14.3 million, and subject to normal
closing adjustments.
On February 22, 2018, Teikoku delivered to Jadestone a purported notice of termination of the SPA, despite Teikoku
having just received on February 9, 2018, the written waiver by Vietnam Oil and Gas Corporation (“PVN”), of PVN’s
statutory pre-emption rights, held under Vietnamese law.
Jadestone disagreed with Inpex’s alleged termination and viewed the obligations of both parties under the SPA as
continuing.
On July 3, 2020, the Group filed a notice of arbitration with the Singapore International Arbitration Centre, in
accordance with the terms of the SPA. On November 11, 2020, the Group and Teikoku have agreed a full and final
settlement in respect of the dispute. A Settlement Deed was signed and accordingly, the Group no longer holds an
interest in the Block 05-1 PSC.
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Philippines
Service Contract 56 (“SC56”)
Jadestone held a 25% interest in SC56 in partnership with operator Total E&P Philippines B.V. (“Total”). Four wells
have previously been drilled on SC56, resulting in the Dabakan and Palendag discoveries. The exploration period on
the block previously expired on September 1, 2020. During the year, Total was granted a 12-month extension until
September 1, 2021, in view that the COVID-19 pandemic represented a force majeure event under the service
contract.
Following a strategic review on available options for the asset, a mutual agreement was reached between Jadestone
and Total on the voluntary termination of SC56 in the early of November 2020. On November 18, 2020, Total and
Jadestone expressed its intention to the Philippines Department of Energy (“DOE”) to voluntary surrender the entire
interest on SC56 and accordingly, to terminate the contract. The effective date of termination was on December 21,
2020. The termination is subject to approval by the DOE.
The relinquishment decision made decision made by Jadestone constituted an impairment trigger event and this
resulted to the recognition of impairment in relation to the capitalised intangible exploration assets of US$50.5
million during the year.
Following the termination, the Group is subject to pay 25% of the unfulfilled Minimum Work Programme as at the
termination date. The total unfulfilled Minimum Work Programme amount has been submitted by Total to the DOE
and is currently under review.
Service Contract 57 (“SC57”)
The Company holds a 21% working interest in the block but it has been under force majeure since 2011 and these
conditions are expected to continue for the next 12-24 months.

Australia
Production Licenses AC/L7 and AC/L8
Jadestone holds a 100% interest in in the Production Licenses AC/L7 (Montara field) and AC/L8 (Skua, Swift and
Swallow fields). The Montara, Skua, Swift and Swallow field together form the Montara Development which is
located in the Vulcan Sub-Basin, approximately 675 km west of Darwin, Australia in a water depth of 77 m. The
Montara Development facilities include an unmanned wellhead platform that produces to a floating production,
storage and offloading unit (“FPSO”). The Montara field wells are drilled from the wellhead platform, whilst those
for the Skua, Swift and Swallow fields are subsea tie-backs. The production licence associated with the Montara,
Skua, Swift and Swallow fields production licence have no expiry date.
Production Licenses WA-15-L
Jadestone holds a 100% working interest in the WA-15-L (Stag field). The Stag field is located approximately 60 km
offshore of Western Australia. The field was developed using a fixed leg, 12 slot manned central processing facility
platform with a production capacity of 50,000 bbl/day. A two km pipeline connects the platform to a CALM buoy
which is itself connected to a Floating Storage and Offloading vessel (FSO). In September 2020, a new offtake
arrangement was implemented for Stag, whereby offtake tankers are used to directly offload Stag Crude oil, in place
of the existing long lease FSO. The production licence associated with the Stag field expires in 2039.
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Item 6.2

Properties with No Attributed Reserves

The Company’s working interest at December 31, 2020 in the various concessions is outlined in the table below
together with the gross and net acreage of each:
Table 9: Company’s Properties and Working Interest

Contracts (1)

Country

Operator

Current
Working
Interest

Gross
Acreage
(km2)

Net Acreage
(km2)

Indonesia

Lemang PSC (Onshore)

Jadestone

90%

743

669

Philippines

SC 57 (Offshore)

CNOOC

21% (2)

7,120

1,495

Block 51 PSC (Offshore)

Jadestone

100%

2,900

2,030

Block 46/07 PSC (Offshore)

Jadestone

100%

2,622

1,835

AC/L7 (Offshore)

Jadestone

100%

252

252

AC/L8 (Offshore)

Jadestone

100%

420

420

WA-15-L (Offshore)

Jadestone

100%

160

160

Vietnam

Australia

1
2

Philippines’s Contracts are Services Contracts. Indonesia and Vietnam contracts are Production Sharing Contracts
Net Working Interest is subject to approval of Jadestone farm-in by the Philippines government. The SC 57 is under force majeure.

The principal work commitments, timing of completion and minimum expenditures to be incurred during the
current exploration period of each of the respective Production Sharing Contracts are listed in the following tables:

Table 10: Principal Work Commitments, Timing of Completion and Minimum Expenditures of the Company
Region

Block

Current Exploration Phase and
Expiry

Work Commitments

Minimum
Expenditures
(Gross US$)

Relinquishments
of Gross Acreage
required during
2021-2022

Lemang

Lemang
PSC

x 3D seismic
• 1 well 

7.9 million

None

Philippines

SC 57

PSC expiry January 2037 – no
committed timeline for remaining
exploration
Force majeure status effective March
2006

None

None

None

Vietnam

Block 51
PSC

Phase 2 of exploration expired on
10th June 2016

None

None

None

Applied for Suspended Development
Areas (SDAs) around U Minh and Tho
Chu Discoveries (approved on 26th
December 2016)
Conversion of U Minh SDA to
Development Area was approved on
15th November, 2019.
Request submitted to extend Tho
Chu SDA. Decision pending.
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Block
46/07 PSC

In extension to Phase 2 of
exploration until 29th June 2021

x 1 well

10.0 million

None

None

None

None

None

None

None

One year extension to Phase 2 of
exploration until 29th June 2021
(approved on 26th February 2020)

Australia

AC/L7
AC/L8

WA-15-L

Item 6.2.1

Request submitted to extend
exploration phase 2 by 3 more years
to align with ND/UM project
schedule
The Company has secured the legal
ownership of the Montara
Development operation on 6th
August 2019
The Company has secured the legal
ownership of the Stag Oilfield
operation on 10th July 2017

Significant Factors or Uncertainties Relevant to Properties with No Attributed Reserves

As at the effective date of this report, reserves have yet to be attributed to any of the properties in Indonesia,
Vietnam and Philippines in which the Company holds an interest. Contingent resources have been attributed to the
Lemang PSC (Indonesia), Blocks 46/07 and 51 PSCs (Vietnam, Malay-Tho Chu Basin).

Indonesia Lemang PSC – Akatara Field
The contingencies associated with the Akatara Field in Indonesia Lemang PSC are as follows:
x A Heads of Agreement (HOA) for the Gas Sales Purchase Agreement (GSPA) has been initialled with the
proposed buyer.
x A Heads of Agreement (HOA) for the LPG and Condensate Sales Purchase Agreement in progress with the
proposed buyer.
x Evaluating optimum Condensate production evacuation route for marketing and sales.
x The Akatara Field Gas Plan of Development has been approved by the regulator SKKMigas.
x Some progress was made on pre-development activities to support the Akatara field development project.
This includes the completion of facilities FEED, completion of offshore site surveys, land acquisition and
approval of the Environmental Impact Assessment (EIA) and forestry permit.
x Although facilities FEED is completed, a further optimisation evaluation is ongoing.
x AFE submission for approval and tendering Project EPIC will be follow after project reach FID.

Vietnam Block 46/07 PSC – Nam Du Field
The contingencies associated with the Nam Du Field in Vietnam Block 46/07 PSC are as follows:
x Although an appraisal well is planned in order to fulfil licence commitments, the current evaluation is
considered to be robust. Nevertheless, the drilling of an appraisal well is likely to result in revised low, best
and high case resource volumes.
x The Field Development Plan (FDP) for the combined Nam Du/U Minh development project was submitted
to Petrovietnam in October 2019 and was pending approval at the time of project suspension in March
2020. The FDP will be updated and resubmitted in 2021 to reflect the revise economics due to the delayed
First Gas Date.
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x
x

Negotiations are currently ongoing with Petrovietnam on the revised gas sales profile.
The project CAPEX assumptions will be subject to further review and refinement.

Vietnam Block 51 PSC – U Minh Field
The contingencies associated with the U Minh Field in Vietnam Block 51 PSC are as follows:
x
x

x
x

Drilling of appraisal / development wells is likely to result in revised low, best and high case resource
volumes.
The Field Development Plan (FDP) for the combined Nam Du/U Minh development project was submitted
to Petrovietnam in October 2019 and was pending approval at the time of project suspension in March
2020. The FDP will be updated and resubmitted in 2021 to reflect the revise economics due to the delayed
First Gas Date.
Negotiations are currently ongoing with Petrovietnam on the revised gas sales profile.
The project CAPEX assumptions will be subject to further review and refinement.

Vietnam Block 51 PSC – Tho Chu Field
The contingencies associated with the Tho Chu Field in Vietnam Block 51 PSC are as follows:
x
x

x

The subsurface assessment of Tho Chu is work in progress and consequently the project is currently at an
early stage of evaluation.
The project requires third party development of export route infrastructure. One potential route is via
neighbouring (“Block B”) asset infrastructure; however this is yet to be installed and no confirmation of
timing is available.
The project CAPEX will be subject to further review and refinement.

Government Approval and Project Sanction
Regulatory support and approval will be required for the commercialisation of the company's Indonesia, Vietnam
and Philippines Contingent Resources described above to proceed. In accordance with the Company's Production
Sharing Contracts and joint venture agreements, field development plans must be agreed by the Company and its
joint venture partners before submission for approval by the government.
Given the possible large scale of future development projects in Indonesia, Vietnam and Philippines to
commercialise the Contingent Resources, significant capital requirements are anticipated. The Company may seek
financing from external sources, including the issuance of debt and/or equity particularly as regards some of the
longer term resource commercialisation, and should that be required. The Company may also consider a working
interest farmout or partial divestiture arrangements. There can be no assurance that such financing will be available
to the Company or, if available, that it will be offered on terms acceptable to the Company.
Prior to project sanction for the areas in which the Company has an interest in Contingent Resources, numerous
agreements and studies will need to be completed in addition to field development plans, including major
engineering/procurement/construction agreements, environmental and social impact assessments and gas sales
agreements.
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Item 6.3

Forward Contracts

All oil produced at the Stag Field is sold pursuant to a Crude Oil and Condensate Sale, Purchase and Marketing
Agreement dated August 4, 2009 between a subsidiary of the Company and a third party. The Agreement was
extended for a 36 month period out to 26 February 2023 and can then be extended for a further 48 months.
All oil produced at the Montara Field is sold pursuant to a Crude Oil Sales Agreement dated September12 , 2018
between a subsidiary of the Company and a third party. The initial term of that Agreement is 3 years (“Initial
Term”), which can be extended by a further two times for a period of three years each extension or 6 years in total
from the expiry of the Initial Term.

Item 6.4

Additional Information Concerning Abandonment and Reclamation Costs

The following table summarizes the Company’s abandonment and reclamation costs for the Stag Field and the
Montara Development that are ascertained by estimating the costs to fulfil the current obligations using current
techniques in regard to wells that are producing, under appraisal or pending development in $CAD:

Table 11: Company Net Annual Abandonment Costs
Company Annual Abandonment Cost (CAMM$)

Proved Producing

Total Proved

Total Proved Plus
Probable

Total Proved Plus
Probable Plus Possible

2021

0

0

0

0

2022

0

0

0

0

2023

0

0

0

0

2024

0

0

0

0

2025

0

0

0

0

Remainder

477

519

566

605

Total

477

519

566

605

10% Discounted

164

164

117

91

Year

Item 6.6

Costs Incurred

In the year ending December 31, 2020, the Company made the following expenditures (whether capitalised or
charged to expense) in $CAD:
Table 12: Cost Incurred for FY2020
Country
Property Acquisition Costs – Proved Properties

Australia
-

Property Acquisition Costs – Unproved Properties

-

Exploration Costs

7,945,755

Development Costs

6,461,218
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Item 6.7

Exploration and Development Activities

The company drilled and brought on production an infill well in the Stag field in the fiscal year 2019. The primary
focus for the company’s development activities for the fiscal year 2021 are the following:
Table 13: Focus for Exploration and Development Activities
Country

Activities

Australia

Drill an infill producer on the Montara field
Optimize existing production through reservoir management, ESP repair and maintenance

Vietnam

Progress the development of U Minh and Nam Du

Indonesia

Progress the development of Akatara field

For further detail of the Company’s exploration and development activities for the 2021 fiscal year and as at the
date of this statement, please refer to the heading “Part 6 Other Oil and Gas Information - Oil and Gas Properties
and Wells” and “Part 6 Other Oil and Gas Information - Properties with No Attributed Reserves”.

