THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDATE ATTENTION. If you are in any
doubt about the contents of this document or th®mg/ou should take, you should immediately consul
person authorised for the purposes of the FinanB@&tvices and Markets Act 2000 (as amended) who
specialises in advising on the acquisition of shamed other securities.

The Directors of the Company, whose names appeapage 5, accept responsibility for the information
contained in this document and for compliance whk AIM Rules for Companies. To the best of the
knowledge and belief of the Directors (who haveetakll reasonable care to ensure that such isabe) ¢the
information contained in this document is in acemrcke with the facts and contains no omission likelgffect

its import. All the directors accept responsibilitgcordingly.

AIM is a market designed primarily for emergingsmnaller companies to which a higher investment teskls
to be attached than to larger or more establisbetpbanies. AIM securities are not admitted to théo@d List

of the UK Listing Authority (‘Official List ). A prospective investor should be aware of tis&s of investing
in such companies and should make the decisionviest only after careful consideration and, if ayppiate,
consultation with an independent financial adviggch AIM Company is required pursuant to the AlMid?
for Companies to have a nominated adviser. The matex adviser is required to make a declaratiotihéo
London Stock Exchange on admission in the fornosein the Schedule Two to the AIM Rules for Nontath
Advisers. The London Stock Exchange has not iessefnined or approved the contents of this document.

SERINUS ENERGY PLC
(incorporated in Jersey with registration Numbe®344)
APPENDIX TO PRE ADMISSION ANNOUNCEMENT

FURTHER INFORMATION ON SERINUS ENERGY PLC
IN CONNECTION WITH ITS PROPOSED ADMISSION TO TRADIN G ON AIM

Nominated Adviser and Joint Broker
Numis Securities Limited
Joint Broker
GMP FirstEnergy

This Appendix has been prepared in accordance twéhSupplement to Schedule One of the AIM Rules for
Companies published by the London Stock Exchangeafauoted applicant. It includes, inter alia, all
information that is, under these rules, required do admission document which is not currently iyl
available. Information which is public includes,théut limitation, all information filed with the @adian
Securities regulatory authority on the system flecteonic disclosure and retrievalSEDAR”) (available at
www.sedar.cory filed with the system for electronic disclosut®y insiders (SEDI”) (available at
www.sedi.cy, all information filed with the PFSA and/or WSXavthe electronic system for providing
information (Polish:Elektroniczny System Przekazywania InformaCfESPI”) or the electronic information
base (Polish: Elektroniczna Baza Informagji (“EBI”) administered by WSX (both available at
www.gpw.pl/komunikaty), and all information availaton the Company’s website &tvw.serinusenergy.com
(collectively, the Public Record’). The Public Record can be accessed freely. Apendix should be read in
conjunction with the Schedule 1 Announcement Foradenby the Company and the Company’s Public
Record. This Appendix and the Schedule 1 Announc¢ferm together constitute thArinouncement.

A copy of this Appendix, which is dated 15 May 201@ll be available on the Company’s website from
15 May 2018.

Numis Securities Limited fumis”), which is a member of the London Stock Exchaage authorised and
regulated by the Financial Conduct Authority, isirsgc as Nominated Adviser and, together with Fingtigy
Capital LLP (‘GMP FirstEnergy”) which is a member of the London Stock Exchangd authorised and
regulated by the Financial Conduct Authority, asnti®rokers for the Company in connection with the
proposed arrangements described in the Announcememis’ responsibilities as the Company’s nomidate



adviser, including a responsibility to advise amnitlg the Company on its responsibilities underAhld Rules
for Companies, are owed to the London Stock ExchaNgimis and GMP FirstEnergy will not be resporesibl
to any other persons for providing protections raféal to clients of Numis or GMP FirstEnergy nor &alvising
them in relation to the arrangements describetiéndnnouncement.

This document does not constitute an offer to@edn invitation to subscribe for, or the soliditat of an offer
to buy or to subscribe for, Ordinary Shares ans dlsicument is not for distribution in or into thaitéd States,
Japan, Australia, the Republic of South Africa ay ather jurisdiction where it is unlawful to do.sbhe
Ordinary Shares have not nor will they be registevader the United States Securities Act of 1933 (a
amended) (theAct”) or with any securities regulatory authority afyastate or other jurisdiction of the United
States or under the applicable securities lawspéd or Australia, the Republic of South AfricaCamada and,
unless an exemption under such Act or laws is abks| may not be offered for sale or subscriptiosald or
subscribed directly or indirectly within the Unit&lates, Japan or Australia, the Republic of Sddtlta or
Canada for the account or benefit of any natioresident or citizen thereof. The distribution ostdocument
in other jurisdictions may be restricted by law dinerefore persons into whose possession this decucomes
should inform themselves about and observe any sthictions. Any failure to comply with these fregions
may constitute a violation of the securities lawsuch jurisdictions.

Based on this document, no Ordinary Shares have beewill be publicly offered as defined in Diraet
2003/71/EC of the European Parliament and of thenCib of 4 November 2003 on prospectuses to be
published when securities are offered to the putdiadmitted to trading and amending Directive 260/EC,

as amended (thePtospectus Directivé) and as implemented in member states of the EBaopEconomic
Area (the EEA”), including Poland. Any person making or interglito make any offer of Ordinary Shares
hereby within any such EEA member state shouldodondy in circumstances in which no obligation asigor

the Company to publish a prospectus.

In relation to each member state of the EEA whiak implemented the Prospectus Directive (eadRedevant
Member Stat€’) the Company has not made and will not make dipuffering of securities in that Relevant
Member State. For the purposes of this documelie expression “a public offering” in relation toyan
securities in any Relevant Member State means antomcation to a number of persons/entities noteletizan
specified in such Relevant Member State’s legisfate.g. in Poland to at least 150 persons or tonapecified
addressee), or to an unspecified addressee ifeélevé&t Member State has implemented the relevantgion
of Directive 2010/73/EU of the European Parliamemd the Council amending the Prospectus Diredciivany
form and by any means, presenting sufficient infation on the terms of the offer and the securiteebe
offered, so as to enable an investor to decideutosh@se or subscribe to these securities as the szay be
varied in that Relevant Member State by any measupéementing the Prospectus Directive in that Rahé
Member State.

No public offering of Ordinary Shares has been madeny Relevant Member State. No public offerifighe
Ordinary Shares in any Relevant Member State maycbeducted prior to the publication of a prospsdtu
relation to suchOrdinary Shares that has been approved by the demtpauthority in that Relevant Member
State or, where appropriate, approved in anothEeveet Member State and notified to the compedettiority

in that Relevant Member State, all in accordancth wie Prospectus Directive, except that an dffethe
public in that Relevant Member State of Ordinaryai®s may be made at any time under the following
exemptions under the Prospectus Directive, if theye been implemented in that Relevant Member Siate
European Qualified Investors; (ii) to fewer tharOXtatural or legal persons, or fewer than 150maatr legal
persons if the Relevant Member State has implerdehte relevant provision of Directive 2010/73/Eftle
European Parliament and the Council amending thespctus Directive; or (iii) in any other circurustes
falling within Article 3(2) of the Prospectus Dite®, provided that no such offer of Ordinary S#sashall
result in a requirement for the publication by tGempany of a prospectus pursuant to Article 3 @& th
Prospectus Directive or any measure implementiadPttospectus Directive in a Relevant Member State.

An investment in the Company may not be suitabteaforecipients of this document. Any such investiis
speculative and involves a high degree of risk.spective investors should carefully consider whete
investment in the Company is suitable for themightl of their circumstances and the financial reses
available to them. Attention is drawn in particular the risk factors referred to in paragraph 5t3this
document.

This document contains forward looking statemeni®se statements relate to the Company’s futurgppuats,
developments and business strategy. Forward lookiatements are identified by their use of termd an



phrases, including without limitation, statementstaining the words “believe”, “anticipated”, “exgied”,
“could”, “envisage”, “estimate”, “may” or the neget of those, variations or similar expressionsluding
references to assumptions. Such forward lookintestants involve unknown risk, uncertainties andepth
factors which may cause the actual results, firrmmndition, performance or achievement of the Gany, or
industry results to be materially different fromyafuture results, performance or achievements ese or
implied by such forward looking statements. Factibiet might cause such a difference include, batrat
limited to, those discussed in “Risk Factors” settio the Company’s latest annual information faand other
continuous disclosure documents filed on SEDARvatv.sedar.comand ESPI at www.gpw.pl/komunikaty.
Given these uncertainties, prospective investagscautioned not to place any undue reliance on uebard
looking statements. These forward looking statemepeak only as at the date of this document. Tdmepany
disclaims any obligations to update any such fodwapking statements in this document to reflearas or
developments except as may be otherwise requiregpljcable securities laws.