Item 6.8

Production Estimates

Estimated production volumes are derived from gross proved reserves and gross probable reserves associated with
the Montara Development and the Stag Field disclosed under Part 2. Figures disclosed are net to the Company.
Table 14: Production Estimates for the Company (FY2021)
Product Type

Gross Proved

Gross Probable

Australia: Montara Development and Stag Field
Light and Medium Crude Oil

(Mbbl)

4,014

248

Natural Gas

(MMcf)

0

0

Australia: AC/L7 and AC/L8 (Montara
Development)
Light and Medium Crude Oil

(Mbbl)

3,028

210

Natural Gas

(MMcf)

0

0

Light and Medium Crude Oil

(Mbbl)

985

38

Natural Gas

(MMcf)

0

0

Australia: WA-15-L (Stag Field)

14

Item 6.9

Production History

The Company’s historical production and netback for the period ended December 31, 2020 is presented below in
$CAD:
Table 15: Production History and Netback of the Company (FY2020)
Light and Medium Crude Oil
Q1
(Mar 2020)

Q2
(Jun 2020)

Q3
(Sep 2020)

Q4
(Dec 2020)

8,320

8,987

Total

Australia (AC/L7, AC/L8 and WA-15-L)
Average Daily Production
AC/L7 and AC/L8 (Montara Development)

(bbl/d)

8,799

10,081

9,045

WA-15-L (Stag)

(bbl/d)

2,866

2,485

1,764

2,466

2,394

Company share of daily production

(bbl/d)

11,665

12,566

10,084

11,454

11,438

AC/L7 and AC/L8 (Montara Development)

(Mbbl)

801

917

765

827

3,310

WA-15-L (Stag)

(Mbbl)

261

226

162

227

876

Company share of daily production

(Mbbl)

1,062

1,144

928

1,054

4,186

Average Sales Prices Received

($CAD/bbl)

85.9

36.8

59.1

54.7

60.0

Royalties Paid

($CAD/bbl)

-

-

-

-

-

Operating Expenses

($CAD/bbl)

43.3

27.8

41.3

31.2

37.3

Netback Received

($CAD/bbl)

42.7

8.9

17.8

23.5

22.7

Total Gross Production

Average ($/boe)
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NI 51-101 F2
Report on Reserves Data by Independent Qualified Reserves Evaluator or Auditor
To the board of directors of Jadestone Energy (the "Company"):
1.

We have audited the Company’s reserves data as at December 31, 2020. The reserves data are estimates
of proved reserves and probable reserves and related future net revenue as at December 31, 2020,
estimated using forecast prices and costs.

2.

The reserves data are the responsibility of the Company’s management. Our responsibility is to express
an opinion on the reserves data based on our audit.

3.

We carried out our audit in accordance with standards set out in the Canadian Oil and Gas Evaluation
Handbook as amended from time to time (the "COGE Handbook") maintained by the Society of
Petroleum Evaluation Engineers (Calgary Chapter).

4.

Those standards require that we plan and perform an audit to obtain reasonable assurance as to whether
the reserves data are free of material misstatement. An audit also includes assessing whether the reserves
data are in accordance with principles and definitions presented in the COGE Handbook.

5.

The following table shows the net present value of future net revenue (before deduction of income taxes)
attributed to proved plus probable reserves, estimated using forecast prices and costs and calculated using
a discount rate of 10 percent, included in the reserves data of the Company audited for the year ended
December 31, 2020, and identifies the portions of the reserves data that we have audited and reported on
to the Company’s management:

Independent
Qualified
Reserves
Evaluator or
Auditor
ERC
Equipoise Pte
Ltd

Effective
Date of
Audit
Report

Location of
Reserves
(Country)

Audited

Evaluated

Reviewed

Total

December 31,
2020

Australia

$528,109,802

$0

$113,316,947

$641,426,749

$528,109,802

$0

$113,316,947

$641,426,749

Totals

Net Present Value of Future Net Revenue
(before income taxes, 10% discount rate)

6.

In our opinion, the reserves data audited by us have, in all material respects, been determined and are in
accordance with the COGE Handbook, consistently applied. We express no opinion on the reserves data
that we reviewed but did not audit or evaluate.

7.

We have no responsibility to update our reports referred to in paragraph 5 for events and circumstances
occurring after the effective date of our reports.

8.

Because the reserves data are based on judgements regarding future events, actual results will vary and
the variations may be material.

Executed as to our report referred to above:

ERC Equipoise Pte Ltd, 48B Tras Street, #03-01, Singapore 078987
Tel: +65 6332 5161 Email: info@ercequipoise.com
Registered Singapore No.201535355Z Registered Office 60 Paya Lebar Road, #08-43 Paya Lebar Square Singapore 409051

ERC Equipoise Pte Ltd, 48B Tras Street, Singapore, March 17, 2021

Adam Becis
Principal Reservoir Engineer, ERC Equipoise Ltd.

FORM 51-101F3
Report of Management and Directors on Oil and Gas Disclosure
(This is the form referred to in item 3 of section 2.1 of National Instrument 51-101 Standards of Disclosure for Oil and Gas Activities ("NI 51-101"). Terms to
which a meaning is ascribed in NI 51-101 have the same meaning in this form.¹)

Report of Management and Directors on Reserves Data and Other Information
Management of Jadestone Energy Inc. (the "Company") is responsible for the preparation and disclosure of information with
respect to the Company’s oil and gas activities in accordance with securities regulatory requirements. This information includes
reserves data.
Independent qualified reserves evaluators, ERC Equipoise Pte Ltd, have reviewed and audited the Company’s reserves data.
The reports of the independent qualified reserves evaluators will be filed with securities regulatory authorities concurrently
with this report.
The board of directors of the Company has:
(a) reviewed the Company’s procedures relating to the disclosure of information with respect to oil and gas activities;
(b) reviewed the appointment of ERC Equipoise as the Company’s independent qualified reserves evaluator;
(c) discussed with the independent qualified reserves evaluators to determine whether any restrictions affected the ability of
the independent qualified reserves evaluators to report without reservation; and
(d) reviewed the reserves data with management and the independent qualified reserves evaluators.
The board of directors of the Company has approved:
(a) the content and filing with securities regulatory authorities of Form 51-101F1 containing information detailing the
Company’s oil and gas activities;
(b) the filing of Form 51-101F2, which is the report of the independent qualified reserves evaluator on the reserves data; and
(c) the content and filing of this report.
Because the reserves data are based on judgements regarding future events, actual results will vary and the variations may be
material.
Dennis McShane
Dennis McShane, Chairman
A. Paul Blakeley
A. Paul Blakeley, Director
Robert Lambert
Robert Lambert, Director
Iain McLaren
Iain McLaren, Director
Lisa Stewart
Lisa Stewart, Director
Cedric Fontenit
Cedric Fontenit, Director
David Neuhauser
David Neuhauser, Director

Date: March 17, 2021
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For the convenience of readers, CSA Staff Notice 51-324 Glossary to NI 51-101 Standards of Disclosure for Oil and Gas Activities sets out the meanings of
terms that are printed in italics in sections 1 and 2 of this Form or in NI 51-101, Form 51-101F1, Form 51-101F2 or Companion Policy 51-101CP.

6FKHGXOH
3URSRVHG$UWLFOHVRI$VVRFLDWLRQIRUWKH&RPSDQ\


7KH$UWLFOHVRIWKH&RPSDQ\RQ$GPLVVLRQZLOOFRQWDLQSURYLVLRQVLQWHUDOLDWRWKHIROORZLQJ
HIIHFW



2EMHFWVDQGSXUSRVHV



7KHDUWLFOHVRI-DGHVWRQH8.SODFHQRUHVWULFWLRQRQWKHEXVLQHVV-DGHVWRQH8.PD\FDUU\RQ



9RWLQJULJKWV



6XEMHFWWRWKHULJKWVRUUHVWULFWLRQVUHIHUUHGWRLQSDUDJUDSKEHORZDQGVXEMHFWWRDQ\
VSHFLDOULJKWVRUUHVWULFWLRQVDVWRYRWLQJIRUWKHWLPHEHLQJDWWDFKHGWRDQ\VKDUHVRQDVKRZ
RIKDQGV L HYHU\PHPEHUZKR EHLQJDQLQGLYLGXDO LVSUHVHQWLQSHUVRQRU EHLQJD
FRUSRUDWLRQ LVSUHVHQWE\DGXO\DXWKRULVHGUHSUHVHQWDWLYHVKDOOKDYHRQHYRWHDQG LL HYHU\
SUR[\DSSRLQWHGE\DPHPEHUVKDOOKDYHRQHYRWHVDYHWKDWHYHU\SUR[\DSSRLQWHGE\RQHRU
PRUHPHPEHUVWRYRWHIRUWKHUHVROXWLRQDQGE\RQHRUPRUHRWKHUPHPEHUVWRYRWHDJDLQVW
WKHUHVROXWLRQKDVRQHYRWHIRUDQGRQHYRWHDJDLQVW



5LJKWVDWWDFKHGWRVKDUHV



$Q\VKDUHPD\EHLVVXHGZLWKRUKDYHDWWDFKHGWRLWVXFKULJKWVDQGUHVWULFWLRQVDVWKH
&RPSDQ\PD\E\RUGLQDU\UHVROXWLRQGHFLGHRULIQRVXFKUHVROXWLRQKDVEHHQSDVVHGRUVRIDU
DVWKHUHVROXWLRQGRHVQRWPDNHVSHFLILFSURYLVLRQDVWKHERDUGPD\GHFLGH



5HVWULFWLRQVRQYRWLQJ



$PHPEHURIWKH&RPSDQ\LVQRWHQWLWOHGHLWKHULQSHUVRQRUE\SUR[\LQUHVSHFWRIDQ\VKDUH
KHOGE\KLPRUKHUWREHSUHVHQWDWDQ\JHQHUDOPHHWLQJRIWKH&RPSDQ\XQOHVVDOOFDOOVDQG
RWKHUVXPVSUHVHQWLQJSD\DEOHE\KLPRUKHULQUHVSHFWRIWKDWVKDUHKDYHEHHQSDLG



$PHPEHURIWKH&RPSDQ\VKDOOQRWLIWKHGLUHFWRUVGHWHUPLQHEHHQWLWOHGWRDWWHQGJHQHUDO
PHHWLQJVDQGYRWHRUWRH[HUFLVHULJKWVRIPHPEHUVKLSLIKHRUVKHRUDQRWKHUSHUVRQ
DSSHDULQJWREHLQWHUHVWHGLQWKHUHOHYDQWVKDUHVKDVIDLOHGWRFRPSO\ZLWKDQRWLFHJLYHQXQGHU
VHFWLRQRIWKH&RPSDQLHV$FWZLWKLQGD\V7KHUHVWULFWLRQVZLOOFRQWLQXHIRUWKHSHULRG
VSHFLILHGE\WKHERDUGSURYLGHGWKDWVXFKSHULRGVKDOOHQGQRWODWHUWKDQVHYHQGD\VDIWHUWKH
HDUOLHVWRI L GXHFRPSOLDQFHWRWKHVDWLVIDFWLRQRIWKHERDUGZLWKWKHVHFWLRQQRWLFHRU LL 
UHFHLSWE\WKH&RPSDQ\RIQRWLFHWKDWWKHVKDUHKROGLQJKDVEHHQVROGWRDWKLUGSDUW\SXUVXDQW
WRDQDUP¶VOHQJWKWUDQVIHU



'LYLGHQGV



7KH&RPSDQ\PD\E\RUGLQDU\UHVROXWLRQGHFODUHDGLYLGHQGWREHSDLGWRWKHPHPEHUV
DFFRUGLQJWRWKHLUUHVSHFWLYHULJKWVDQGLQWHUHVWVLQWKHSURILWV7KHGLUHFWRUVPD\SD\VXFK
LQWHULPGLYLGHQGVDVDSSHDUWRWKHERDUGWREHMXVWLILHGE\WKHILQDQFLDOSRVLWLRQRIWKH
&RPSDQ\1RGLYLGHQGVSD\DEOHLQUHVSHFWRIDQ2UGLQDU\6KDUHVKDOOEHDULQWHUHVW7KH
GLUHFWRUVPD\LIDXWKRULVHGE\DQRUGLQDU\UHVROXWLRQRIIHUWKHKROGHUVRI2UGLQDU\6KDUHVWKH
ULJKWWRHOHFWWRUHFHLYHIXUWKHU2UGLQDU\6KDUHVFUHGLWHGDVIXOO\SDLGLQVWHDGRIFDVKLQ
UHVSHFWRIDOORUSDUWRIDGLYLGHQG D³VFULSGLYLGHQG´ 7KHGLUHFWRUVPD\SXUVXDQWWRWKH
SURYLVLRQVRIWKH$UWLFOHVUHODWLQJWRGLVFORVXUHRILQWHUHVWVZLWKKROGGLYLGHQGVRURWKHUVXPV
SD\DEOHLQUHVSHFWRIVKDUHVZKLFKDUHWKHVXEMHFWRIDQRWLFHXQGHUVHFWLRQRIWKH
&RPSDQLHV$FWDQGZKLFKUHSUHVHQWSHUFHQWRUPRUHLQQRPLQDOYDOXHRIWKHLVVXHG
VKDUHVRIWKHLUFODVV FDOFXODWHGH[FOXVLYHRIWUHDVXU\VKDUHV DQGLQUHVSHFWRIZKLFKWKH
UHTXLUHGLQIRUPDWLRQKDVQRWEHHQUHFHLYHGE\WKH&RPSDQ\ZLWKLQGD\VRIWKDWQRWLFHDQG
WKHPHPEHUKROGLQJWKRVHVKDUHVPD\QRWHOHFWLQWKHFDVHRIDVFULSGLYLGHQGWRUHFHLYH



VKDUHVLQVWHDGRIWKDWGLYLGHQG


7KH&RPSDQ\RULWVGLUHFWRUVPD\IL[DGDWHDVWKHUHFRUGGDWHIRUDGLYLGHQGSURYLGHGWKDWWKH
GDWHPD\EHEHIRUHRQRUDIWHUWKHGDWHRQZKLFKWKHGLYLGHQGGLVWULEXWLRQDOORWPHQWRULVVXH
LVGHFODUHG$GLYLGHQGXQFODLPHGIRUDSHULRGRI\HDUVIURPWKHGDWHZKHQLWEHFDPHGXH
IRUSD\PHQWVKDOOEHIRUIHLWHGDQGFHDVHWRUHPDLQRZLQJE\WKH&RPSDQ\



5HWXUQRIFDSLWDO



,IWKH&RPSDQ\LVZRXQGXSWKHOLTXLGDWRUPD\ZLWKWKHVDQFWLRQRIDVSHFLDOUHVROXWLRQDQG
DQ\ RWKHU VDQFWLRQ UHTXLUHG E\ WKH 6WDWXWHV DV GHILQHG LQ WKH $UWLFOHV  GLYLGH DPRQJ WKH
PHPEHUV LQ VSHFLH WKH ZKROH RU DQ\ SDUW RI WKH DVVHWV RI WKH &RPSDQ\ DQG PD\ IRU WKDW
SXUSRVHYDOXHDQ\DVVHWVDQGGHWHUPLQHKRZWKHGLYLVLRQVKDOOEHFDUULHGRXWDVEHWZHHQWKH
PHPEHUV RU GLIIHUHQW FODVVHV RI PHPEHUV $OWHUQDWLYHO\ WKH OLTXLGDWRU PD\ ZLWK WKH VDPH
VDQFWLRQYHVWWKHZKROHRUDQ\SDUWRIWKHDVVHWVLQWUXVWHHVRQWUXVWVIRUWKHEHQHILWRIWKH
PHPEHUV DV WKH OLTXLGDWRU ZLWK WKH VDPH VDQFWLRQ VKDOO WKLQN ILW EXW QR PHPEHU VKDOO EH
FRPSHOOHGWRDFFHSWDQ\DVVHWVRQZKLFKWKHUHLVDQ\OLDELOLW\



9DULDWLRQRIULJKWV



$OORUDQ\RIWKHULJKWVDWWDFKLQJWRDFODVVRIVKDUHVLQWKH&RPSDQ\PD\EHYDULHGHLWKHUZLWK
WKHZULWWHQFRQVHQWRIWKHKROGHUVRIQRWOHVVWKDQWKUHHIRXUWKVLQQRPLQDOYDOXHRIWKHLVVXHG
VKDUHVRIWKDWFODVV H[FOXGLQJDQ\VKDUHVRIWKHFODVVKHOGDVWUHDVXU\VKDUHV RUZLWKWKH
VDQFWLRQRIDVSHFLDOUHVROXWLRQSDVVHGDWDVHSDUDWHJHQHUDOPHHWLQJRIWKHKROGHUVRIWKH
UHOHYDQWFODVV7KHTXRUXPIRUWKHVHSDUDWHJHQHUDOPHHWLQJVKDOOEHWZRSHUVRQVKROGLQJRU
UHSUHVHQWHGE\SUR[\QRWOHVVWKDQRQHWKLUGLQQRPLQDOYDOXHRIWKHLVVXHGVKDUHVRIWKH
UHOHYDQWFODVV H[FOXGLQJDQ\VKDUHVRIWKHFODVVKHOGDVWUHDVXU\VKDUHV 



7UDQVIHURIVKDUHV



6XEMHFWWRWKHUHVWULFWLRQVHWRXWLQWKLVSDUDJUDSKDQ\PHPEHUPD\WUDQVIHUDOORUDQ\RI
KLVRUKHUVKDUHVLQDQ\PDQQHUZKLFKLVSHUPLWWHGE\WKH6WDWXWHVRULQDQ\RWKHUPDQQHU
ZKLFKLVIURPWLPHWRWLPHDSSURYHGE\WKHERDUG$WUDQVIHURIDFHUWLILFDWHGVKDUHVKDOOEHLQ
ZULWLQJLQWKHXVXDOFRPPRQIRUPRULQDQ\RWKHUIRUPSHUPLWWHGE\WKH6WDWXWHVRUDSSURYHG
E\WKHERDUG7KHWUDQVIHURULVGHHPHGWRUHPDLQWKHKROGHURIWKHVKDUHVFRQFHUQHGXQWLOWKH
QDPHRIWKHWUDQVIHUHHLVHQWHUHGLQWKHUHJLVWHURIPHPEHUVLQUHVSHFWRIWKRVHVKDUHV$OO
WUDQVIHUVRIXQFHUWLILFDWHGVKDUHVVKDOOEHPDGHE\PHDQVRIWKHUHOHYDQWV\VWHPRULQDQ\
RWKHUPDQQHUZKLFKLVSHUPLWWHGE\WKH6WDWXWHVDQGLVIURPWLPHWRWLPHDSSURYHGE\WKH
ERDUG



7KHGLUHFWRUVRIWKH&RPSDQ\KDYHDGLVFUHWLRQWRUHIXVHWRUHJLVWHUDWUDQVIHURIDFHUWLILFDWHG
VKDUHZKLFKLVQRWIXOO\SDLG SURYLGHGWKDWWKLVGRHVQRWSUHYHQWGHDOLQJVLQWKHVKDUHVIURP
WDNLQJSODFHRQDQRSHQDQGSURSHUEDVLV 7KHGLUHFWRUVRIWKH&RPSDQ\PD\DOVRGHFOLQHWR
UHJLVWHUDWUDQVIHURIVKDUHVLQFHUWLILFDWHGIRUPXQOHVV L WKHLQVWUXPHQWRIWUDQVIHULV
GHSRVLWHGDWWKHRIILFHRIWKH&RPSDQ\RUVXFKRWKHUSODFHDVWKHERDUGPD\IURPWLPHWRWLPH
GHWHUPLQHDFFRPSDQLHGE\WKHFHUWLILFDWHIRUWKHVKDUHVWRZKLFKLWUHODWHVLILWKDVEHHQ
LVVXHGDQGVXFKRWKHUHYLGHQFHDVWKHERDUGPD\UHDVRQDEO\UHTXLUHWRVKRZWKHULJKWRIWKH
WUDQVIHURUWRPDNHWKHWUDQVIHUDQGLIWKHWUDQVIHULVVLJQHGE\VRPHRWKHUSHUVRQRQKLVRUKHU




EHKDOIWKHDXWKRULW\RIWKDWSHUVRQVRWRGR LL WKHLQVWUXPHQWRIWUDQVIHULVLQUHVSHFWRIRQO\
RQHFODVVRIVKDUHDQG LLL LVLQIDYRXURIQRPRUHWKDQIRXUWUDQVIHUHHV7KHGLUHFWRUVPD\
SXUVXDQWWRWKHSURYLVLRQVRIWKH$UWLFOHVUHODWLQJWRGLVFORVXUHRILQWHUHVWVGHFOLQHWRUHJLVWHUD
WUDQVIHULQUHVSHFWRIVKDUHVZKLFKDUHWKHVXEMHFWRIDQRWLFHXQGHUVHFWLRQRIWKH
&RPSDQLHV$FWDQGZKLFKUHSUHVHQWDWOHDVWSHUFHQWRIWKHLVVXHGVKDUHVRIWKHLUFODVV
FDOFXODWHGH[FOXVLYHRIWUHDVXU\VKDUHV DQGLQUHVSHFWRIZKLFKWKHUHTXLUHGLQIRUPDWLRQKDV
QRWEHHQUHFHLYHGE\WKH&RPSDQ\ZLWKLQGD\VDIWHUVHUYLFHRIWKHQRWLFH



6DYHDVDIRUHVDLGWKH$UWLFOHVFRQWDLQQRUHVWULFWLRQVDVWRWKHIUHHWUDQVIHUDELOLW\RIIXOO\SDLG
VKDUHV



$OWHUDWLRQRIFDSLWDODQGSXUFKDVHRIRZQVKDUHV



7KH&RPSDQ\PD\DOWHULWVVKDUHFDSLWDOLQDFFRUGDQFHZLWKWKHSURYLVLRQVLQDQ\PDQQHU
SHUPLWWHGE\WKH6WDWXWHV



3RZHUWRLVVXHUHGHHPDEOHVKDUHV



7KH&RPSDQ\PD\VXEMHFWWRWKH6WDWXWHVDQGDQ\H[LVWLQJULJKWVDWWDFKLQJWRVKDUHVLVVXHD
VKDUHRQWHUPVWKDWLWLVWREHUHGHHPHGRULVOLDEOHWREHUHGHHPHGDWWKHRSWLRQRIWKH
&RPSDQ\RUWKHKROGHU



*HQHUDOPHHWLQJV



$QQXDOJHQHUDOPHHWLQJV



7KHERDUGVKDOOFRQYHQHDQGWKH&RPSDQ\VKDOOKROGDQQXDOJHQHUDOPHHWLQJVLQDFFRUGDQFH
ZLWKWKHUHTXLUHPHQWVRIWKH6WDWXWHV



&RQYHQLQJRIJHQHUDOPHHWLQJV



$OOPHHWLQJVRWKHUWKDQDQQXDOJHQHUDOPHHWLQJVVKDOOEHFDOOHGJHQHUDOPHHWLQJV7KHERDUG
PD\FRQYHQHDJHQHUDOPHHWLQJZKHQHYHULWWKLQNVILW7KHERDUGPD\DOVRVXPPRQDJHQHUDO
PHHWLQJIRUWKHSXUSRVHRIDSSRLQWLQJDGGLWLRQDOGLUHFWRUVZKHUHWKHUHLVDYDFDQF\LQWKH
QXPEHURIGLUHFWRUVDQGVXFKQXPEHURIGLUHFWRUVLVOHVVWKDQWKHPLQLPXPIL[HGDVWKH
TXRUXP$JHQHUDOPHHWLQJVKDOODOVREHFRQYHQHGE\WKHERDUGRQWKHUHTXLVLWLRQRIPHPEHUV
SXUVXDQWWRWKHSURYLVLRQVRIWKH6WDWXWHVRULQGHIDXOWPD\EHFRQYHQHGE\VXFKUHTXLVLWLRQV
DVSURYLGHGE\WKH6WDWXWHV7KHERDUGVKDOOFRPSO\ZLWKWKHSURYLVLRQVRIWKH6WDWXWHV
UHJDUGLQJWKHJLYLQJDQGWKHFLUFXODWLRQRQWKHUHTXLVLWLRQRIPHPEHUVRIQRWLFHVRI
UHVROXWLRQVDQGRIVWDWHPHQWVZLWKUHVSHFWWRPDWWHUVUHODWLQJWRDQ\UHVROXWLRQWREHSURSRVHG
RUEXVLQHVVWREHGHDOWZLWKDWDQ\JHQHUDOPHHWLQJRIWKH&RPSDQ\



2UGHUO\FRQGXFWRIPHHWLQJV



7KHERDUGPD\ERWKSULRUWRDQGGXULQJDQ\JHQHUDOPHHWLQJPDNHDQ\DUUDQJHPHQWVDQG
LPSRVHDQ\UHVWULFWLRQVZKLFKLWFRQVLGHUVDSSURSULDWHWRHQVXUHWKHVHFXULW\DQGRUWKHRUGHUO\
FRQGXFWRIDQ\VXFKJHQHUDOPHHWLQJLQFOXGLQJZLWKRXWOLPLWDWLRQDUUDQJLQJIRUDQ\SHUVRQ
DWWHQGLQJDQ\VXFKPHHWLQJWREHVHDUFKHGIRULWHPVRISHUVRQDOSURSHUW\ZKLFKPD\EHWDNHQ
LQWRDQ\VXFKPHHWLQJWREHUHVWULFWHGDQGIRUDQ\SHUVRQ ZKHWKHURUQRWDPHPEHURI7KH
&RPSDQ\ ZKRUHIXVHVWRFRPSO\ZLWKDQ\VXFKDUUDQJHPHQWVRUUHVWULFWLRQVWREHUHIXVHG
HQWU\WRRUH[FOXGHGIURPDQ\VXFKPHHWLQJ



1RWLFHRIJHQHUDOPHHWLQJV



6XEMHFWWRWKHSURYLVLRQVRIWKH6WDWXWHVDQDQQXDOJHQHUDOPHHWLQJDQGDOORWKHUJHQHUDO



PHHWLQJVRI7KH&RPSDQ\VKDOOEHFDOOHGE\DWOHDVWVXFKPLQLPXPSHULRGRIQRWLFHDVLV
SUHVFULEHGXQGHUWKH6WDWXWHVIRUWKHW\SHRIPHHWLQJFRQFHUQHG
7KHQRWLFHVKDOOVSHFLI\WKHSODFHGD\DQGWLPHRIWKHPHHWLQJDQGWKHJHQHUDOQDWXUHRIWKH
EXVLQHVVWREHWUDQVDFWHG
1RWLFHRIHYHU\JHQHUDOPHHWLQJVKDOOEHJLYHQWRDOOPHPEHUVRWKHUWKDQDQ\ZKRXQGHUWKH
SURYLVLRQVRIWKH$UWLFOHVRUWKHWHUPVRILVVXHRIWKHVKDUHVZKLFKWKH\KROGDUHQRWHQWLWOHG
WRUHFHLYHVXFKQRWLFHVIURPWKH&RPSDQ\DQGDOVRWRWKHDXGLWRUV RULIPRUHWKDQRQHHDFK
RIWKHP DQGWRHDFKGLUHFWRU
(YHU\QRWLFHRIPHHWLQJVKDOOVWDWHZLWKUHDVRQDEOHSURPLQHQFHWKDWDPHPEHUHQWLWOHGWR
DWWHQGVSHDNDQGYRWHDWWKHPHHWLQJPD\DSSRLQWRQHRUPRUHSUR[LHVWRDWWHQGVSHDNDQG
YRWHDWWKDWPHHWLQJLQVWHDGRIKLPRUKHUDQGWKDWDSUR[\QHHGQRWEHDPHPEHURIWKH
&RPSDQ\


4XRUXP



1REXVLQHVVVKDOOEHWUDQVDFWHGDWDQ\JHQHUDOPHHWLQJXQOHVVDTXRUXPLVSUHVHQWZKHQWKH
PHHWLQJSURFHHGVWREXVLQHVVEXWWKHDEVHQFHRIDTXRUXPVKDOOQRWSUHFOXGHWKHFKRLFHRU
DSSRLQWPHQWRIDFKDLUPDQRIWKHPHHWLQJZKLFKVKDOOQRWEHWUHDWHGDVSDUWRIWKHEXVLQHVVRI
WKHPHHWLQJ