Application has been made to the Jersey Finan@ali&s Commission (theCommissiori) to give, and not
withdraw its consent under Article 2 of the ContoblIBorrowing (Jersey) Order 1958 to the issuehafres by
the Company. A copy of this document has been eelil to the Jersey registrar of companies in aaomel
with Article 5 of the Company (General Provisioridgrsey) Order 2002 and the Company has requested t
registrar to give and not withdraw, its consenttsacirculation. It must be distinctly understodut, in giving
these consents should they be given, neither tteeyleegistrar of companies nor the Commissionstaley
responsibility for the financial soundness of themany or for the correctness of any statementsemad
opinions expressed, with regard to it. If you areany doubt about the contents of this documentsfamuld
consult your stockbroker, bank manager, solicaotountant or other financial adviser.
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“ABCA”

“Admission”

“AIM "

“AIM Application ”
“AlIM Guidance Note”
“AlIM Rules for

Companies

“AIM Rules for Nominated
Advisers’

“Amalgamation”

“Announcemen”

“Appendix”

“Articles”

“Board” or “Directors

“Brokers” or “Joint
Brokers”

113 C$1!

“Canadian Tax Act”
“Canada-UK Treaty”

“City Code”

“CcJL”
“Code”

“Code Groug”

DEFINITIONS

the Alberta Business Corporations Act 1990, a®aed from time
to time;

the admission of the issued and to be issuedesharthe capital of
the Company to trading on AIM becoming effectiveaioccordance
with the AIM Rules for Companies;

the market of that name operated by the LondacliSExchange;

the application to be made to the London Stockchaxge for
Admission in the form specified by the AIM Rules fdompanies;

the AIM Guidance Note for Mining, Oil and Gas Cpamies
published by the London Stock Exchange from timgéne;

the AIM Rules for Companies published by the Londstock
Exchange from time to time;

the AIM Rules for Nominated Advisers published i tLondon
Stock Exchange from time to time;

has the meaning as set out in paragraph 1.2 ofAfmpendix and,
where the context requires, includes the Contineiainto Jersey
referred in the same clause;

the announcement pursuant to Schedule 1 of thed Rlules for
Companies to which this Appendix is attached,;

this document;

the articles of association of the Company asratad from time to
time;

the directors of the Company whose names arewwedn page 5 of
this document;

Numis and GMP FirstEnergy jointly as Brokers (ashstierm is
defined under the AIM Rules for Companies) of tr@mpany and
“Broker” shall be construed as any one of them;

Canadian dollars, the lawful currency of Canada,

the Income Tax Act (Canada);

the Canada-United Kingdom Income Tax Convention;

the City Code on Takeovers and Mergers as amefrded time to
time;

the Companies (Jersey) Law 1991, as amendedtirento time;
the Company’s Code of Business Conduct and Ethics

the EU Code of Conduct Group on Business Taxation



“Company” or “Serinug”

“Competent Persor”

“Continuance”

“CREST”

“CREST Regulation¢
“CUSIP”

“EBRD”

“Euroclear”

“FCA”

“FSMA”

“GMP FirstEnergy”

“Group”

“gross dividenc”

“HMRC”

“ISIN”

"Jersey"

“Jersey Companies Law”
“JESC”

“London Stock Exchang”

“MAR”

“MCT”

Serinus Energy Plc, a public company incorporateder the laws of
Jersey with registered number 126344 and whossteegd office is
at c/o Minerva Trust & Corporate Services LimitedeTLe Gallais
Building, 54 Bath Street, St Helier Jersey JE1 8SB;

RPS Energy Canada Ltd;

the legal continuance of Serinus Energy Inc. frontder the laws of
Alberta, Canada to under the laws of Jersey, Chdsla@ds and the
accompanying name change of Serinus Energy IncSddnus
Energy plc;

the computer system (as defined in the CREST R#igus) in
respect of which Euroclear is the recognized oper@s defined in
the CREST Regulations) in accordance with whiclusges may be
held and transferred in uncertificated form;

The Companies (Uncertified Securities) (Jersesded 1999;
Committee on Uniform Securities Identificationoéedures;

the European Bank of Reconstruction and Develagme

Euroclear UK & Ireland Limited, the operator oREST;

the Financial Conduct Authority of the UK;

the Financial Services and Markets Act 2000 asraaed from time
to time;

FirstEnergy Capital LLP;

the Company and its subsidiaries as set out @goaph 1.10 of this
Appendix;

has the meaning attributed to it in paragraplt8;8.

Her Majesty’'s Revenue and Customs (which shaltiude its
predecessors, the Inland Revenue and HM CustomBaiske);

International Securities Identification Number;

the Bailiwick of Jersey;

the Companies (Jersey) Law 1991, as amended froeta time;
the Jersey Financial Services Commission;

London Stock Exchange pilc;

Market Abuse Regulation (EU) No 596/2014 incluglits UK and/or
Polish implementing legislation from time to time;

together, McCarthy Tétrault, Registered Foreigrmawyers &
Solicitors (English counsel to the Company) and ity Tétrault
LLP (Canadian counsel to the Company);



“NAMR”

“Nominated Adviser’

“NRF”

“NI 58-107

“NI 62-104

“Nominated Advisor and

Broker Agreement’

“Non-Canadian Holder”
“NP 58-201"
“Numis”

“Options”

“Ordinary Share”
“Placing Price”

“Placing”

“Polish Counse”

“Province¢’

“Romanian Counse”

“SDRT”

“SecuritiesCommissior”

“Securities Law¢”

the National Agency for Mineral Resources, tliwernment body
regulating petroleum and mineral resources in Raanan

the Nominated Adviser (as such term is definedasrthe AIM Rules
for Companies) of the Company;

Norton Rose Fulbright LLP, counsel to the Nonteéth Advisor and
the Brokers;

National Instrument 58-101 Pisclosure of Corporate Governance
Practices

National Instrument 62 104 Fake-Over Bids and Issuer Bids

the agreement dated 15 May 2018 between (1) thep&aynand
(2) Numis, details of which are set out in parafgrap.1l of this
Appendix;

has the meaning attributed to it in paragrapti]9.

National Policy 58-201 €orporate Governance Guidelines

Numis Securities Limited;

the Company'’s issued and outstanding Share opteanat 14 May
2018, being latest practicable date prior to thendAmcement,
comprising 9,172,000 options in aggregate;

an ordinary share of no par value in the camfaCompany;
£0.15 per Placing Share;

the proposed placing of 66,666,667 new Ordinafyar8s (the
“Placing Shared) at the Placing Price and proposed admission of
such Placing Shares to AIM, as announced by thepaagnon 15
May 2018;

T. Studnicki, K. Pleszka, Z-wiakalski, J. Gorski sp.k., Polish
counsel to the Company;

Alberta, British Columbia, Saskatchewan, Manitpntario, New
Brunswick, Nova Scotia, Prince Edward Island andvfdendland in
Canada;

Arcliffe LLP, Romanian counsel to the Company;
the UK Stamp Duty and Stamp Duty Reserve Tax;

the securities commission or other securitieulamry authority of
the applicable jurisdiction or jurisdictions in Gata collectively;

securities legislation and regulations of, and itstruments policies,
rules, orders, codes, notices and interpretatiagasnof the securities
regulatory authorities (including the TSX) of, thapplicable
jurisdiction or jurisdictions in Canada collectiygl



“Share¢”

“Shareholder¢”

“STIP”

“Stock Option Plar”

“TSX”

“TSX Company Manua’”

“UK Companies Ac™
“UK™ or “United Kingdom”

“uncertificated” or in
“uncertificated form”

HVAT ”

“Winstar”

“WSX”

“ £n

“USy

150,652,138 Ordinary Shares in issue prior to fsdion;
the holders of shares in the capital of the Comydaom time to time;

the Company’s short term incentive plan adofdigdhe Board and
the Compensation and Corporate Governance Comnoittde3 May
2014,

the Company’s share option plan adopted on 3@eNder 1994 and
re-approved by Shareholders on 18 July 2016;

the Toronto Stock Exchange;

the requirements set out by the TSX relating igtetl companies
referred to in paragraph 10 of this Appendix;

the Companies Act 2006, as amended from timare;t
the United Kingdom of Great Britain and Northdreland;

recorded on the relevant register of the unceatiéd share or
security concerned as being held in uncertificdtech in CREST
and title to which, by virtue of the CREST Regwat, may be
transferred by means of CREST;

value added tax chargeable under the Value AdadedAct 1994 (as
amended from time to time);

Winstar Resources Ltd;

the Warsaw Stock Exchange Gielda

Wartasciowych w Warszawie S.A.);

(Polish: Papierd

means pounds sterling, the lawful currency @& thnited Kingdom;
and

means American dollar, the lawful currency oé tinited States of
America.