([FHSWDVRWKHUZLVHSURYLGHGE\WKH$UWLFOHVWZRSHUVRQVHQWLWOHGWRDWWHQGDQGWRYRWHRQWKH
EXVLQHVVWREHWUDQVDFWHGHDFKEHLQJDPHPEHUSUHVHQWLQSHUVRQRUE\SUR[\RUDGXO\
DXWKRULVHGUHSUHVHQWDWLYHRIDFRUSRUDWLRQZKLFKLVDPHPEHUVKDOOEHDTXRUXP,IZLWKLQILYH
PLQXWHV RUVXFKORQJHUWLPHQRWH[FHHGLQJRQHKRXUDVWKHFKDLUPDQRIWKHPHHWLQJPD\
GHFLGHWRZDLW IURPWKHWLPHDSSRLQWHGIRUWKHFRPPHQFHPHQWRIWKHJHQHUDOPHHWLQJD
TXRUXPLVQRWSUHVHQWRULIGXULQJWKHPHHWLQJDTXRUXPFHDVHVWREHSUHVHQWWKHPHHWLQJLI
FRQYHQHGE\RURQWKHUHTXLVLWLRQRIPHPEHUVVKDOOEHGLVVROYHG,QDQ\RWKHUFDVHLWVKDOO
VWDQGDGMRXUQHGWRVXFKRWKHUGD\WLPHDQGSODFHDVWKHFKDLUPDQPD\VXEMHFWWRWKH
6WDWXWHVGHWHUPLQH,IDWDQDGMRXUQHGPHHWLQJDTXRUXPLVQRWSUHVHQWZLWKLQPLQXWHV
IURPWKHWLPHIL[HGIRUKROGLQJWKHPHHWLQJRULIGXULQJWKHPHHWLQJDTXRUXPFHDVHVWREH
SUHVHQWWKHDGMRXUQHGPHHWLQJVKDOOEHGLVVROYHG



&KDLUPDQ



$WHDFKJHQHUDOPHHWLQJWKHFKDLUPDQRIWKHERDUGRULIKHRUVKHLVDEVHQWRUXQZLOOLQJWKH
GHSXW\FKDLUPDQVKDOOSUHVLGHDVFKDLUPDQDWHYHU\JHQHUDOPHHWLQJ,IWKHUHLVQRFKDLUPDQRU
GHSXW\FKDLUPDQRULIDWDQ\PHHWLQJQHLWKHUWKHFKDLUPDQQRUWKHGHSXW\FKDLUPDQLVSUHVHQW
ZLWKLQILYHPLQXWHVDIWHUWKHWLPHDSSRLQWHGIRUWKHFRPPHQFHPHQWRIWKHPHHWLQJRULI
QHLWKHUWKHFKDLUPDQQRUWKHGHSXW\FKDLUPDQLVZLOOLQJWRDFWDVFKDLUPDQWKHGLUHFWRUV
SUHVHQWVKDOOFKRRVHRQHRIWKHLUQXPEHUWRDFWRULIRQHGLUHFWRURQO\LVSUHVHQWKHRUVKH
VKDOOSUHVLGHDVFKDLUPDQRIWKHPHHWLQJLIZLOOLQJWRDFW,IQRGLUHFWRULVSUHVHQWRULIHDFKRI
WKHGLUHFWRUVSUHVHQWGHFOLQHVWRWDNHWKHFKDLUWKHSHUVRQVSUHVHQWDQGHQWLWOHGWRYRWHVKDOO
DSSRLQWRQHRIWKHLUQXPEHUWREHFKDLUPDQRIWKHPHHWLQJ



'LUHFWRUVHQWLWOHGWRDWWHQGDQGVSHDN



(DFKGLUHFWRUVKDOOEHHQWLWOHGWRDWWHQGDQGVSHDNDWDQ\JHQHUDOPHHWLQJRIWKH&RPSDQ\DQG
DWDQ\VHSDUDWHJHQHUDOPHHWLQJRIWKHKROGHUVRIDQ\FODVVRIVKDUHVRIWKH&RPSDQ\



$GMRXUQPHQW



:LWKWKHFRQVHQWRIDQ\PHHWLQJDWZKLFKDTXRUXPLVSUHVHQWWKHFKDLUPDQRIWKHPHHWLQJ
PD\ DQGLIVRGLUHFWHGE\WKHPHHWLQJVKDOO DGMRXUQWKHPHHWLQJHLWKHUVLQHGLHRUWRDQRWKHU
WLPHRUSODFH
,QDGGLWLRQWKHFKDLUPDQRIWKHPHHWLQJPD\DWDQ\WLPHZLWKRXWWKHFRQVHQWRIWKHPHHWLQJ



DGMRXUQWKHPHHWLQJ ZKHWKHURUQRWLWKDVFRPPHQFHGRUDTXRUXPLVSUHVHQW HLWKHUVLQHGLH
RUWRDQRWKHUWLPHRUSODFH RUSODFHVLQWKHFDVHRIDVDWHOOLWHPHHWLQJ LILQKLVRUKHU
RSLQLRQLWZRXOGIDFLOLWDWHWKHFRQGXFWRIWKHEXVLQHVVRIWKHPHHWLQJWRGRVRQRWZLWKVWDQGLQJ
WKDWE\UHDVRQRIVXFKDGMRXUQPHQWVRPHPHPEHUVPD\EHXQDEOHWREHSUHVHQWDWWKH
DGMRXUQHGPHHWLQJ$Q\VXFKPHPEHUPD\QHYHUWKHOHVVDSSRLQWDSUR[\IRUWKHDGMRXUQHG
PHHWLQJLQDFFRUGDQFHZLWKWKH$UWLFOHV


0HWKRGRIYRWLQJDQGGHPDQGIRUSROO



$WDJHQHUDOPHHWLQJDUHVROXWLRQSXWWRWKHYRWHRIWKHPHHWLQJVKDOOEHGHFLGHGRQDVKRZRI
KDQGVXQOHVV EHIRUHRULPPHGLDWHO\DIWHUWKHGHFODUDWLRQRIWKHUHVXOWRIWKHVKRZRIKDQGVRU
RQWKHZLWKGUDZDORIDQ\RWKHUGHPDQGIRUDSROO DSROOLVGHPDQGHGE\
D

WKHFKDLUPDQRIWKHPHHWLQJRU

E

DQ\WZRGLUHFWRUVRU

F

QRWOHVVWKDQILYHPHPEHUVSUHVHQWLQSHUVRQRUE\SUR[\KDYLQJWKHULJKWWRYRWHRQ
WKHUHVROXWLRQRU

G

D PHPEHU RU PHPEHUV SUHVHQW LQ SHUVRQ RU E\ SUR[\ UHSUHVHQWLQJ LQ DJJUHJDWH QRW
OHVVWKDQSHUFHQWRIWKHWRWDOYRWLQJULJKWVRIDOOWKHPHPEHUVKDYLQJWKHULJKWWR
YRWH RQ WKH UHVROXWLRQ H[FOXGLQJ DQ\ YRWLQJ ULJKWV DWWDFKHG WR DQ\ VKDUHV LQ WKH
&RPSDQ\KHOGDVWUHDVXU\VKDUHV RU

H

D PHPEHU RU PHPEHUV SUHVHQW LQ SHUVRQ RU E\ SUR[\ KROGLQJ VKDUHV FRQIHUULQJ WKH
ULJKWWRYRWHRQWKHUHVROXWLRQRQZKLFKDQDJJUHJDWHVXPKDVEHHQSDLGXSHTXDOWR
QRW OHVV WKDQ  SHU FHQW RI WKH WRWDO VXP SDLG XS RQ DOOWKHVKDUHVFRQIHUULQJWKDW
ULJKW H[FOXGLQJDQ\VKDUHVLQWKH&RPSDQ\FRQIHUULQJDULJKWWRYRWHDWWKHPHHWLQJ
ZKLFKDUHKHOGDVWUHDVXU\VKDUHV 

DQGDGHPDQGIRUDSROOE\DSHUVRQDVSUR[\IRUDPHPEHUVKDOOEHDVYDOLGDVLIWKHGHPDQG
ZHUHPDGHE\WKHPHPEHUKLPVHOI
 7DNLQJDSROO


,IDSROOLVGHPDQGHG DQGWKHGHPDQGLVQRWZLWKGUDZQ LWVKDOOEHWDNHQDWVXFKWLPH HLWKHU
DWWKHPHHWLQJDWZKLFKWKHSROOLVGHPDQGHGRUZLWKLQGD\VDIWHUWKHPHHWLQJ DWVXFK
SODFHDQGLQVXFKPDQQHUDVWKHFKDLUPDQRIWKHPHHWLQJVKDOOGLUHFWDQGKHRUVKHPD\
DSSRLQWVFUXWLQHHUV ZKRQHHGQRWEHPHPEHUV 

 3UR[LHV


$SUR[\QHHGQRWEHDPHPEHURIWKH&RPSDQ\DQGDPHPEHUPD\DSSRLQWPRUHWKDQRQH
SUR[\LQUHODWLRQWRDPHHWLQJWRDWWHQGDQGWRVSHDNDQGWRYRWHRQWKHVDPHRFFDVLRQ
SURYLGHGWKDWHDFKSUR[\LVDSSRLQWHGWRH[HUFLVHWKHULJKWVDWWDFKHGWRDGLIIHUHQWVKDUHRU
VKDUHVKHOGE\DPHPEHU

 )RUPRISUR[\


$QDSSRLQWPHQWRIDSUR[\VKDOOEHLQZULWLQJ
D

LQ KDUG FRS\ LQ DQ\ XVXDO IRUP RU LQ DQ\ RWKHU IRUP ZKLFK WKH ERDUG PD\ DSSURYH
VLJQHG E\ WKH DSSRLQWRU RU KLV RU KHU DJHQW GXO\ DXWKRULVHG LQ ZULWLQJ RU LI WKH
DSSRLQWRULVDFRUSRUDWLRQVKDOOHLWKHUEHH[HFXWHGXQGHULWVFRPPRQVHDORUEHVLJQHG
E\VRPHDJHQWRURIILFHUDXWKRULVHGWRVLJQLWRU

E

LQHOHFWURQLFIRUP

 'HSRVLWRISUR[\






7KHDSSRLQWPHQWRIDSUR[\VKDOO
D

LILQKDUGFRS\IRUPEHGHOLYHUHGE\KDQGRUE\SRVWWRWKHRIILFHRUVXFKRWKHUSODFH
ZLWKLQWKH8.DVPD\EHVSHFLILHGE\RURQEHKDOIRIWKH&RPSDQ\IRUWKDWSXUSRVH
L

LQWKHQRWLFHFRQYHQLQJWKHPHHWLQJRU

LL

LQ DQ\ IRUP RI SUR[\ VHQW E\ RU RQ EHKDOI RI WKH &RPSDQ\ LQ UHODWLRQ WR WKH
PHHWLQJ

QRWOHVVWKDQKRXUVEHIRUHWKHWLPHDSSRLQWHGIRUKROGLQJWKHPHHWLQJRUDGMRXUQHGPHHWLQJ
WRZKLFKLWUHODWHV
E

LI LQ HOHFWURQLF IRUP EH UHFHLYHG DW DQ DGGUHVV VSHFLILHG RU ZKLFK LV GHHPHG E\ D
SURYLVLRQLQWKH&RPSDQLHV$FWWRKDYHEHHQVSHFLILHG E\RURQEHKDOIRIWKH&RPSDQ\
IRUWKHSXUSRVHRIUHFHLYLQJGRFXPHQWVRULQIRUPDWLRQLQHOHFWURQLFIRUP
L

LQWKHQRWLFHFRQYHQLQJWKHPHHWLQJRU

LL

LQ DQ\ IRUP RI SUR[\ VHQW E\ RU RQ EHKDOI RI WKH &RPSDQ\ LQ UHODWLRQ WR WKH
PHHWLQJRU

LLL

LQDQ\LQYLWDWLRQWRDSSRLQWDSUR[\LVVXHGE\RURQEHKDOIRIWKH&RPSDQ\LQ
UHODWLRQWRWKHPHHWLQJRU

LY

RQDZHEVLWHWKDWLVPDLQWDLQHGE\RURQEHKDOIRIWKH&RPSDQ\DQGLGHQWLILHV
WKH&RPSDQ\

QRWOHVVWKDQKRXUVEHIRUHWKHWLPHDSSRLQWHGIRUKROGLQJWKHPHHWLQJRUDGMRXUQHGPHHWLQJ
WRZKLFKLWUHODWHV
F

LQ WKH FDVH RI D SROO ZKLFK LV WDNHQ PRUH WKDQ  KRXUV DIWHU LW ZDV GHPDQGHG EH
GHOLYHUHGRUUHFHLYHGDVDIRUHVDLGQRWOHVVWKDQKRXUVEHIRUHWKHWLPHDSSRLQWHGIRU
WKHWDNLQJRIWKHSROORU

G

LQWKHFDVHRIDSROOZKLFKLVQRWWDNHQDWWKHPHHWLQJDWZKLFKLWLVGHPDQGHGEXWLV
WDNHQQRWPRUHWKDQKRXUVDIWHULWZDVGHPDQGHGEHGHOLYHUHGLQKDUGFRS\IRUP
DWWKHPHHWLQJDWZKLFKWKHSROOZDVGHPDQGHGWRWKHFKDLUPDQRUWRWKHVHFUHWDU\RU
WRDQ\GLUHFWRU



7KHERDUGPD\DWLWVGLVFUHWLRQGHWHUPLQHWKDWLQFDOFXODWLQJWKHSHULRGVPHQWLRQHGDERYHQR
DFFRXQWVKDOOEHWDNHQRIDQ\SDUWRIDGD\WKDWLVQRWDZRUNLQJGD\DVGHILQHGLQWKH6WDWXWHV



,QUHODWLRQWRDQ\VKDUHVZKLFKDUHKHOGLQXQFHUWLILFDWHGIRUPWKHERDUGPD\IURPWLPHWR
WLPHSHUPLWDSSRLQWPHQWVRIDSUR[\WREHPDGHE\HOHFWURQLFPHDQVDQGRUE\PHDQVRID
ZHEVLWHLQWKHIRUPRIDQXQFHUWLILFDWHGSUR[\LQVWUXFWLRQ



$QDSSRLQWPHQWRIDSUR[\UHODWLQJWRPRUHWKDQRQHPHHWLQJ LQFOXGLQJDQ\DGMRXUQPHQW
WKHUHRI KDYLQJRQFHEHHQVRUHFHLYHGIRUWKHSXUSRVHVRIDQ\PHHWLQJVKDOOQRWUHTXLUHWREH
UHFHLYHGDJDLQIRUWKHSXUSRVHVRIDQ\VXEVHTXHQWPHHWLQJWRZKLFKLWUHODWHV

 1RWLFHRIUHYRFDWLRQRISUR[\


1RWLFHRIWKHUHYRFDWLRQRIWKHDSSRLQWPHQWRIDSUR[\PD\EHJLYHQLQDQ\ODZIXOPDQQHU
ZKLFKFRPSOLHVZLWKWKHUHJXODWLRQV LIDQ\ PDGHE\WKHGLUHFWRUVWRJRYHUQWKHUHYRFDWLRQRI
DSUR[\



'LUHFWRUV



1XPEHU



8QOHVVRWKHUZLVHGHWHUPLQHGE\RUGLQDU\UHVROXWLRQRIWKH&RPSDQ\WKHGLUHFWRUV RWKHUWKDQ



DOWHUQDWHGLUHFWRUV VKDOOQRWEHOHVVWKDQWZREXWWKHUHVKDOOEHQRPD[LPXPQXPEHURI
GLUHFWRUV


$SSRLQWPHQWRIGLUHFWRUV



6XEMHFWWRWKHSURYLVLRQVRIWKH$UWLFOHVDQ\SHUVRQZKRLVZLOOLQJWRDFWWREHDGLUHFWRUHLWKHU
WRILOODYDFDQF\RUDVDQDGGLWLRQDOGLUHFWRUPD\EHDSSRLQWHGE\
D

WKH&RPSDQ\E\RUGLQDU\UHVROXWLRQRU

E

WKHERDUG

EXWVRWKDWWKHWRWDOQXPEHURIGLUHFWRUVVKDOOQRWDWDQ\WLPHH[FHHGDQ\PD[LPXPQXPEHU
IL[HGE\RULQDFFRUGDQFHZLWKWKH$UWLFOHV$Q\GLUHFWRUVRDSSRLQWHGE\WKHERDUGVKDOOUHWLUH
DWWKHQH[WDQQXDOJHQHUDOPHHWLQJDQGVKDOOWKHQEHHOLJLEOHIRUUHDSSRLQWPHQW


1RSHUVRQ RWKHUWKDQDGLUHFWRUUHWLULQJLQDFFRUGDQFHZLWKWKH$UWLFOHV VKDOOEHDSSRLQWHGRU
UHDSSRLQWHGDGLUHFWRUDWDQ\JHQHUDOPHHWLQJXQOHVV



D

KHRUVKHLVUHFRPPHQGHGE\WKHERDUGRU

E

QRW OHVV WKDQ VHYHQ QRU PRUH WKDQ  FOHDU GD\V EHIRUH WKH GDWH DSSRLQWHG IRU WKH
PHHWLQJQRWLFHLQZULWLQJE\DPHPEHUTXDOLILHGWRYRWHDWWKHPHHWLQJ RWKHUWKDQWKH
SHUVRQ WR EH SURSRVHG  KDV EHHQ JLYHQ WR WKH &RPSDQ\ RI WKH LQWHQWLRQ WR SURSRVH
WKDWSHUVRQIRUDSSRLQWPHQWRUUHDSSRLQWPHQWWRJHWKHUZLWKFRQILUPDWLRQLQZULWLQJE\
WKDW SHUVRQ RI KLV RU KHU ZLOOLQJQHVV WR EH DSSRLQWHG RU UHDSSRLQWHG DQG WKH
SDUWLFXODUVZKLFKZRXOGLIKHRUVKHZHUHVRDSSRLQWHGRUUHDSSRLQWHGEHUHTXLUHG
WREHLQFOXGHGLQWKH&RPSDQ\¶VUHJLVWHURIGLUHFWRUV



5HPXQHUDWLRQ



7KHGLUHFWRUV RWKHUWKDQDQ\GLUHFWRUZKRIRUWKHWLPHEHLQJKROGVDQH[HFXWLYHRIILFHRI
HPSOR\PHQWZLWKWKH&RPSDQ\RUDVXEVLGLDU\RIWKH&RPSDQ\ VKDOOEHSDLGRXWRIWKHIXQGV
RIWKH&RPSDQ\E\ZD\RIUHPXQHUDWLRQIRUWKHLUVHUYLFHVDVGLUHFWRUVVXFKIHHVQRWH[FHHGLQJ
LQDJJUHJDWH SHUDQQXP RUVXFKODUJHUVXPDVWKH&RPSDQ\PD\E\RUGLQDU\
UHVROXWLRQGHWHUPLQH DVWKHGLUHFWRUVPD\GHFLGHWREHGLYLGHGDPRQJWKHPLQVXFKSURSRUWLRQ
DQGPDQQHUDVWKH\PD\DJUHHRUIDLOLQJDJUHHPHQWHTXDOO\$Q\IHHSD\DEOHVKDOOEHGLVWLQFW
IURPDQ\UHPXQHUDWLRQRURWKHUDPRXQWVSD\DEOHWRDGLUHFWRUXQGHURWKHUSURYLVLRQVRIWKH
$UWLFOHVDQGVKDOODFFUXHIURPGD\WRGD\7KHGLUHFWRUVVKDOOEHSDLGDOOUHDVRQDEOHWUDYHOOLQJ
KRWHODQGRWKHUH[SHQVHVSURSHUO\LQFXUUHGLQFRQQHFWLRQZLWKWKHH[HUFLVHRIWKHLUSRZHUVDQG
GLVFKDUJHRIWKHLUGXWLHVLQFOXGLQJH[SHQVHVRIWUDYHOOLQJWRDQGIURPPHHWLQJVRIWKHERDUG
FRPPLWWHHPHHWLQJVJHQHUDOPHHWLQJVDQGVHSDUDWHPHHWLQJVRIWKHKROGHUVRIDQ\FODVVRI
VHFXULWLHVRIWKH&RPSDQ\



5HWLUHPHQWRIGLUHFWRUV



$WHYHU\DQQXDOJHQHUDOPHHWLQJDOOGLUHFWRUVVKDOOUHWLUHIURPRIILFH7KHQDPHVRIWKH
GLUHFWRUVWRUHWLUHE\URWDWLRQVKDOOEHVWDWHGLQWKHQRWLFHRIWKHDQQXDOJHQHUDOPHHWLQJRULQ
DQ\GRFXPHQWDFFRPSDQ\LQJWKHQRWLFH



3RVLWLRQRIUHWLULQJGLUHFWRUV



$GLUHFWRUZKRUHWLUHVDWDQDQQXDOJHQHUDOPHHWLQJ ZKHWKHUE\URWDWLRQRURWKHUZLVH PD\LI
ZLOOLQJWRFRQWLQXHWRDFWEHUHDSSRLQWHG,IKHRUVKHLVUHDSSRLQWHGKHRUVKHLVWUHDWHGDV
FRQWLQXLQJLQRIILFHWKURXJKRXW,IKHRUVKHLVQRWUHDSSRLQWHGKHRUVKHVKDOOUHWDLQRIILFH
XQWLOWKHHQGRIWKHPHHWLQJRU LIHDUOLHU ZKHQDUHVROXWLRQLVSDVVHGWRDSSRLQWVRPHRQHLQ
KLVRUKHUSODFHRUZKHQDUHVROXWLRQWRUHDSSRLQWWKHGLUHFWRULVSXWWRWKHPHHWLQJDQGORVW






5HPRYDORI'LUHFWRUV



7KH&RPSDQ\PD\E\RUGLQDU\UHVROXWLRQRIZKLFKVSHFLDOQRWLFHKDVEHHQJLYHQLQDFFRUGDQFH
ZLWKWKH6WDWXWHVUHPRYHDQ\GLUHFWRUEHIRUHKLVRUKHUSHULRGRIRIILFHKDVH[SLUHG
QRWZLWKVWDQGLQJDQ\WKLQJLQWKH$UWLFOHVRULQDQ\DJUHHPHQWEHWZHHQKLPRUKHUDQGWKH
&RPSDQ\



9DFDWLRQRIRIILFHRI'LUHFWRU



:LWKRXWSUHMXGLFHWRWKHSURYLVLRQVRIWKH$UWLFOHVIRUUHWLUHPHQWRUUHPRYDOWKHRIILFHRID
GLUHFWRUVKDOOEHYDFDWHG
D

LI KH RU VKH FHDVHV WR EH D GLUHFWRU E\ YLUWXH RI DQ\ SURYLVLRQ RI WKH 6WDWXWHV RU LV
UHPRYHGIURPRIILFHSXUVXDQWWRWKH$UWLFOHV

E

LIKHRUVKHLVSURKLELWHGE\ODZIURPEHLQJDGLUHFWRU

F

LI KH RU VKH EHFRPHV EDQNUXSW RU KH RU VKH PDNHV DQ\ DUUDQJHPHQW RU FRPSRVLWLRQ
ZLWKKLVRUKHUFUHGLWRUVJHQHUDOO\

G

LIDUHJLVWHUHGPHGLFDOSUDFWLWLRQHUZKRLVWUHDWLQJWKDWSHUVRQJLYHVDZULWWHQRSLQLRQ
WRWKH&RPSDQ\VWDWLQJWKDWWKDWSHUVRQKDVEHFRPHSK\VLFDOO\RUPHQWDOO\LQFDSDEOH
RIDFWLQJDVDGLUHFWRUDQGPD\UHPDLQVRIRUPRUHWKDQWKUHHPRQWKV

H

LIIRUPRUHWKDQVL[PRQWKVKHRUVKHLVDEVHQW ZKHWKHURUQRWDQDOWHUQDWHGLUHFWRU
DWWHQGV LQ KLV RU KHU SODFH  ZLWKRXW VSHFLDO OHDYH RI DEVHQFH IURP WKH ERDUG IURP
PHHWLQJV RIWKHERDUGKHOGGXULQJWKDWSHULRGDQGWKHERDUGUHVROYHVWKDWKLVRUKHU
RIILFHEHYDFDWHGRU

I

LIKHRUVKHVHUYHVRQWKH&RPSDQ\QRWLFHRIKLVRUKHUZLVKWRUHVLJQLQZKLFKHYHQW
KHRUVKHVKDOOYDFDWHRIILFHRQWKHVHUYLFHRIWKDWQRWLFHRQWKH&RPSDQ\RUDWVXFK
ODWHUWLPHDVLVVSHFLILHGLQWKHQRWLFH



([HFXWLYH'LUHFWRUV



7KHERDUGRUDQ\FRPPLWWHHDXWKRULVHGE\WKHERDUGPD\IURPWLPHWRWLPHDSSRLQWRQHRU
PRUHGLUHFWRUVWRKROGDQ\HPSOR\PHQWRUH[HFXWLYHRIILFHZLWKWKH&RPSDQ\ LQFOXGLQJWKDWRI
FKDLUPDQFKLHIH[HFXWLYHRUPDQDJLQJGLUHFWRU IRUVXFKSHULRG VXEMHFWWRWKHSURYLVLRQVRI
WKH6WDWXWHV DQGRQVXFKWHUPVDVWKHERDUGPD\GHFLGHDQGPD\UHYRNHRUWHUPLQDWHDQ\
DSSRLQWPHQWVRPDGHZLWKRXWSUHMXGLFHWRDQ\FODLPIRUGDPDJHVIRUEUHDFKRIDQ\FRQWUDFWRI
VHUYLFHEHWZHHQWKHGLUHFWRUDQGWKH&RPSDQ\



$GLUHFWRUDSSRLQWHGWRDQ\H[HFXWLYHRIILFHRUHPSOR\PHQWVKDOODXWRPDWLFDOO\FHDVHWRKROG
WKDWRIILFHLIKHRUVKHFHDVHVWREHDGLUHFWRU



3RZHUWRDSSRLQWDOWHUQDWH'LUHFWRUV



(DFKGLUHFWRUPD\DSSRLQWDQRWKHUGLUHFWRURUDQ\RWKHUSHUVRQZKRLVZLOOLQJWRDFWDVKLVRU
KHUDOWHUQDWHDQGPD\UHPRYHKLPRUKHUIURPWKDWRIILFH7KHDSSRLQWPHQWDVDQDOWHUQDWH
GLUHFWRURIDQ\SHUVRQZKRLVQRWKLPVHOIDGLUHFWRUVKDOOEHVXEMHFWWRWKHDSSURYDORID
PDMRULW\RIWKHGLUHFWRUVRUDUHVROXWLRQRIWKHERDUG