DIRECTORS, SECRETARY AND ADVISERS

Directors tukasz Riziniak, Non-Executive Director Interim
Chairman of the Board,
Jeffrey Auld,Chief Executive Officer
Tracy Heck, Chief Financial Officer
Dawid JakubowiczNon-Executive Director
Dominik Libicki, Non-Executive Director
Eleanor BarkerlNon-Executive Director
James CausgrovBlon-Executive Director
Evgenij lorich,Non-Executive Director

Company Secretary Minerva Trust & Corporate Sesvidenited

Registered Office and trading address C/o Minemssfl& Corporate Services Limited
The Le Gallais Building
54 Bath Street
St Helier
Jersey JE1 8SB
+44 (0)1534 702800

Company website WWW.Serinusenergy.com

Nominated Adviser and Joint Broker Numis Securitigsited
The London Stock Exchange Building
10 Paternoster Square London
ECAM 7LT

Joint Broker GMP FirstEnergy
85 London Wall
London EC2M 7AD

Competent Person RPS Energy Canada Ltd
Suite 600
555-4" Avenue S.W.
Calgary, Alberta T2P 3E7

English Solicitors to the Company McCarthy Tétralkegistered Foreign Lawyers &
Solicitors
26" Floor
125 Old Broad Street
London EC2N 1AR

Canadian Solicitors to the Company McCarthy TétrauP
PO Box 48, Suite 5300
Toronto-Dominion Bank Tower
Toronto, Alberta M5K 1E6

Jersey Solicitors to the Company Mourant Ozannes
22 Grenville Street
St Helier
Jersey
JE4 8PX

1 Tracy Heck is a proposed executive director arekpected to join the Board with effect from Adsiis.
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Tunisian Solicitors to the Company
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UK Solicitors to Joint Brokers andNorton Rose Fulbright

Nominated Advisor

Auditors

3 More London Riverside
London SE1 2AQ

KPMG LLP

205 5" Avenue SW
Suite 3100

Calgary AB T2P 4B9



EXPECTED TIMETABLE

All references to time in this document and in #xpected timetable are to the time in London,
United Kingdom, unless otherwise stated. Each etithes and dates in the table below are indicative
only and may be subject to change.

Publication of this Announcement 15 May 2018
Admission effective 18 May 2018
SHARE CAPITAL

Issued Share Capital at Admission (assuming noo@pti

are exercised in the period up to Admission) 213,305 Shares
AIM Symbol SENX
TSX Symbol SEN
WSX Symbol SEN
WSX/AIM ISIN Code JEOOBF4N9R98
AIM SEDOL Number BF4N9R9



1.

INFORMATION ON THE COMPANY

INTRODUCTION

The Company
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1.2
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1.4

15

1.6

1.7

1.8

1.9

The Company is an international upstream oil aredeggploration and production corporation
with a diversified asset base. Its principal asaetslocated in Romania (development phase)
and Tunisia (production phase).

The Company was incorporated pursuant to the gomgsof the ABCA on 16 March 1987 as
Titan Diversified Holdings Ltd. On 18 August 199e Company changed its name to Loon
Energy Inc. On 10 December 2008, pursuant to at@pproved plan of arrangement, the
Company completed a reorganisation which resufiedmong others (a) the spin out of the
Company’s South American assets into an entityedalloon Energy Corporation, and (b)
change of name to Kulczyk Oil Ventures Inc. On 84eJ2013, pursuant to a court approved
plan of arrangement, the Company completed its iatigun of Winstar Resources Ltd.
(“Winstar”), which holds the Company’s Tunisian and Romangssets and changed its
name to Serinus Energy Inc.. On 27 June 2013, tmap@ny (as Serinus Energy Inc.)
commenced trading on the TSX under trading symISEN". On 1 January 2018, the
Company completed a vertical short form amalgamatiith Winstar pursuant to section
184(1) of the ABCA.

On 7 March 2018, a meeting of shareholders of tomgany was held pursuant to which
Shareholders approved, by way of special resolutlma continuance of the Company under
the laws of the province of Alberta, Canada to ldnes of Jersey, Channel Islands (the
“Continuance’). The Continuance was approved by the Albertaifeay on 21 March 2018
and was effective on 3 May 2018 following the iss& by the JFSC of a certificate of
continuation.

The process for the Continuance is more partigulakbscribed in the management
information circular sent to Shareholders date@bréary 2018.

78,629,941 of the Company’s Shares have also bdreiitad to trading on the WSX and are
currently trading under the symbol “SEN". Shortligea Admission, the Company plans to
delist from the facilities of the TSX but maintaits listing on the WSX. The maximum
number of the Company’s Shares which can be tramedhe WSX is 78,629,941 (the
“Warsaw Shares$), since the remaining number of the Company’sr&héhave not been
admitted to trading on the WSX. As at the date dfethe Company does not plan to admit a
greater number of the Company’s Shares to tradinde WSX.

On 15 May 2018, the Company announced the Placing.

The Company has four direct wholly-owned subsidgriWinstar B.V., Serinus Holdings
Limited, Serinus Consultants Petroleum Limited &@wefinus Energy Canada Inc.. Serinus
Energy Canada Inc. was incorporated on 29 Marcl8 Fiiksuant to the provisions of the
ABCA. All of the Company'’s rights, title and intestein 11 employees based in the Calgary
office and the Calgary head office lease have lmeeweyed to Serinus Energy Canada Inc.
pursuant to a conveyance agreement.

Winstar B.V. owns 100% of Winstar Tunisia B.V. a@@19995% of Serinus Energy Romania
S.A. Winstar Tunisia owns the remaining 0.0005%Mirfistar Romania.

The Company is a reporting issuer in the ProvimecesPoland.



Group Structure

1.10 The Group structure as at the date of this docuiseat follows:

Serinus Energy plc
(Jersey)

- e Serinus
erinus Holdings Petroleum Serinus Energy
Limited Consultants Canada Inc. m;;;?:aﬁd\g)
(Cyprus) Limited (Alberta) 100%
100% United Kingdom) 100%
100%
Serinus Energy
Romania S.A.
AED South East S Winstar Tunisia (Romania)
Asia Limited BE B'('c“‘e'n:-s';““e“ B.V. 99,9995% Winstar
(Cyprus) ¥p (Netherlands) BY

100% 100% 100% 0.005% Winstar

Tunisia B.V.

2. BUSINESS STRATEGY FOLLOWING ADMISSION

The Company’s strategy is to focus on its asseRomania as the impetus for growth over
the next several years. The Moftinu gas developmeoject is a near-term project that is
expected to begin producing from the gas discowesyl Moftinu-1000 and the planned

Moftinu-1007 in late Q2 2018. The Company signed emgineering, procurement and
construction and commissioning contract on 9 M&y,72and construction of a gas plant with
15 MMcf/d of operational capacity is progressinghweéxpected first gas production late Q2
2018.

The Company is also progressing its drilling progreo meet work commitments for the
extension to October 2019 and plans to drill thedditional development wells (Moftinu-
1003 and Moftinu-1004 and Moftinu-1007). The Compaees potential production from
these wells being able to bring the gas plantiachpacity by early 2019.

In Tunisia, the Company is currently focusing onpioving production from Sabria
following the shut-in and plans to focus on cargyout low cost incremental work programs
to increase production from existing wells, inchglithe Sabria N-2 re-entry and installing
artificial lift on another Sabria well, having dateéned that production at its oil field can be
restarted in a safe and secure environment wificgsft comfort that there will be no further
production disruptions for the foreseeable futurbe Company views Sabria as a large
development opportunity longer term.

The Company is evaluating the restart of producfimm the Chouech Es Saida field
including timing and costs to replace the eledtibmersible pump for the CS-3 well and CS-
1 well.

The Company views the level of activity pursuedlimisia as dependent on the following
thresholds being achieved and maintained. In texfral prices, incremental vertical wells
become economic at Brent oil prices of ~US$45/Miih potential multi-leg horizontal wells



3.1

3.2

3.3

lowering the threshold to below US$30/bbl in Sabrfde current capacity of surface
facilities would only allow for 1 to 3 incrementafells for each of Sabria and Chouech Es
Saida/Ech Chouech. As well for Chouech Es SaidaEuwbuech, the STEG EI Borma gas
plant is nearly at its effective capacity. Furtigeiss developments from this concession may
have to be delayed until the completion of the NawRipeline for material gas pipeline
capacity to come on line.

ROMANIAN OPERATIONS

The Company, through its indirect wholly owned sdiasy Serinus Energy Romania S.A.

currently holds a 60% interest in the Satu Mare déssion, which expires on 2 September
2034 (the Satu Mare Concessiof). The holder of the remaining 40% interest has
acknowledged that they are unable to participatéutore phases under the Concession.
However, they are currently in a tax dispute witk government of Romania the results of
which are a protective seizure of the partner'srigdgt in Romania. Under the conditions of
this protective seizure, by the Romanian fiscaharities, the holder of the 40% interest in
the Satu Mare Concession is restricted from traristgthis interest without consent.

The Satu Mare Concession is one of the largestoeagbn blocks in Romania covering
729,000 gross acres and bordering Hungary and kineingé. The Satu Mare Concession lies
on a prolific oil and gas trend in the Eastern Raisn Basin. It possess a wealth of different
plays that are actively producing along the sam@ndy including shallow amplitude-
supported gas reservoirs, conventional siliciatastl reservoirs and fractured basement oil
and gas reservoirs.

The Satu Mare Concession is on trend with numecousmercial oil and gas fields. There
are four areas of interest for future exploratiod development, prioritised as follows:

. Berveni AOI which possesses near-term exploratiah development potential from
shallow amplitude supported gas plays;

. Santau-Madaras AOI, which represents near- to metum exploration potential in
stratigraphic and structural traps with previoustgommercialized oil discoveries;

. Nusfalau AOI, which is a long-term exploration oppaity for large accumulations
of stratigraphically trapped oil, similar to Suplade Barcau (162 million barrels of
oil equivalent recoverable); and

. Babesti AOI, which is a long-term exploration oppoity for large gas
accumulations in deep stratigraphic and structuagks.
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Source: IHS Database 2018

Effective 28 October 2016, NAMR, the Romanian ratpd, granted its final approval for the
Phase 3 Extension Addendum for the Satu Mare Ceimeghe ‘Addendum”). The term is
for three years and expires on 28 October 2019. Wbk obligations pursuant to the
extension include the drilling of two wells to nmimim depths of 1,000 and 1,600 metres
respectively, and, at the Company’s option, eittier acquisition of 120kfmof new 3D
seismic data or drilling of a third well to a minim depth of 2,000 metres.