$QDOWHUQDWHGLUHFWRUVKDOOEHHQWLWOHGWRUHFHLYHQRWLFHRIDOOPHHWLQJVRIWKHERDUGDQGRIDOO
PHHWLQJVRIFRPPLWWHHVRIZKLFKWKHGLUHFWRUDSSRLQWLQJKLPRUKHULVDPHPEHUWRDWWHQGDQG
YRWHDWDQ\VXFKPHHWLQJDWZKLFKWKHGLUHFWRUDSSRLQWLQJKLPRUKHULVQRWSHUVRQDOO\SUHVHQW
DQGDWWKHPHHWLQJWRH[HUFLVHDQGGLVFKDUJHDOOWKHIXQFWLRQVSRZHUVDQGGXWLHVRIKLVRUKHU
DSSRLQWRUDVDGLUHFWRUDQGIRUWKHSXUSRVHVRIWKHSURFHHGLQJVDWWKHPHHWLQJWKHSURYLVLRQV
RIWKH$UWLFOHVVKDOODSSO\DVLIKHRUVKHZHUHDGLUHFWRU






(YHU\SHUVRQDFWLQJDVDQDOWHUQDWHGLUHFWRUVKDOOKDYHRQHYRWHIRUHDFKGLUHFWRUIRUZKRPKH
RUVKHDFWVDVDOWHUQDWHLQDGGLWLRQWRKLVRUKHURZQYRWHLIKHRUVKHLVDOVRDGLUHFWRUEXWKH
RUVKHVKDOOFRXQWDVRQO\RQHIRUWKHSXUSRVHRIGHWHUPLQLQJZKHWKHUDTXRUXPLVSUHVHQW

 &RQIOLFWVRILQWHUHVWUHTXLULQJERDUGDXWKRULVDWLRQ


D

$ ³FRQIOLFW RI LQWHUHVW´PHDQVLQUHODWLRQWRDQ\SHUVRQDQLQWHUHVWRUGXW\ZKLFK
WKDWSHUVRQKDVZKLFKGLUHFWO\RULQGLUHFWO\FRQIOLFWVRUPD\FRQIOLFWZLWKWKHLQWHUHVWV
RI WKH &RPSDQ\ RU WKH GXWLHV RZHG E\ WKDW SHUVRQ WR WKH &RPSDQ\ EXW H[FOXGHV D
FRQIOLFWRILQWHUHVWDULVLQJLQUHODWLRQWRDWUDQVDFWLRQRUDUUDQJHPHQWZLWKWKH&RPSDQ\
WRZKLFKWKHSURYLVLRQVRISDUDJUDSKEHORZDSSO\ 

E

7KHERDUGPD\VXEMHFWWRWKHTXRUXPDQGYRWLQJUHTXLUHPHQWVVHWRXWLQWKLV$UWLFOH
DXWKRULVH DQ\ PDWWHU ZKLFK ZRXOG RWKHUZLVH LQYROYH D GLUHFWRU EUHDFKLQJ KLV RU KHU
GXW\XQGHUWKH6WDWXWHVWRDYRLGFRQIOLFWVRILQWHUHVW HDFKD³&RQIOLFW´ 

F

$GLUHFWRUVHHNLQJDXWKRULVDWLRQLQUHVSHFWRID&RQIOLFWVKDOOGHFODUHWRWKHERDUGWKH
QDWXUH DQG H[WHQW RI KLV RU KHU LQWHUHVW LQ D &RQIOLFW DV VRRQ DV LV UHDVRQDEO\
SUDFWLFDEOH 7KH GLUHFWRU VKDOO SURYLGH WKH ERDUG ZLWK VXFK GHWDLOV RI WKH UHOHYDQW
PDWWHUDVDUHQHFHVVDU\IRUWKHERDUGWRGHFLGHKRZWRDGGUHVVWKH&RQIOLFWWRJHWKHU
ZLWKVXFKDGGLWLRQDOLQIRUPDWLRQDVPD\EHUHTXHVWHGE\WKHERDUG

G

$Q\GLUHFWRU LQFOXGLQJWKHUHOHYDQWGLUHFWRU PD\SURSRVHWKDWWKHUHOHYDQWGLUHFWRUEH
DXWKRULVHG LQ UHODWLRQ WR DQ\ PDWWHU WKH VXEMHFW RID&RQIOLFW6XFKSURSRVDODQGDQ\
DXWKRULW\JLYHQE\WKHERDUGVKDOOEHHIIHFWHGLQWKHVDPHZD\WKDWDQ\RWKHUPDWWHU
PD\ EH SURSRVHG WR DQG UHVROYHG XSRQ E\ WKH ERDUG XQGHU WKH SURYLVLRQV RI WKH
$UWLFOHVVDYHWKDW

H

L

WKH UHOHYDQW GLUHFWRU DQG DQ\ RWKHU GLUHFWRU ZLWK D VLPLODU LQWHUHVW VKDOO QRW
FRXQW WRZDUGV WKH TXRUXP QRU YRWH RQ DQ\ UHVROXWLRQ JLYLQJ VXFK DXWKRULW\
DQG

LL

WKHUHOHYDQWGLUHFWRUDQGDQ\RWKHUGLUHFWRUZLWKDVLPLODULQWHUHVWPD\LIWKH
RWKHU PHPEHUV RI WKH ERDUGVRGHFLGHEHH[FOXGHGIURPDQ\ERDUGPHHWLQJ
ZKLOHWKH&RQIOLFWLVXQGHUFRQVLGHUDWLRQ

:KHUHWKHERDUGJLYHVDXWKRULW\LQUHODWLRQWRD&RQIOLFWRUZKHUHDQ\RIWKHVLWXDWLRQV
GHVFULEHG LQ WKLV SDUDJUDSK  DSSOLHV LQ UHODWLRQ WR D GLUHFWRU D ³5HOHYDQW
6LWXDWLRQ´ 
L

WKHERDUGPD\ ZKHWKHUDWWKHUHOHYDQWWLPHRUVXEVHTXHQWO\  L UHTXLUHWKDW
WKH UHOHYDQW GLUHFWRU LV H[FOXGHG IURP WKH UHFHLSW RI LQIRUPDWLRQ WKH
SDUWLFLSDWLRQ LQ GLVFXVVLRQ DQGRU WKH PDNLQJ RI GHFLVLRQV ZKHWKHU DW
PHHWLQJV RI WKH ERDUG RU RWKHUZLVH  UHODWHG WR WKH &RQIOLFW RU 5HOHYDQW
6LWXDWLRQDQG LL LPSRVHXSRQWKHUHOHYDQWGLUHFWRUVXFKRWKHUWHUPVIRUWKH
SXUSRVHRIGHDOLQJZLWKWKH&RQIOLFWRU5HOHYDQW6LWXDWLRQDVLWPD\GHWHUPLQH

LL

WKHUHOHYDQWGLUHFWRUZLOOEHREOLJHGWRFRQGXFWKLPVHOILQDFFRUGDQFHZLWKDQ\
WHUPVLPSRVHGE\WKHERDUGLQUHODWLRQWRWKH&RQIOLFWRU5HOHYDQW6LWXDWLRQ

LLL

WKH ERDUG PD\ SURYLGH WKDW ZKHUH WKH UHOHYDQW GLUHFWRU REWDLQV RWKHUZLVH
WKDQWKURXJKKLVRUKHUSRVLWLRQDVDGLUHFWRURIWKH&RPSDQ\ LQIRUPDWLRQWKDW
LVFRQILGHQWLDOWRDWKLUGSDUW\WKHGLUHFWRUZLOOQRWEHREOLJHGWRGLVFORVHWKDW
LQIRUPDWLRQWRWKH&RPSDQ\RUWRXVHRUDSSO\WKHLQIRUPDWLRQLQUHODWLRQWR
WKH &RPSDQ\¶V DIIDLUV ZKHUH WR GR VR ZRXOG DPRXQW WR D EUHDFK RI WKDW
FRQILGHQFH

LY

WKHWHUPVRIWKHDXWKRULW\VKDOOEHUHFRUGHGLQZULWLQJ EXWWKHDXWKRULW\VKDOO
EHHIIHFWLYHZKHWKHURUQRWWKHWHUPVDUHVRUHFRUGHG DQG

Y

WKHERDUGPD\UHYRNHRUYDU\VXFKDXWKRULW\DWDQ\WLPHEXWWKLVZLOOQRWDIIHFW
DQ\WKLQJGRQHE\WKHUHOHYDQWGLUHFWRUSULRUWRVXFKUHYRFDWLRQLQDFFRUGDQFH




ZLWKWKHWHUPVRIVXFKDXWKRULW\
I

7KHGLUHFWRUVPD\DXWKRULVHDPDWWHUZKLFKPD\JLYHULVHWRD&RQIOLFWRQWKHSDUWRID
SHUVRQ ZKR LV SURSRVHG WR EH DSSRLQWHG DV D GLUHFWRU WR WKH ERDUG DQG DQ\
DXWKRULVDWLRQRIVXFKPDWWHUE\WKHGLUHFWRUVVKDOOSURPSWO\EHFRPPXQLFDWHGWRVXFK
SHUVRQDQGVKDOODSSO\WRKLPRUKHURQKLVRUKHUDSSRLQWPHQWDVDGLUHFWRU

J

$GLUHFWRUVKDOOQRWEHUHJDUGHGDVKDYLQJD&RQIOLFWE\UHDVRQRIKLVRUKHUDOVREHLQJ
D GLUHFWRU RI RU KROGLQJ DQ\ RWKHU SRVLWLRQ ZLWK DQRWKHU *URXS &RPSDQ\ DQG WKH
GLUHFWRU VKDOO QRW EH LQ EUHDFK RI DQ\ GXW\ WR WKH &RPSDQ\ E\ UHDVRQ RI KLV RU KHU
GLVFORVXUHRIDQ\LQIRUPDWLRQWRWKHRWKHU*URXS&RPSDQ\RUE\DQ\WKLQJGRQHE\WKH
RWKHU *URXS &RPSDQ\ LQFOXGLQJ WKH H[SORLWDWLRQ RI DQ\ SURSHUW\ LQIRUPDWLRQ RU
RSSRUWXQLW\ IROORZLQJ DQ\ VXFK GLVFORVXUH WR LW E\ WKH GLUHFWRU 7KH GLUHFWRUV PD\
UHVROYH WKDW D VSHFLILHGFRPSDQ\VKDOOQRORQJHUEHWUHDWHGDVD*URXS&RPSDQ\IRU
WKHSXUSRVHVRIWKLV$UWLFOH

 2WKHUFRQIOLFWVRILQWHUHVW


D

,IDGLUHFWRULVLQDQ\ZD\GLUHFWO\RULQGLUHFWO\LQWHUHVWHGLQDSURSRVHGFRQWUDFWZLWK
WKH&RPSDQ\RUDFRQWUDFWWKDWKDVEHHQHQWHUHGLQWRE\WKH&RPSDQ\KHRUVKHPXVW
GHFODUH WKH QDWXUHDQGH[WHQWRIWKDWLQWHUHVWWRWKHGLUHFWRUVLQDFFRUGDQFHZLWKWKH
6WDWXWHV

E

3URYLGHG KH RU VKH KDV GHFODUHG KLV RU KHU LQWHUHVW LQ DFFRUGDQFH ZLWK SDUDJUDSK
 D DERYHDGLUHFWRUPD\
L

EH SDUW\ WR RU RWKHUZLVH LQWHUHVWHG LQ DQ\ FRQWUDFW ZLWK WKH &RPSDQ\ RU LQ
ZKLFKWKH&RPSDQ\KDVDGLUHFWRULQGLUHFWLQWHUHVW

LL

KROG DQ\ RWKHU RIILFH RU SODFH RI SURILW ZLWK WKH &RPSDQ\ H[FHSW WKDW RI
DXGLWRU  LQ FRQMXQFWLRQ ZLWK KLV RU KHU RIILFH RI GLUHFWRU IRU VXFK SHULRG DQG
XSRQ VXFK WHUPV LQFOXGLQJ DV WR UHPXQHUDWLRQ DV WKH ERDUG PD\ GHFLGH
HLWKHULQDGGLWLRQWRRULQOLHXRIDQ\UHPXQHUDWLRQXQGHUDQ\RWKHUSURYLVLRQRI
WKH$UWLFOHV

LLL

DFW E\ KLPVHOI RU WKURXJK D ILUP ZLWK ZKLFK KH RU VKH LV DVVRFLDWHG LQ D
SURIHVVLRQDO FDSDFLW\ IRU WKH &RPSDQ\ RU DQ\ RWKHU FRPSDQ\ LQ ZKLFK WKH
&RPSDQ\PD\EHLQWHUHVWHG RWKHUZLVHWKDQDVDXGLWRU 

LY

EH RU EHFRPH D GLUHFWRU RU RWKHU RIILFHU RI RU HPSOR\HG E\ RU RWKHUZLVH EH
LQWHUHVWHG LQDQ\KROGLQJFRPSDQ\RUVXEVLGLDU\FRPSDQ\RIWKH&RPSDQ\RU
DQ\RWKHUFRPSDQ\LQZKLFKWKH&RPSDQ\PD\EHLQWHUHVWHGDQG

Y

EHRUEHFRPHDGLUHFWRURIDQ\RWKHUFRPSDQ\LQZKLFKWKH&RPSDQ\GRHVQRW
KDYHDQLQWHUHVWDQGZKLFKFDQQRWUHDVRQDEO\EHUHJDUGHGDVJLYLQJULVHWRD
FRQIOLFWRILQWHUHVWDWWKHWLPHRIKLVRUKHUDSSRLQWPHQWDVDGLUHFWRURIWKDW
RWKHUFRPSDQ\