Serinus Energy Romania S.A. submitted two requesltritl applications to NAMR for two
additional exploration wells (Moftinu-1003 and Maft-1004) on 13 June 2017. NAMR
subsequently issued drilling permits for these svdtlis planned that the Moftinu-1003 well
will be drilled in the late second quarter or eathyrd quarter of 2018 and come into
production in the third quarter. Drilling of thisell, together with the Moftinu-1007 well and
the Moftinu-1004 well (in early 2019) will mean thall work commitments under the
Addendum will have been met. With commercial suscpsoduction from these wells will be
added to the experimental production phase of thaftiMi gas development project
(described below).

The Moftinu gas field was discovered by the Compien014 and is the catalyst for future,
self-funded growth in the Satu Mare Concession. Cbmpany is currently in the final stages
of construction of a 15 MMcf/d gas plant on theldi(the Moftinu Project”). The Moftinu
Project is expected to tie in production from tvas gvells (Moftinu-1000 and Moftinu-1007)
to the Transgaz national gas pipeline in the tqudrter of 2018.

On 18 December 2017, during a routine operatiqurépare the Moftinu-1001 well for future
production, an unexpected gas release occurredsabsequently ignited. The well was
subsequently safely brought back under control follbwing a period of evaluation, the
Company decided to plug and formally abandon thé RS Energy Canada Ltd. completed
a root cause analysis of the incident and concludatthat the well blow out and resulting
fire was due to an error in monitoring the wellididevel during the well kill operation to
remove the well head and install the Blow-Out Pnéio® Unit. In addition, it was noted that
due to a delay in installing the Blow-Out Prevertteere was no ability to mechanically
control the well from the surface, thereby resgliim the blow-out. The Company is currently
in the process of completing its coverage clainmtg insurance broker which will cover the
emergency costs, remediation and the costs (clyrexstimated to be approximately
US$3,600,000) of drilling, testing and completingeplacement well. EBRD is the loss payee
under the relevant insurance policy and if it itssien allocating all insurance proceeds
relating to the replacement well toward repaying @ompany’s indebtedness to the EBRD,
the Company will delay the drilling of Moftinu-10Q+htil early 2019.

The Company has since identified a new well locaapproximately 300 metres north east
from the Moftinu-1001 well site and has receivedeggency approval under Romanian
petroleum legislation in order to expedite thelithgi and completion of this well (Moftinu-
1007 well). NAMR has indicated that they will alldive Moftinu-1007 well to be designated
as a commitment well under the Addenduknis anticipated that drilling will commence as
soon as all other authorisations have been obtained

Due to the incident, the Company had to stop warkhe construction of the Moftinu Project
resulting in the Q1 estimate of the Company ot fy&s to be revised to late Q2. The Moftinu
Project’s specifications have not changed as dtrekthe incident other than the timing of
first gas.
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4.1

TUNISIAN OPERATIONS

The Company, through its wholly owned subsidiarn®¥r Tunisia B.V. currently holds five
Tunisian concessions that comprise a diverse partfaf exploration, development and
producing assets.

Concession/Permit | Location (within | Working Interest | Expiry Date
Tunisia)

Chouech Es Saida | South 100% December 2027

(Permit)

Ech Chouech South 100% June 2022

(Permit)

Sabria (Concession)| Central West 45%* November 2028

Zinnia (Concession) | South Central 100% Decembe0 202

Sanrhar (Concession) North 100% December 2021

*ETAP holds the remaining 55% working interest.

The five concessions were acquired as part of ttragany’s acquisition of Winstar in 2013
and cover 163,640 gross acres from the northerst cvathe Mediterranean Sea down to the
south near the Algerian border.

Currently only Sabria and Choeuch Es Saida areuging oil and gas. This production can
be sustained with low-risk development drillingthwsignificant growth opportunities over
the medium to long term. The Company does not hayeoutstanding working commitments
in relation to any of the five concessions.

Since the acquisition, the Company has generate11&855 million of revenue, net of
royalties, in aggregate from these assets.

The Tunisian government administers the variowmbes through the Tunisian State Oil and
Gas company, Entreprise Tunisienne d'Activités dliétres (ETAP”). ETAP has the right to
back into the Chouech Es Saida concession for up &0% interest, if and when the
cumulative crude oil/condensate sales, net of tiggafrom the concession exceeds a total 6.5
MMbbl. Current cumulative production was 5.2 MMlaisl at 31 December 2017.

The Company’s operations in Tunisia were besetojakissues for the most part of 2017 to
date. The Sabria field was shut in on 22 May 20ithe Choeuch Es Saida field was shut in
on 28 February 2017 both due to the social protestsr the lack of employment
opportunities in Southern Tunisia. An agreemenivben protestors and the government was
achieved by the end of August 2017 and the Compatigted start-up of the Sabria field on
7 September 2017. The field has been brought battkgroduction and all wells, except for
the Win-12bis well, have come back at pre-shukirels. The Win-12bis well has a history
of producing at high water cuts after being shuttle production from Win-12bis initially
decreased by 60% from pre shut-in levels. The w@titinued to improve steadily through
Q4, 2017, but has in Q1, 2018 produced at a mai#estate of approximately 162 boe/d net.
The Company continues to monitor the Win12bis walbhugh it is likely that the Win-12bis
well will require a well intervention to improve ermance. Production from Sabria in
January and February 2018 averaged 393 boe/d Chibeech Es Saida field remains shut-in
and the Company is evaluating the restart of ibld fn the latter part of 2018.
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5.1

5.2

5.3

6.1

6.2

COMPETENT PERSON'’S REPORTS

Two reports were prepared by RPS Energy Canadé&héd'Competent Persori) signed by
Brian Weatherill, P.Eng, Reservoir Evaluations $gest, each dated 5 April 2018 evaluating
the reserves and resources of Winstar Tunisia &xd.of Serinus Energy Romania S.A. as of
31 December 2017 (th€bmpetent Person’s Reporty. A summary of the key findings of
the Competent Person’s Reports is appended to ahgény’s annual information form for
the year ended 31 December 2017, tittdtement of Reserves Data and Other Oil and Gas
Information for the year ended December 31, 20 BNd has been prepared in accordance
with National Instrument 51-101 Standards of Disale for Oil and Gas Activities) (the
“Form 51-10T). The Company has confirmed to the CompetentdPetbat there has been
no material change of circumstances or availalfterimation since81 December 2017 and 29
March 2018, the latter being the date of the FoiriB1. The full versions of the Competent
Person’s Reports are available on the Company’sieht www.serinusenergy.com.

To the best of the knowledge and belief of the Cetmpt Person (who has taken all
reasonable care to ensure that such is the casépftrmation contained in the Competent
Person’s Reports is in accordance with the factd,does not omit anything likely to affect
the import of such information, other than as setiothe Public Record.

The competent persons report dated 27 November, 2fEctive as of 30 September 2017
and entitled Competent Persons Report, Tunisian and Romaniarpdfties of Serinus
Energy as at 30 September 20prepared by the Competent Person has not beehass#é
has been superseded in its entirety by the Comipetgaon’s Reports.

RISK FACTORS

An investment in the Company is highly speculatvel involves a high measure of risk. An
investment in the Company is, therefore, suitalnly for financially sophisticated investors
who are capable of evaluating the risks and mefigich an investment. There are a number
of risks which may have a material and adverse atnpa the future operating and financial
performance of the Company and the value of thegamyis Shares which are set out in the
Public Record. If such risks materialize an invegtathe Shares could lose all or part of his
or her investment. These include risks that areegérisks associated with any form of
business and, in addition, specific risks assodiatéh the Company’s business and its
involvement in exploration, development and protucin Romania and Tunisia. While most
risk factors are largely beyond the control of @@mpany and its Directors, the Company
will seek to mitigate these risks where possible.

The following discussion summarizes the principalk rfactors over and above those
otherwise set out in the Public Record that applyhe Company’s business (following the
Continuance and Admission to AIM) that may have atenal adverse effect on the
Company’s business, financial condition and resefitsperations, or the trading price of the
Company’s Shares that are not otherwise identifigdthe Competent Person in the
Competent Person’s Reports or set out in the P&Radzord.

. Risks associated with suspension of trading oW

(a) The Company applied to the WSX to suspend thertgath the Warsaw
Shares for a period until and including 15 May 2018 “Suspension
Period”). There is a risk that during the Suspension d@emo orders for
trading in the Warsaw Shares shall be acceptedooepsed by the WSX and
any and all orders regarding trading in the Warsivares on the WSX
submitted but not executed prior to the SuspenBiniod shall be cancelled
by the WSX. During the Suspension Period no traiwas regarding the
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Warsaw Shares will be concluded on the WSX. Trarmas concluded until
and including the last business day preceding tiepé&hsion Period shall be
settled during the Suspension Period. The Compapgats that the trading
in its shares on the WSX shall recommence on 16 204\8.

Risks associated with the Company’s Admission il Al

(@)

(b)

(c)

Liquidity of the Ordinary Shares. Notwithstandirgat Admission becomes
effective and dealings commence in the Ordinaryr&hahis should not be
taken as implying that there will be a liquid mdrkar the Shares on AIM.
An investment in the Shares may thus be difficoltréalize on AIM.
Investors should be aware that the value of the famyis Shares may be
volatile and may go down as well as up. Investoes/,non disposing of
Shares, realise less than their original investnmentay lose their entire
investment. The Shares may, therefore, not be daitas a short-term
investment. In addition, the market price of theu®s may not reflect the
underlying value of the Company’s net assets. Triee @t which the Shares
will be traded and the price at which investors meglise their Shares will
be influenced by a large number of factors, sonexifip to the Company
and its proposed operations, and some which magtatfie business sectors
in which the Company operates. Such factors cousb anclude the
performance of the Company’s operations, large lages or sales of the
Shares, liquidity or the absence of liquidity iretlshares, legislative or
regulatory changes relating to the business of @reup and general
economic conditions.

Price Volatility. Following Admission, the marketige of the Shares could
be subject to significant fluctuations due to vasiofactors and events,
including any regulatory or economic changes aifigctthe Company’s
operations, variations in the Company’s operatiesuits, developments in
the Company’s business or its competitors, or tmges in market sentiment
towards the Shares. The Company’s operating reamits prospects from
time to time may be below the expectations of maakelysts and investors.
In addition, stock markets from time to time suff@gnificant price and
volume fluctuations that affect the market pricdstie securities listed
thereon and which may be unrelated to the Compargperating
performance. Any of these events could resultdiecine in the market price
of the Shares.

Limitations pertaining to trading in the Compangbares on the WSX. The
Company’s Shares are listed and posted for traoimghe WSX to the limit
of 78,629,941 Shares. The Company has not apptiecs at the date hereof
does not plan to apply for the admission of a greatimber of Shares for
trading on the WSX. However, due to the fact tHa Warsaw Shares
admitted for trading on the WSX have the same I8Usber as all other
Ordinary Shares and have been assimilated in tkarises settlement
systems, the Ordinary Shares admitted to tradingthen WSX are not
distinguishable from the remaining Company’s Shargésus, the total
number of the Company’s Shares which can be tradethe WSX at any
given point in time is 78,629,941. As a consequenic¢ghe above, if and
when the said limit is reached, there is a risk fmme Shareholders would
not be able to transfer their Shares to the Pahaltket in order to trade them
on the WSX until the total number of the Ordinatyags traded on WSX
decreases below the said limit (e.g. as a resbwfe Shareholders’ decision
to transfer them to AIM).
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. Risks Associated with the Company’s Jersey Domicile

(@) Inability to Enforce Legal Rights in Certain Circatances. The Company is
incorporated under the laws of Jersey, howeverTutsisian operations are
carried out via a branch of a Dutch incorporated. BWhie Company’s
Romanian operations are carried out via an entitpriporated in Romania.
In the event a dispute arises in Romania, Tuni$ia, Netherlands or in
another foreign jurisdiction, the Company may bbéjestt to the exclusive
jurisdiction of foreign courts or may not be suasfakin subjecting foreign
persons to the jurisdictions of courts in Jerseinil@rly, given that a
substantial portion of the Company’s assets aratéac outside of Jersey,
investors may have difficulty collecting from the@pany or enforcing any
judgments obtained outside Jersey in the Jerseftscdn addition, punitive
damages in actions brought outside Jersey may &&fanceable in Jersey.

(b) Changes to the Tax Law in Jersey. The rates oftitaxan Jersey may
change, which could adversely affect the finanprakpects of the Company
and/or the returns available to Shareholders. Amgnge in these rates or in
Jersey tax legislation could impose a new tax litgbor increase an existing
tax liability.

(© Maintenance of Tax Residence in Jersey. In ordegngure the Company
does not become tax resident in any jurisdictioheotthan Jersey, the
Company will be required to be controlled and mawchagn Jersey. The
composition of the Board, the place of residenc¢hefindividual members
of the Board and senior management and the logajiam which the Board
makes decisions will be important in ensuring tthet Company does not
become tax resident in any jurisdiction other tharsey. The Company must
also ensure that management and control decisiocmsmade in Jersey.
Failure to maintain tax residence in Jersey coutemially lead to the
Company being considered tax resident in a jurigxficother than Jersey,
which in turn could have a material adverse effent the Company’s
business, financial condition and prospects ammjjerating results.

(d) Uncertainties resulting from the EU Code of CondutBusiness Taxation'’s
determination regarding Jersey. In December 201¢ @ode Group
determined Jersey to be a cooperative tax jurisdichind, as such, Jersey
was not included on its list of non-co-operativegdictions. Jersey has made
a written commitment to address, by the end of 2@b8cerns identified by
the Code Group. To meet its commitment, Jersey im@agduce enhanced
reporting obligations or make changes to its legish on economic
substance. It is not clear what reporting oblig&iavill be introduced and
what legislative changes will be made, or whatdffect of them, if any, will
be on the Jersey tax status of the Company.

INCORPORATION AND EXCHANGE LISTINGS

The Company was incorporated pursuant to the gomgsof the ABCA on 16 March, 1987

as Titan Diversified Holdings Ltd. On 18 August T9%he Company changed its name to
Loon Energy Inc. On 10 December 2008, pursuantdoust approved plan of arrangement,
the Company completed a reorganisation which reduh, among others (a) the spin out of
the Company’s South American assets into an ecaited Loon Energy Corporation, and (b)
change of name to Kulczyk Oil Ventures Inc. On 84eJ2013, pursuant to a court approved
plan of arrangement, the Company completed itsiaitigunn of Winstar. On 1 January 2018,
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the Company completed a vertical short form amalgam with Winstar pursuant to section
184(1) of the ABCA.

The Company received shareholder approval on 7 M204.8 to continue under the laws of
the province of Alberta to the laws of Jersey, Glerdslands, which took effect on 3 May,
2018 (the Continuance’).

The Company is a reporting issuer in the ProvimecesPoland.

The Company (as Serinus Energy Inc) has been lestddts Shares have been admitted and
posted for trading on the TSX since 27 June 208 @USIP number 81752K and symbol
SEN. The ISIN for the Shares was CA81752K1057.

The Company has been listed and its Shares (tbntiteof 78,629,941) have been admitted
and posted for trading on the WSX with CUSIP nuntiEf52K and symbol SEN. The ISIN
for such shares was CA81752K1057.

In connection with the Continuance, the Companyiar8s were issued a new ISIN, number
JEOOBF4N9R98 and CUSIP number G8052E 102.

The Company confirms that, following due and cdrefuquiry, it has adhered to the legal
and regulatory requirements involved in having3hares traded on the TSX and the WSX.

Copies of all documents or announcements whictCdrapany has made public over the last
two years (in consequence of being a reportingeisisuthe Provinces) are available under the
Company’s profile on SEDAR atww.sedar.com

Copies of all current and periodical reports whitle Company has made public as a
consequence of its shares being admitted to trading WSX are available on
www.gpw.pl/komunikaty

SHARE CAPITAL

In accordance with its Articles, the Company ishatsed to issue an unlimited number of
Shares including preferred shares. As at the datki® document, no preferred shares are
issued or outstanding. The Shares are in registered though a portion of the Company’s

share capital is held beneficially through registieintermediaries.

As at 14 May 2018 (being the latest practicable ¢hior to the date of the Announcement),
the issued share capital of the Company was 15(,882rdinaryShares fully paid.

The Company is seeking admission to trading on Alespect of all such issued and to be
issued Shares.

The issued share capital immediately following Aslion (assuming no Options are
exercised prior to Admission) will be 217,318,80&l@ary Shares fully paid.

As at 14 May 2018 (being the last practicable gmiter to the date of the Announcement)
options to acquire an aggregate number of 9,17206@dinary Shares are outstanding,
comprising 67,000 US denominated options (weiglaeerage exercise price per option of
US$3.53) and 9,105,000 Canadian denominated opfweeighted average exercise price per
option of C$0.36).
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8.6

8.7

8.8

9.1

9.2

Name of Option Position Number of Option  Option Expiration

holder Shares issued Exercise Date
under options Price
(C$/USY)

Jeffrey Auld Chief Executive 3,500,000 C$0.32 22 September 2023
Officer 1,000,000 C$0.37 31 May 2022

Tracy Heck Chief  Financial 2,750,000 C$0.37 31 May 2022
Officer

Calvin Brackman VP, External 750,000 C$0.37 31 May 2022
Relations &
Strategy

Alexandra Damascan Romania 250,000 C$0.37 31 May 2022
President

Evgenij lorich Non-Executive 100,000 C$0.37 31 May 2022
Director

James Causgrove Non-Executive 100,000 C$0.36 20 November 2022
Director

Eleanor Barker Non-Executive 100,000 C$0.37 31 May 2022
Director

Other Various 622,000 Various Various
Employees/former
execs

Total 9,172,000

The Company does not hold any Shares or treasangslwithin the terms of section 725(5)
UK Companies Act.