 4XRUXPDQGYRWLQJUHTXLUHPHQWV


$GLUHFWRUVKDOOQRWYRWHRQ RUEHFRXQWHGLQWKHTXRUXP LQUHODWLRQWRDQ\UHVROXWLRQRIWKH
ERDUGFRQFHUQLQJKLVRUKHURZQDSSRLQWPHQW LQFOXGLQJIL[LQJRUYDU\LQJLWVWHUPV RUWKH
WHUPLQDWLRQRIKLVRUKHURZQDSSRLQWPHQWDVWKHKROGHURIDQ\RIILFHRUSODFHRISURILWZLWK
WKH&RPSDQ\RUDQ\RWKHUFRPSDQ\LQZKLFKWKH&RPSDQ\LVLQWHUHVWHGEXWZKHUHSURSRVDOV
DUHXQGHUFRQVLGHUDWLRQFRQFHUQLQJWKHDSSRLQWPHQW LQFOXGLQJIL[LQJRUYDU\LQJLWVWHUPV RU
WKHWHUPLQDWLRQRIWKHDSSRLQWPHQWRIWZRRUPRUHGLUHFWRUVWRRIILFHVRUSODFHVRISURILWZLWK
WKH&RPSDQ\RUDQ\RWKHUFRPSDQ\LQZKLFKWKH&RPSDQ\LVLQWHUHVWHGWKRVHSURSRVDOVPD\
EHGLYLGHGDQGDVHSDUDWHUHVROXWLRQPD\EHSXWLQUHODWLRQWRHDFKGLUHFWRUDQGLQWKDWFDVH
HDFKRIWKHGLUHFWRUVFRQFHUQHG LIQRWRWKHUZLVHGHEDUUHGIURPYRWLQJXQGHUWKLV$UWLFOH VKDOO
EHHQWLWOHGWRYRWH DQGEHFRXQWHGLQWKHTXRUXP LQUHVSHFWRIHDFKUHVROXWLRQXQOHVVLW




FRQFHUQVKLVRUKHURZQDSSRLQWPHQWRUWKHWHUPLQDWLRQRIKLVRUKHURZQDSSRLQWPHQW


$GLUHFWRUVKDOOQRWEHHQWLWOHGWRYRWHRQDUHVROXWLRQ RUDWWHQGRUFRXQWLQWKHTXRUXPDW
WKRVHSDUWVRIDPHHWLQJUHJDUGLQJVXFKUHVROXWLRQ UHODWLQJWRDWUDQVDFWLRQRUDUUDQJHPHQW
ZLWKWKH&RPSDQ\LQZKLFKKHRUVKHLVLQWHUHVWHGVDYH
D

ZKHUHWKHRWKHUGLUHFWRUVUHVROYHWKDWWKHGLUHFWRUFRQFHUQHGVKRXOGEHHQWLWOHGWRGR
VR LQ FLUFXPVWDQFHV ZKHUH WKH\ DUH VDWLVILHG WKDW WKH GLUHFWRU¶V LQWHUHVW FDQQRW
UHDVRQDEO\EHUHJDUGHGDVOLNHO\WRJLYHULVHWRDFRQIOLFWRILQWHUHVWRU

E

LQDQ\RIWKHIROORZLQJFLUFXPVWDQFHV
L

WKHJLYLQJRIDQ\JXDUDQWHHVHFXULW\RULQGHPQLW\LQUHVSHFWRIPRQH\OHQWRU
REOLJDWLRQVLQFXUUHGE\WKHGLUHFWRURUE\DQ\RWKHUSHUVRQDWWKHUHTXHVWRIRU
IRUWKHEHQHILWRIWKH&RPSDQ\RUDQ\RILWVVXEVLGLDU\XQGHUWDNLQJV

LL

WKH JLYLQJ RI DQ\ JXDUDQWHH VHFXULW\ RU LQGHPQLW\ LQ UHVSHFW RI D GHEW RU
REOLJDWLRQRIWKH&RPSDQ\RUDQ\RILWVVXEVLGLDU\XQGHUWDNLQJVIRUZKLFKWKH
GLUHFWRU KDV KLPVHOI DVVXPHG UHVSRQVLELOLW\ LQ ZKROH RU LQ SDUW XQGHU D
JXDUDQWHHRULQGHPQLW\RUE\WKHJLYLQJRIVHFXULW\

LLL

WKHJLYLQJWRKLPRUKHURIDQ\RWKHULQGHPQLW\ZKHUHDOORWKHUGLUHFWRUVDUH
DOVREHLQJRIIHUHGLQGHPQLWLHVRQVXEVWDQWLDOO\WKHVDPHWHUPV

LY

WKH IXQGLQJ E\ WKH &RPSDQ\ RI KLV RU KHU H[SHQGLWXUH RQ GHIHQGLQJ
SURFHHGLQJVRUWKHGRLQJE\WKH&RPSDQ\RIDQ\WKLQJWRHQDEOHKLPRUKHUWR
DYRLG LQFXUULQJ VXFK H[SHQGLWXUH ZKHUH DOO RWKHU GLUHFWRUV DUH EHLQJ RIIHUHG
VXEVWDQWLDOO\WKHVDPHDUUDQJHPHQWV

Y

DQ\FRQWUDFWFRQFHUQLQJDQRIIHURIVKDUHVGHEHQWXUHVRURWKHUVHFXULWLHVRIRU
E\ WKH &RPSDQ\ RU DQ\ RI LWV VXEVLGLDU\ XQGHUWDNLQJV IRU VXEVFULSWLRQ RU
SXUFKDVH LQ ZKLFK RIIHU WKH GLUHFWRU LV RU PD\ EH HQWLWOHG WR SDUWLFLSDWH DV D
KROGHURIVHFXULWLHVRUKHRUVKHLVRULVWREHLQWHUHVWHGDVDSDUWLFLSDQWLQWKH
XQGHUZULWLQJRUVXEXQGHUZULWLQJWKHUHRI

YL

DQ\FRQWUDFWLQZKLFKWKHGLUHFWRULVLQWHUHVWHGE\YLUWXHRIKLVRUKHULQWHUHVW
LQ VKDUHV GHEHQWXUHV RU RWKHU VHFXULWLHV RI WKH &RPSDQ\ RU RWKHUZLVH LQ RU
WKURXJKWKH&RPSDQ\

YLL

DQ\FRQWUDFWFRQFHUQLQJDQ\RWKHUFRPSDQ\LQZKLFKWKHGLUHFWRULVLQWHUHVWHG
GLUHFWO\ RU LQGLUHFWO\ DQG ZKHWKHU DV DQ RIILFHU VKDUHKROGHU FUHGLWRU RU
RWKHUZLVH XQOHVV WKH FRPSDQ\ LV RQH LQ ZKLFK KH RU VKH KDV D UHOHYDQW
LQWHUHVW

YLLL

DQ\FRQWUDFWUHODWLQJWRDQDUUDQJHPHQWIRUWKHEHQHILWRIWKHHPSOR\HHVRIWKH
&RPSDQ\ RU DQ\ RI LWV VXEVLGLDU\ XQGHUWDNLQJV ZKLFK GRHV QRW DZDUG KLP RU
KHUDQ\SULYLOHJHRUEHQHILWQRWJHQHUDOO\DZDUGHGWRWKHHPSOR\HHVWRZKRP
VXFKDUUDQJHPHQWUHODWHV

L[

DQ\ FRQWUDFW FRQFHUQLQJ WKH DGRSWLRQ PRGLILFDWLRQ RU RSHUDWLRQ RI DSHQVLRQ
IXQG VXSHUDQQXDWLRQ RU VLPLODU VFKHPH RU UHWLUHPHQW GHDWK RU GLVDELOLW\
EHQHILWV VFKHPH RU HPSOR\HHV¶ VKDUH VFKHPH ZKLFK UHODWHV ERWK WR GLUHFWRUV
DQGHPSOR\HHVRIWKH&RPSDQ\RUDQ\RILWVVXEVLGLDU\XQGHUWDNLQJVDQGGRHV
QRW SURYLGHLQUHVSHFWRIDQ\GLUHFWRUDVVXFKDQ\SULYLOHJHRUDGYDQWDJHQRW
DFFRUGHGWRHPSOR\HHVWRZKLFKWKHIXQGRUVFKHPHUHODWHVDQG

[

DQ\FRQWUDFWFRQFHUQLQJWKHSXUFKDVHRUPDLQWHQDQFHRILQVXUDQFHDJDLQVWDQ\
OLDELOLW\IRUWKHEHQHILWRISHUVRQVLQFOXGLQJGLUHFWRUV

$FRPSDQ\VKDOOEHGHHPHGWREHRQHLQZKLFKDGLUHFWRUKDVDUHOHYDQWLQWHUHVWLIDQGVRORQJ
DVKHRUVKH WRJHWKHUZLWKSHUVRQVFRQQHFWHGZLWKKLPRUKHUZLWKLQWKHPHDQLQJRIVHFWLRQV
WRRIWKH&RPSDQLHV$FW WRKLVRUKHUNQRZOHGJHKROGVDQLQWHUHVWLQVKDUHV DV
GHWHUPLQHGSXUVXDQWWRVHFWLRQVWRRIWKH&RPSDQLHV$FW UHSUHVHQWLQJSHUFHQWRU



PRUHRIDQ\FODVVRIWKHHTXLW\VKDUHFDSLWDORIWKDWFRPSDQ\ FDOFXODWHGH[FOXVLYHRIDQ\
VKDUHVRIWKDWFODVVLQWKDWFRPSDQ\KHOGDVWUHDVXU\VKDUHV RURIWKHYRWLQJULJKWVDYDLODEOH
WRPHPEHUVRIWKDWFRPSDQ\RULIKHRUVKHFDQFDXVHSHUFHQWRUPRUHRIWKRVHYRWLQJ
ULJKWVWREHH[HUFLVHGDWKLVRUKHUGLUHFWLRQDQG
:KHUHDFRPSDQ\LQZKLFKDGLUHFWRUKDVDUHOHYDQWLQWHUHVWLVLQWHUHVWHGLQDFRQWUDFWKHRU
VKHVKDOODOVREHGHHPHGLQWHUHVWHGLQWKDWFRQWUDFW
 %HQHILWV


6XEMHFWWRWKHSURYLVLRQVRIWKH6WDWXWHVDGLUHFWRUVKDOOQRWEHGLVTXDOLILHGE\KLVRUKHURIILFH
IURPHQWHULQJLQWRDQ\FRQWUDFWZLWKWKH&RPSDQ\HLWKHUZLWKUHJDUGWRKLVRUKHUWHQXUHRI
DQ\RIILFHRUSRVLWLRQLQWKHPDQDJHPHQWDGPLQLVWUDWLRQRUFRQGXFWRIWKHEXVLQHVVRIWKH
&RPSDQ\RUDVYHQGRUSXUFKDVHURURWKHUZLVH6XEMHFWWRWKHLQWHUHVWRIWKHGLUHFWRUEHLQJ
GXO\GHFODUHGDFRQWUDFWHQWHUHGLQWRE\RURQEHKDOIRIWKH&RPSDQ\LQZKLFKDQ\GLUHFWRULV
LQDQ\ZD\LQWHUHVWHGVKDOOQRWEHOLDEOHWREHDYRLGHGQRUVKDOODQ\GLUHFWRUVRLQWHUHVWHGEH
OLDEOHWRDFFRXQWWRWKH&RPSDQ\IRUDQ\EHQHILWUHVXOWLQJIURPWKHFRQWUDFWE\UHDVRQRIWKH
GLUHFWRUKROGLQJWKDWRIILFHRURIWKHILGXFLDU\UHODWLRQVKLSHVWDEOLVKHGE\KLVRUKHUKROGLQJWKDW
RIILFH

 3RZHUVRIWKHERDUG


7KHEXVLQHVVRIWKH&RPSDQ\VKDOOEHPDQDJHGE\WKHERDUGZKLFKPD\H[HUFLVHDOOWKH
SRZHUVRIWKH&RPSDQ\VXEMHFWWRWKHSURYLVLRQVRIWKH6WDWXWHVDQGWKH$UWLFOHV1R
DOWHUDWLRQRIWKH$UWLFOHVVKDOOLQYDOLGDWHDQ\SULRUDFWRIWKHERDUGZKLFKZRXOGKDYHEHHQYDOLG
LIWKHDOWHUDWLRQKDGQRWEHHQPDGH

 %RUURZLQJSRZHUV


6XEMHFWWRWKHSURYLVLRQVRIWKH6WDWXWHVDQGWKH$UWLFOHVWKHERDUGPD\H[HUFLVHDOOWKH
SRZHUVRIWKH&RPSDQ\
D

WRERUURZPRQH\

E

WRPRUWJDJHRUFKDUJHDOORUDQ\SDUWRIWKH&RPSDQ\¶VXQGHUWDNLQJSURSHUW\DVVHWV
ERWKSUHVHQWDQGIXWXUH DQGXQFDOOHGFDSLWDO

F

WRLVVXHGHEHQWXUHVDQGRWKHUVHFXULWLHVDQG

G

WR JLYH VHFXULW\ HLWKHU RXWULJKW RU DV FROODWHUDO VHFXULW\ IRU DQ\ GHEW OLDELOLW\ RU
REOLJDWLRQRIWKH&RPSDQ\RURIDQ\WKLUGSDUW\

 ,QGHPQLW\RIRIILFHUV


6XEMHFWWRWKHSURYLVLRQVRIDQGVRIDUDVPD\EHSHUPLWWHGE\DQGFRQVLVWHQWZLWKWKH6WDWXWHV
HDFKFXUUHQWRUIRUPHUGLUHFWRURURWKHURIILFHU RWKHUWKDQDQDXGLWRU RIWKH&RPSDQ\RUDQ\
$VVRFLDWHG&RPSDQ\ DVGHILQHGLQWKH$UWLFOHV PD\EHLQGHPQLILHGRXWRIWKHDVVHWVRIWKH
&RPSDQ\DJDLQVW
D

E

DQ\OLDELOLW\LQFXUUHGE\RUDWWDFKLQJWRKLPRUKHULQFRQQHFWLRQZLWKDQ\QHJOLJHQFH
GHIDXOWEUHDFKRIGXW\RUEUHDFKRIWUXVWLQUHODWLRQWRWKH&RPSDQ\RWKHUWKDQLQWKH
FDVHRIDFXUUHQWRUIRUPHUGLUHFWRU
L