The Company has no share warrants or restrictee simgts on issue.

There are no restrictions on the transfer of Shamnegr the Articles.

MEMORANDUM AND ARTICLES OF INCORPORATION

The Memorandum

Under the Jersey Companies Law, the capacity afnapany incorporated in Jersey is not
limited by anything contained in its memorandunaudicles of association or by any act of its
Shareholders. Accordingly the Memorandum does it lthe objects, powers and/or

activities of the Company.

The Articles

A summary of the principal provisions of the Arés| including the provisions relating to the
rights attaching to Ordinary Shares, is set outwuel

R Issuance of Shares
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Subject to the statutes, (as defined in the Adi@e being, in summary, the Jersey
Companies Law and orders, regulations and subdaliegislation thereunder) (the
“Statutes’) the Memorandum, the Articles and any resolutairthe Company, the
Directors may allot (with or without conferring ighit of renunciation), grant options
over, or otherwise deal with or dispose of in attyeo way unissued shares or rights
to subscribe for or convert any security into shdcesuch persons, at such times and
on such terms as they think proper.

Capital structure

The share capital of the Company comprises onlyr@arg Shares having the rights
described in the Articles. The Ordinary Sharesaalk pari passu.

Alteration of share capital

Subject to the Statutes and if so authorised bygiapeesolution, the Company may

consolidate (or consolidate and then divide) alaoy of its share capital into shares
of a larger nominal amount than its existing shares sub-divide its shares, or any of
them, (whether or not following a consolidationjoirshares of a smaller nominal

amount than its existing shares. Any resolutiorhaising the Company to sub-

divide its shares or any of them may provide tlaatbetween the shares resulting
from such sub-division, any of them may, as congpavrith the others, have any such
preferred, deferred or other rights, or be subjectiny such restrictions, as the
Company has power to attach to new shares.

Where any difficulty arises as a result of any atidation or sub-division of shares
in the Company, the Directors may settle the sasrihey consider expedient and, in
particular, may make such provision as they thihkof any fractional entittements

which may or would arise, including arrangementdainwhich such fractions are
sold.

The Articles do not impose any conditions governihgnges in the capital of the
Company.

Variation of Rights

Whenever the share capital of the Company is divid® different classes of shares,
all or any of the rights attached to any class rsapject to the Statutes, be varied or
abrogated either in such manner (if any) as magrbeided by those rights or (in the
absence of any such provision) either with the enhi writing of the holders of not
less than three-quarters in nominal value of teead shares of that class (excluding
any such shares held as treasury shares) or vétlahction of a special resolution
passed at a separate general meeting of the halfitre shares of that class, but not
otherwise.

Form and transfer of Shares

Ordinary Shares may be held in uncertificated fard uncertificated shares may be
transferred otherwise than by a written instrumenaccordance with the CREST
Regulations and rules of any relevant system (fticCREST). The Directors may
refuse to register a transfer of any such shatteeitransfer is in favour of more than
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Vi.

four persons jointly or in any other circumstangasrmitted by the CREST
Regulations, except where to do so would distuglntiarket in the shares.

Transfers of shares in certificated form may bea#&d by an instrument of transfer
in any usual form or in any other form approvedhwy Directors. A certificated share
may be transferred if the transferor delivers fegistration to the registrar’s office,
(or such other place as the Directors have spdtifigoroperly signed and completed
instrument of transfer together with the certifega) for the shares to which the
transfer relates (or an indemnity in a form satigfey to the Directors) and such
other evidence as the Directors may reasonablyireeda prove the title of the
transferor to make the transfer and the due exatiy the transferor or authority of
the person executing the transfer on the transgebehalf.

The Directors may refuse to register the transfea share held in certificated form
unless the instrument of transfer:

. is signed by or on behalf of the transferor andesmthe share is fully paid,
by or on behalf of the transferee;

. identifies the number and class of shares beimgteared;

. states the name and address of the transferee;

. relates to one class of shares only;

. is in favour of a single transferee or not morentfaur joint transferees;

. is duly stamped (if required); and

. the transfer does not constitute a breach of amgeagent to which the

Company is a party.

In addition, the Directors may refuse to register transfer of a share which is not
fully paid provided that such refusal shall notéxercised so as to disturb the market
in those shares.

A transferor shall remain the holder of the shavacerned (whether a certificated
share or an uncertificated share) until the naméheftransferee is entered in the
register of members as the holder of that share.

Restrictions on voting, distributions and transfedefault shares

The provisions of section 793 of the UK Companied Are incorporated into the
Articles. If a Shareholder or any person appeatinge interested in shares in the
Company has been duly served with a notice unde/Atticles and is in default in
supplying to the Company the information therebguieed within the period
stipulated in such notice (which must not be lémat14 days after the service of
such naotice), the Board may serve on such Sharehaldotice (“a direction notice”)
in respect of the shares in relation to which tefadlit occurred {default shares).

A direction notice may direct that the default &sarshall not confer on the

Shareholder concerned any entitlement to atteneteror speak, either personally or
by proxy, at a general meeting or class meeting@fCompany.
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Vii.

Where default shares represent at least 0.25 per (@25%) of the class of shares
concerned (excluding any shares of that class &eltreasury shares), a direction
notice may direct that:

. the whole or any part of any dividend or otherribsition (including shares
issued in lieu of a dividend) which would otherwise payable on the default
shares shall be retained by the Company withobtlitia to pay interest or
compensation; and/or

. all or any shares which would otherwise be issuethb Company in lieu of
a cash dividend or other cash distribution on tkeéult shares shall be
withheld from the Shareholder or otherwise retaifgd the Company
(without any liability to pay compensation in respef such shares if and
when they are finally issued or released to the&twder); and/or

. no transfer of any certificated default shares Ishalregistered unless the
transfer is an approved transfer; and/or

. subject to the CREST Regulations and the rulegguhares and practices of
the relevant system, any computer-based entriethenrelevant system
relating to the holding of any default shares icartificated form be altered
so as to divest the holder of such shares of tepto transfer such shares
unless the transfer is an approved transfer.

For this purpose, an “approved transfer” is a tfi@nisy the acceptance of a takeover
offer or a transfer on sale to a bona fide uncotaakethird party (including through a

sale through a recognised investment exchange iohwthe Company’s share are
normally traded).

The terms of a direction notice shall apply as sa®it has been duly served and shall
cease to have effect seven (7) days following domptiance, to the reasonable
satisfaction of the Directors, with the notice sshwnder the Articles or, if earlier,
the transfer of any default shares by an approratster, but only in respect of the
default shares which are transferred.

Authority to allot and pre-emption rights

Subject to the Jersey Companies Law, the Artiatesta any relevant authority of the
Company in general meeting required by the Artictee Board may offer, allot

(with or without conferring rights of renunciatiorgrant options over or otherwise
deal with or dispose of shares or grant rightsutassribe for or convert any security
into shares to such persons, at such times and sycmn terms as the Board may
decide. The Board's ability to allot relevant sé@s (as defined in the Articles) is
restricted by Articles 10.2 and 10.3.

Although the Jersey Companies Law does not prowigye statutory pre-emption
rights, the Articles provide that when proposingatiot equity securities (as defined
in the Articles), the Company must first offer suehuity securities to existing
Shareholders in proportion to their respective imgjsl of Ordinary Shares then in
issue (i.e. the provisions relating to statutorg-pmption rights under the UK
Companies Act have been broadly replicated in thielAs).

Such pre-emption rights shall not apply:
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viii.

. to shares allotted and issued pursuant to the tefie Existing Convertible
Loan Agreement (as defined in the Articles);

. in the case of bonus shares;

. where the shares to be allotted are or are to lmdlywdr partly paid otherwise
than in cash;

. where the shares are being allotted pursuant tdeitmes of an employee

share scheme (as defined in the Articles); or

. where the pre-emption rights have been dis-appghgdvay of a special
resolution of Shareholders requiring a 75 per aeajority; or

. to allotments of equity securities during the AGMriBd (being the period
from adoption of the Article until the close of tfiest annual general meeting
of the Company held following adoption of the Aleis).

Redemption and conversion

The Company may issue shares which can be redeenwuhverted or are liable to
be redeemed or converted at the option of the Camnpathe holder. The Existing
Ordinary Shares are not redeemable or convertible.

Participation in profits and assets

Subject to the superior rights of any other classlasses of shares that are, or may
be, issued by the Company, the rights and resinstiattaching to the Ordinary

Shares as regards patrticipation in the profits assets of the Company are as
follows:

. any profits which the Company or Directors may datee to distribute in
respect of any financial year (and any other dneler other distributions
declared by the Company) shall be distributed ambegShareholders pro
rata according to the number of shares held by theva that, where a share
is not fully paid, dividends and other distributorshall be declared,
apportioned and paid on that share in the sameorop as the amount paid
up on that share bears to the aggregate issue gfritet share during the
portion or portions of the period in respect of evhithe dividend or other
distribution is paid (and for these purposes nowrh@aid up on a share in
advance of a call shall be treated as paid up atnstiare); and

. the capital and assets of the Company on a winginghall be applied in
repaying to the holders of the Ordinary Shares rata to the number of
shares held by each Shareholder at the time otohemencement of the
winding up. If any share is not fully paid up, tisdtare shall only carry the
right to receive a distribution calculated on tlasib of the proportion that the
amount paid up on that share bears to the issoe pfithat share.