DQ\OLDELOLW\WRWKH&RPSDQ\RUDQ\$VVRFLDWHG&RPSDQ\DQG

LL

DQ\OLDELOLW\RIWKHNLQGUHIHUUHGWRLQVHFWLRQ  RIWKH&RPSDQLHV$FW

DQ\OLDELOLW\LQFXUUHGE\RUDWWDFKLQJWRKLPRUKHULQFRQQHFWLRQZLWKWKHDFWLYLWLHVRI
WKH&RPSDQ\RUDQ\$VVRFLDWHG&RPSDQ\LQLWVFDSDFLW\DVDWUXVWHHRIDQRFFXSDWLRQDO
SHQVLRQ VFKHPH DV GHILQHG LQ VHFWLRQ    RI WKH &RPSDQLHV $FW  RWKHU WKDQ D
OLDELOLW\RIWKHNLQGUHIHUUHGWRLQVHFWLRQ  RIWKH&RPSDQLHV$FWDQG




F

DQ\ RWKHU OLDELOLW\ LQFXUUHG E\ RU DWWDFKLQJ WR KLP RU KHU LQ WKH DFWXDO RU SXUSRUWHG
H[HFXWLRQ DQGRU GLVFKDUJH RI KLV RU KHU GXWLHV DQGRU WKH H[HUFLVH RU SXUSRUWHG
H[HUFLVHRIKLVRUKHUSRZHUV

)RUWKLVSXUSRVHUHIHUHQFHVWR³OLDELOLW\´VKDOOLQFOXGHDOOFRVWVDQGH[SHQVHVLQFXUUHGE\WKH
FXUUHQWRUIRUPHUGLUHFWRURURWKHURIILFHU RWKHUWKDQDQDXGLWRU LQUHODWLRQWKHUHWR
 )XQGLQJRIGHIHQFHSURFHHGLQJV


6XEMHFWWRWKHSURYLVLRQVRIDQGVRIDUDVPD\EHSHUPLWWHGE\WKH6WDWXWHVWKHERDUGPD\
H[HUFLVHDOOWKHSRZHUVRIWKH&RPSDQ\WR
D

SURYLGH DQ\ FXUUHQW RU IRUPHU GLUHFWRU RU RWKHU RIILFHU RWKHU WKDQ DQDXGLWRU RIWKH
&RPSDQ\ZLWKIXQGVWRPHHWH[SHQGLWXUHLQFXUUHGRUWREHLQFXUUHGE\KLPRUKHULQ
GHIHQGLQJDQ\FULPLQDORUFLYLOSURFHHGLQJVLQFRQQHFWLRQZLWKDQ\DOOHJHGQHJOLJHQFH
GHIDXOWEUHDFKRIGXW\RUEUHDFKRIWUXVWE\KLPRUKHULQUHODWLRQWRWKH&RPSDQ\RU
DQ $VVRFLDWHG &RPSDQ\ RU LQ FRQQHFWLRQ ZLWK DQ\ DSSOLFDWLRQ IRU UHOLHI XQGHU WKH
SURYLVLRQVPHQWLRQHGLQVHFWLRQ  RIWKH&RPSDQLHV$FWDQG

E

GRDQ\WKLQJWRHQDEOHDQ\VXFKSHUVRQWRDYRLGLQFXUULQJH[SHQGLWXUH

EXWVRWKDWWKHWHUPVVHWRXWLQVHFWLRQ  RIWKH&RPSDQLHV$FWVKDOODSSO\WRDQ\VXFK
SURYLVLRQRIIXQGVRURWKHUWKLQJVVRGRQH)RUWKLVSXUSRVHUHIHUHQFHVWR³GLUHFWRU´LQVHFWLRQ
  RIWKH&RPSDQLHV$FWVKDOOEHGHHPHGWRLQFOXGHUHIHUHQFHVWRDIRUPHUGLUHFWRURU
RWKHURIILFHU RWKHUWKDQDQDXGLWRU RIWKH&RPSDQ\
 'LUHFWRUV¶DQG2IILFHUV¶OLDELOLW\LQVXUDQFH


7KHERDUGPD\SXUFKDVHDQGPDLQWDLQIRURUIRUWKHEHQHILWRIDQ\SHUVRQZKRKROGVRUKDVDW
DQ\WLPHKHOGDUHOHYDQWRIILFH DVGHILQHGLQWKH$UWLFOHV LQVXUDQFHDJDLQVWDQ\OLDELOLW\RU
H[SHQVHLQFXUUHGE\KLPRUKHULQUHODWLRQWRWKH&RPSDQ\RUDQ\$VVRFLDWHG&RPSDQ\RUDQ\
WKLUGSDUW\LQUHVSHFWRIDQ\DFWRURPLVVLRQLQWKHDFWXDORUSXUSRUWHGGLVFKDUJHRIKLVRUKHU
GXWLHVRURWKHUZLVHLQFRQQHFWLRQZLWKKROGLQJKLVRUKHURIILFH

 'HOHJDWLRQWRLQGLYLGXDO'LUHFWRUV


7KHERDUGPD\HQWUXVWWRDQGFRQIHUXSRQDQ\GLUHFWRUDQ\RILWVSRZHUVDXWKRULWLHVDQG
GLVFUHWLRQV ZLWKSRZHUWRVXEGHOHJDWH RQVXFKWHUPVDQGFRQGLWLRQVDVLWWKLQNVILWDQGPD\
UHYRNHRUYDU\DOORUDQ\RIWKHPEXWQRSHUVRQGHDOLQJLQJRRGIDLWKVKDOOEHDIIHFWHGE\DQ\
UHYRFDWLRQRUYDULDWLRQ7KHSRZHUWRGHOHJDWHFRQWDLQHGLQWKLV$UWLFOHVKDOOEHHIIHFWLYHLQ
UHODWLRQWRWKHSRZHUVDXWKRULWLHVDQGGLVFUHWLRQVRIWKHERDUGJHQHUDOO\DQGVKDOOQRWEH
OLPLWHGE\WKHIDFWWKDWLQFHUWDLQ$UWLFOHVEXWQRWLQRWKHUVH[SUHVVUHIHUHQFHLVPDGHWR
SDUWLFXODUSRZHUVDXWKRULWLHVRUGLVFUHWLRQVEHLQJH[HUFLVHGE\WKHERDUGRUE\DFRPPLWWHH
DXWKRULVHGE\WKHERDUG

 &RPPLWWHHV


7KHERDUGPD\GHOHJDWHDQ\RILWVSRZHUVDXWKRULWLHVDQGGLVFUHWLRQV ZLWKSRZHUWRVXE
GHOHJDWH LQFOXGLQJZLWKRXWSUHMXGLFHWRWKHJHQHUDOLW\RIWKHIRUHJRLQJDOOSRZHUVDXWKRULWLHV
DQGGLVFUHWLRQVZKRVHH[HUFLVHLQYROYHVRUPD\LQYROYHWKHSD\PHQWRIUHPXQHUDWLRQWRRUWKH
FRQIHUULQJRIDQ\RWKHUEHQHILWRQDOORUDQ\RIWKHGLUHFWRUVWRDQ\FRPPLWWHHFRQVLVWLQJRI
VXFKSHUVRQRUSHUVRQV ZKHWKHUGLUHFWRUVRUQRW DVLWWKLQNVILWSURYLGHGWKDWWKHPDMRULW\RI
WKHPHPEHUVRIWKHFRPPLWWHHDUHGLUHFWRUVDQGWKDWQRPHHWLQJRIWKHFRPPLWWHHVKDOOEH
TXRUDWHIRUWKHSXUSRVHRIH[HUFLVLQJDQ\RILWVSRZHUVDXWKRULWLHVRUGLVFUHWLRQVXQOHVVD
PDMRULW\RIWKRVHSUHVHQWDUHGLUHFWRUV

 %RDUGPHHWLQJV






7KHERDUGPD\PHHWIRUWKHGHVSDWFKRIEXVLQHVVDGMRXUQDQGRWKHUZLVHUHJXODWHLWVPHHWLQJV
DVLWWKLQNVILW

 1RWLFHRIERDUGPHHWLQJV


1RWLFHRIDERDUGPHHWLQJVKDOOEHJLYHQWRHDFKGLUHFWRUDQGVKDOOEHGHHPHGWREHSURSHUO\
JLYHQWRDGLUHFWRULILWLVJLYHQWRKLPRUKHUSHUVRQDOO\RUE\ZRUGRIPRXWKRUVHQWLQKDUG
FRS\IRUPWRKLPRUKHUDWKLVRUKHUODVWNQRZQDGGUHVVRUDQ\RWKHUDGGUHVVJLYHQE\KLPRU
KHUWRWKH&RPSDQ\IRUWKLVSXUSRVHRUVHQWLQHOHFWURQLFIRUPWRKLPRUKHUDWDQDGGUHVV
JLYHQE\KLPRUKHUWRWKH&RPSDQ\IRUWKLVSXUSRVH

 4XRUXP


7KHTXRUXPQHFHVVDU\IRUWKHWUDQVDFWLRQRIWKHEXVLQHVVRIWKHERDUGPD\EHIL[HGE\WKH
ERDUGDQGXQOHVVVRIL[HGDWDQ\RWKHUQXPEHUVKDOOEHWZR6XEMHFWWRWKHSURYLVLRQVRIWKH
$UWLFOHVDQ\GLUHFWRUZKRFHDVHVWREHDGLUHFWRUDWDERDUGPHHWLQJPD\FRQWLQXHWREH
SUHVHQWDQGWRDFWDVDGLUHFWRUDQGEHFRXQWHGLQWKHTXRUXPXQWLOWKHWHUPLQDWLRQRIWKH
ERDUGPHHWLQJLIQRRWKHUGLUHFWRUREMHFWVDQGLIRWKHUZLVHDTXRUXPRIGLUHFWRUVZRXOGQRWEH
SUHVHQW

 9RWLQJ


4XHVWLRQVDULVLQJDWDQ\PHHWLQJVKDOOEHGHWHUPLQHGE\DPDMRULW\RIYRWHV,QWKHFDVHRIDQ
HTXDOLW\RIYRWHVWKHFKDLUPDQRIWKHPHHWLQJVKDOOQRWKDYHDVHFRQGRUFDVWLQJYRWHLQ
DGGLWLRQWRWKHYRWHRUYRWHVWRZKLFKKHRUVKHPD\EHHQWLWOHGWRDVDPHPEHURIWKH
&RPSDQ\

 7HOHSKRQHDQGYLGHRFRQIHUHQFHPHHWLQJV


$PHHWLQJRIWKHERDUGPD\FRQVLVWRIDFRQIHUHQFHEHWZHHQGLUHFWRUVVRPHRUDOORIZKRPDUH
LQGLIIHUHQWSODFHVSURYLGHGWKDWHDFKGLUHFWRUZKRSDUWLFLSDWHVLVDEOH



D

WRKHDUHDFKRIWKHRWKHUSDUWLFLSDWLQJGLUHFWRUVDGGUHVVLQJWKHPHHWLQJDQG

E

LIKHRUVKHZLVKHVWRDGGUHVVDOORIWKHRWKHUSDUWLFLSDWLQJGLUHFWRUVVLPXOWDQHRXVO\
ZKHWKHU E\ FRQIHUHQFH WHOHSKRQH RU E\ YLGHR FRQIHUHQFH RU E\ DQ\ RWKHU IRUP RI
FRPPXQLFDWLRQV HTXLSPHQW ZKHWKHU LQ XVH ZKHQ WKH $UWLFOHV DUH DGRSWHG RU
GHYHORSHGVXEVHTXHQWO\ RUE\DFRPELQDWLRQRIDQ\VXFKPHWKRGV

$PHHWLQJKHOGLQWKLVZD\LVGHHPHGWRWDNHSODFHDWWKHSODFHZKHUHWKHODUJHVWJURXSRI
SDUWLFLSDWLQJGLUHFWRUVLVDVVHPEOHGRULIQRVXFKJURXSLVUHDGLO\LGHQWLILDEOHDWWKHSODFH
GHWHUPLQHGE\WKHGLUHFWRUV

 5HVROXWLRQVLQZULWLQJ


$Q\GLUHFWRUPD\SURSRVHDGLUHFWRUV¶ZULWWHQUHVROXWLRQDQGWKHVHFUHWDU\PXVWSURSRVHD
ZULWWHQUHVROXWLRQLIDGLUHFWRUVRUHTXHVWV$UHVROXWLRQLQZULWLQJVLJQHGE\DOOWKHGLUHFWRUV
ZKRDUHHQWLWOHGWRQRWLFHRIDPHHWLQJRIWKHERDUGWRDWWHQGVXFKPHHWLQJDQGWRYRWHRQ
VXFKUHVROXWLRQVKDOOEHDVYDOLGDQGHIIHFWLYHDVLILWKDGEHHQSDVVHGDWDPHHWLQJRIWKH
ERDUGGXO\FDOOHGDQGFRQVWLWXWHGSURYLGHGWKDWWKHQXPEHURIGLUHFWRUVVLJQLQJWKHUHVROXWLRQ
LVQRWOHVVWKDQWKHQXPEHURIGLUHFWRUVUHTXLUHGIRUDTXRUXPQHFHVVDU\IRUWKHWUDQVDFWLRQRI
WKHEXVLQHVVRIWKHERDUG7KHUHVROXWLRQPD\EHFRQWDLQHGLQRQHGRFXPHQWRULQVHYHUDO
GRFXPHQWVLQOLNHIRUPHDFKVLJQHGRUDSSURYHGE\RQHRUPRUHRIWKHGLUHFWRUVFRQFHUQHG
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