Making and Paying Calls
Subject to the Articles and any terms of allotma&frghares, the Directors may require

a Shareholder to pay any amount of the issue jpfithe Shareholder’'s shares that
has not been paid to the Company with at leastlddr dlays’ notice given to such
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Shareholder. Liability to pay a call is not extiighed or transferred by transferring
the shares in respect of which it is required tpéie.

If the terms of issue of any shares state thatnamuat becomes payable either on a
fixed date or on the occurrence of a particularnever in other specified
circumstances, then a call notice need not be gareheach Shareholder must pay
the amount in accordance with the terms of issue.

If a Shareholder fails to pay any call (or an imtnt of a call) in full on or before
the call payment date, the Directors may servetigann writing on the Shareholder
and if a Shareholder fails to comply with the défaotice and pay all outstanding
call amounts with interest as directed thereim tisebject to the Articles, inter alia:

. the Directors may decide to forfeit any share tdctvithe default notice
relates unless the share is subject to a secuotéyest and any forfeited share
will be cancelled unless it is sold;

. any dividends and distributions payable in respéet forfeited share but not
paid before the Directors' decision to forfeit gtere will also be forfeited;
and

. the Directors may sell any forfeited share, orawésany forfeited share that

is cancelled, on any terms the Directors think fit.
Ownership threshold and change of control

The provisions of DTR 5 are deemed to be incorgadraly reference into the Articles
and accordingly the vote holder and issuer notificaerules set out in DTR 5 apply to
the Company and each Shareholder for as long a&Sdhgpany is admitted to AIM.

If the Company determines that a Shareholder hasaorplied with the provisions
of DTR 5 or the Articles with respect to some or @fl the shares held by such
Shareholder (the “Default Shares”), the Companyl $tzve the right by delivery of
notice to that Shareholder (the “Defaulting Hold€g “Default Notice”) to:

. suspend the right of such Defaulting Holder to vitte Default Shares in
person or by proxy at any meeting of the Company;

. withhold, without any obligation to pay interestetbon, any dividend or
other amount payable with respect to the Defaudtr&hwith such amount to
be payable only after the Default Notice ceasdsate effect with respect to
the Default Shares;

. render ineffective any election to receive sharfeth® Company instead of
cash in respect of any dividend or part thereafi/@n

. prohibit the transfer of any shares of the Compheld by the Defaulting
Holder except with the consent of the Company ahé Defaulting Holder
can provide satisfactory evidence to the Compartheceffect that, after due
inquiry, such Shareholder has determined thathhees to be transferred are
not Default Shares.

Other than the foregoing, the Articles do not priégcany other ownership threshold
above which Shareholder ownership must be disclosed

22



Xii.

Xiii.

Xiv.

There are no provisions in the Articles which ameemded to have the effect of
delaying, deferring or preventing a change of adrdf the Company.

General Meetings

Annual general meetings of the Company shall bel lelaccordance with the
Statutes, at such time and place as the Directagsdatermine. The Directors may
convene other general meetings whenever they fitinknd are required to do so if
requisitioned by Shareholders in accordance wigh&hicles and the Statutes. If the
Directors fail to convene a general meeting wheyuisitioned, the meeting may be
convened by the requisitionists. Annual generaltinge shall be called by not less
than 21 clear days’ notice in writing, and otheng@l meetings shall be called by
not less than 14 clear days’ notice in writing.

If the Company has fewer than two Directors andDivector (if any) is unable or
unwilling to appoint sufficient Directors to make & quorum or to call a general
meeting to do so, two or more Shareholders may aaleneral meeting for the
purpose of appointing one or more Directors.

The Directors may determine the time, being no ntleaa 48 hours (excluding non-
working days) before the time fixed for the meetibg which a person must be
entered on the register of members in order tonkides to attend or vote at a general
meeting.

Untraced shareholders

The Company shall be entitled to sell, at the Ipeise reasonably obtainable at the
time of sale, the shares of a Shareholder or theesho which a person is entitled by
transmission if, during a period of 12 years atstehree (3) dividends (whether
interim or final) in respect of those shares hagedme payable and no dividend in
respect of those shares during that period has bkémed and within a further

period of three (3) months following the date oberisements giving notice of its

intention to sell such shares placed after thergxpi the period of 12 years, the
Company, so far as the Directors are aware, hageweived any communication

from such Shareholder or person (in his capacitgremeholder or person entitled by
transmission). The net proceeds of any such salelstiong to the Company.

Voting Rights

On a show of hands, every Shareholder present isopehas one vote, each
authorised person appointed by a corporate Shalehbés one vote and every proxy
present has one vote, unless he has been appbintadre than one Shareholder and
has been instructed by one or more of those Shidesisoto vote for the resolution
and by one or more others to vote against it, iiclvicase he has one vote for and
one vote against the resolution.

In the case of a poll every Shareholder has one fastevery share held by him and
his voting rights may be exercised by one or mooips.

These voting rights are subject to any specialsigh restrictions as to entitlement to
vote on a particular resolution or at particularetirgs imposed by or pursuant to the
Articles or attached to any shares. These incldde,example, that a person

becoming entitled to a share by reason of a trassam event (such as death or
bankruptcy) shall not be entitled to vote with mdpto those shares before being
registered as holder of such shares.
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Number of Directors

Unless otherwise determined by the Company by arglinesolution, the number of
directors shall not be less than two (2) but shall be subject to any maximum
number.

Appointment of Directors

The Company may by ordinary resolution appoint payson who is willing to act

and is permitted by law to do so to be a direcWithout prejudice thereto, the
Directors have power at any time so to do, buthsd the total number of directors
shall not thereby exceed any maximum number fixgaibin accordance with the
Articles. Any person so appointed by the Directsingll hold office only until the

conclusion of business at the next annual genezating.

No person, other than a Director retiring at theetimg, shall be eligible for
appointment or re-appointment as a Director atgamneral meeting unless: (i) he is
recommended by the Directors; or (ii) the resolutio propose him is accompanied
by notice in writing signed by a Shareholder othlegan the nominee, containing
specified information about the nominee and natdyihe Shareholder’s intention to
propose him for appointment, together with a nosmned by the nominee of his
willingness to be appointed.

Disqualification and Removal of Directors

A Director shall cease to be a Director on the kbapm of any of the following
events:

. he becomes prohibited by law from acting as a Dareor shall cease to be a
Director by virtue of any provision of the Statytes

. he resigns or offers to resign and the Directogslie to accept such offer;
. having been appointed for a fixed term, the terpires;
. he has a bankruptcy order made against him oresetit makes any

arrangement or composition with his creditors galheror applies to the
court for an interim order under section 253 of ltteolvency Act 1986 under
that Act or any similar order, arrangement or cosiian is made in any
jurisdiction outside the United Kingdom;

. he becomes incapable by reason of illness or inpfrymanaging and
administering his property and affairs and the @woes resolve that his office
be vacated;

. he and his alternate (if any) are absent from mgstof the Directors for the

greater of six (6) consecutive months and six (6hsecutive meetings
without the consent of the Directors and the Doectresolve that his office

be vacated;
. having retired pursuant to the Articles, he ismeappointed as a Director;
. he is removed from office as a Director by noticevriting signed by all his

co-Directors, but so that if he holds an appointhntenan executive office
which thereby automatically determines such remeshall be deemed to be
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an act of the Company and shall have effect withwejudice to any claim
for damages for breach of any contract of servieavben him and the
Company or otherwise;

. he is removed from office by ordinary resolution.
Retirement of Directors

At the first annual general meeting of the Compartiythe Directors shall retire from
office and at every subsequent annual general ngedie following Directors shall
retire and shall be eligible for re-appointment:

. any Director who has been appointed by the Direcsimce the last annual
general meeting; and

. any Director who has held office for two conseceifprevious years.
No Share Qualification

A Director is not required to hold any shares i @ompany. A Director who is not a
member of the Company shall nevertheless be ahtitlereceive notice of and to
attend and speak at all general meetings and irlasngs.

Remuneration of Directors and expenses

Remuneration paid to the Directors for their segsgias officers of the Company shall
be such aggregate amount as the Directors shalleJeand shall accrue daily. Any
such remuneration shall be distinct from any salegynuneration or other amounts
payable to the Director pursuant to any other iowi of the Articles or any service
agreement between the Company or any associateghacgymand the relevant
Director.

Any Director who performs services which, in theimbpn of the Directors, go
outside of the scope of the ordinary duties of @&or, may be paid such additional
remuneration and may receive such other benefitsthas Directors or the
remuneration committee may determine.

The Company may also pay or repay to any Diredtarravelling, hotel and other
expenses reasonably and properly incurred in dttgrahd returning from meetings
of the Directors or any committee of the Directans general meetings of the
Company or otherwise incurred in connection with Iblusiness of the Company.

The Directors may establish and/or contribute to gension, retirement or
superannuation scheme or fund and may pay or agr@ay pension, retirement,
superannuation benefits, annuities and other enwitsnto (or to any person in
respect of) any person who is or was at the tirdeexctor or officer or employee of
the Company or any associated company, for hisfibesrefor the benefit of any
member of his family. The Directors may also essibblnd/or contribute to any
death and/or disability scheme for the benefitrof person who is or was at the time
a director or officer or employee of the Companyany associated company or for
the benefit of any member of his family.
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Permitted Interests of Directors

Subject to the Articles, a Director who has, disedr indirectly, an interest in a
transaction entered into or proposed to be entered by the Company or by a
subsidiary undertaking of the Company which to demial extent conflicts or may
conflict with the interests of the Company and dfieh the Director is aware, must
disclose the nature and extent of the Directorterest to the Company in line with
the Articles.

Subject to the Articles, provided the Director kigsclosed to the other Directors the
nature and extent of their interest pursuant ticlar?5 of the Jersey Companies Law
or otherwise in accordance with the Articles (as tase may be), a Director,
notwithstanding his office:

. may be a party to, or otherwise directly or indieanterested in any
contract, arrangement, transaction or proposal WieghCompany or with a
subsidiary undertaking of the Company or in whible Company or any
subsidiary undertaking of the Company is otheninserested and may hold
any other office or place of profit under the Compéexcept that of auditor
or of auditor of a subsidiary undertaking) in adbditto the office of Director
and may act by himself or through his firm in afpssional capacity for the
Company and in any such case on such terms asmanegation and
otherwise as the Directors may arrange either ditiad to or in lieu of any
remuneration provided for by any of the Articles;

. may be a member, Director or other officer of, mpéoyed by, or hold any
other office or position with, or be directly ordinectly interested in, any
contract, arrangement, transaction or proposal @rith party to or otherwise
directly or indirectly interested in, any group quemny;

. may count in the quorum of any Directors’ meeting@mmittee meeting;

. may vote on any transaction or arrangement in witieh Director has an
interest except the Director's own employment hyappointment to hold
any office or position of profit under, the Compamythe terms employment
or appointment; and

. shall not, by reason of his office, be liable toa@mt to the Company for any
dividend, profit, remuneration, superannuation pagymor other benefit
which he derives from any office, employment cocttraarrangement,
transaction or proposal or other interest permifecsuant to making a valid
declaration of interests under article 75 of theség Companies Law or the
Articles.

Alternate directors

Any Director (other than an alternate director) hhs power to appoint as his
alternate, to exercise his powers and carry outdsiponsibilities during his absence
(whether for a limited or an unlimited term), eithaithout the approval of other
Directors, another Director, or any other persoprayed for that purpose by a
resolution of the Directors.

The appointment of an alternate director automiyicketermines: if his appointor

terminates the appointment by notice in writingthe Company or tendered at a
meeting of the Directors specifying when it is éontinate; or on the happening of
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any event which, if he were a Director, would cabém to vacate the office of
director; or if he resigns such appointment; dnisfappointor ceases for any reason to
be a director otherwise than by retiring and be@@ppointed at the same general
meeting.

An alternate director is entitled to receive notidemeetings of the Directors and to
attend and, in place of his appointor, to vote hadcounted for the purpose of a
guorum at any such meeting at which his appoirgonat personally present and
generally to perform all functions as a directohisf appointor in his absence.

An alternate director may be paid or repaid by@oeenpany such expenses as might
properly have been paid or repaid to him if he hadn a director but shall not in

respect of his office of alternate director be téadito receive any remuneration from

the Company except such part of his appointor’'sureration as his appointor may

direct by notice in writing to the Company. An aftate director shall be entitled to

be indemnified by the Company to the same extetftraswere a director.

Powers of Directors

The business and affairs of the Company shall beaged by the Directors who, in
addition to the powers and authorities expresshferoed on them by the Articles or
otherwise, may exercise all the powers of the Campaubject to the Statutes, the
Articles and any directions given by the Sharehaldhy special resolution.

Proceedings of Directors

The quorum necessary for the transaction of thénbss of the Directors may be
fixed from time to time by the Directors and unlesdfixed at any other number shall
be two (2).

Questions arising at any meeting of the Directbedl de determined by a majority of
votes and, subject to the restrictions on votintgpddelow, each Director present has
one vote. In the case of an equality of votes tierman of the meeting shall have a
second or casting vote.

The continuing Directors or a sole continuing Dicganay act notwithstanding any
vacancies but, if and so long as the number of dibrs is reduced below the
minimum number fixed by or in accordance with thetidles, the continuing
Directors or Director may act only for the purpasfeappointing directors or of
calling a general meeting to do so. Any additioBalector so appointed by the
Directors or Director shall hold office until theorclusion of business at the
following annual general meeting.

A resolution in writing signed by such number o thirectors as are for the time
being entitled to receive notice of a meeting &f Birectors and comprise together in
number not less than a quorum for a meeting obDilectors shall be as effective as a
resolution duly passed at a meeting of the Diractor

Restrictions on voting

Save as provided in the Articles, a Director simall vote (or, if he does, his vote
shall not be counted) at a meeting of the Direciargespect of any contract,
arrangement, transaction or any other kind of psapin which he has a direct or
indirect interest. This prohibition does not apjfiythe Director’s interest cannot
reasonably be regarded as likely to give rise toflmb of interests, or to any
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resolution concerning any of the following mattendjich he has disclosed to the
other Directors pursuant to article 75 of the JeiGempanies Law or otherwise in
accordance with the Articles:

. any contract, arrangement, transaction or othepgsa concerning an offer
of shares, debentures or other securities of ahbyCompany or any of its
subsidiary undertakings for subscription or purehas an offer in which he
is or may be entitled to participate;

. any contract, arrangement, transaction or othempgwsa to which the
Company is or is to be a party concerning any dtloely corporate in which
he does not to his knowledge, directly or indingdtiold an interest in shares
(as that term is defined in sections 820 to 82%l¢sive) of the UK
Companies Act) representing one per cent. or mbegtleer any class of the
equity share capital of, or the voting rights in¢ls body corporate (excluding
any shares, or voting rights attached to any shhedd as treasury shares);

. any contract, arrangement, transaction or othepgea concerning in any
way a pension, retirement, superannuation, deatloamisability benefits
scheme or fund or employees’ share scheme undehwiei may benefit and
which either has been approved, or is conditional approval, by Her
Majesty’s Revenue & Customs for taxation purposasyelates both to
employees and Directors of the Company (or anycéstsnl company) and
does not award him any privilege or benefit notegaltly awarded to the
employees to whom such scheme or fund relates; and

. any contract or other proposal concerning any snsee which the Company
is empowered to purchase and/or maintain for ortfi@r benefit of any
persons including directors.

A Director shall not be counted in the quorum pnésd a meeting in relation to any
resolution on which he is not entitled to vote.

Borrowing powers

Subject to the Statutes and the Articles, the Darscmay exercise all the powers of
the Company to borrow or raise money and mortgelgatge or grant any security
over all or any part of its undertaking, propertdaassets (present and future) and
uncalled capital, to create and issue debentutker tban stock and other securities
and to give security, whether outright or as cellalt security for any debt, liability or
obligations of the Company or of any third party.

Indemnity and insurance

Subject to the Statutes and Articles, but withaejurlice to any indemnity to which
he may otherwise be entitled, every director, alitx director or secretary (or former
director or secretary) of the Company or of anyoeisged company shall be
indemnified out of the assets of the Company agaafiscosts, charges, losses,
expenses and liabilities which he may sustain curiim the execution or discharge of
his duties or in the exercise of his powers or e in relation to or in connection
with his duties, powers or office.

The indemnity provisions do not operate to prosaddandemnity against any liability
attaching to a Director in connection with any mgghce, default, breach of duty or
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breach of trust in relation to the Company or asgoaiated company except as
permitted by law.

The Directors have power to purchase and/or maimaurance at the expense of the
Company for, or for the benefit of, anyone who iswas at any time a Director,
alternate director or secretary of the Companynyr associated company or who is
or was at any time a trustee of any retirement fitsnecheme or employee share
scheme in which employees of the Company or anycéeted company are or were
interested, including insurance against any ligbilacurred by such persons which
may lawfully be insured against by the Companyespect of any act or omission in
the execution of their powers and/or otherwise etation to the Company or in
connection with their duties, powers or officegélation to any associated company,
or any such retirement benefits scheme or emplslgaee scheme.

Dividends and Other Distributions

The Ordinary Shares do not confer any fixed dividemtittement. The Company
may, by ordinary resolution, declare dividends my ather distributions but no such
dividend shall exceed the amount recommended bPiteetors. The Directors may
from time to time pay such interim dividends ortdtions as they think fit.
Dividends and other distributions shall be disti@daliamong the Shareholders pro rata
according to the number of shares held by them #aate where a share is not fully
paid, dividends and other distributions shall belaled, apportioned and paid on that
share in the same proportion as the amount paisdruphat share bears to the
aggregate issue price of that share during thdomodr portions of the period in
respect of which the dividend or other distributisrpaid (and for these purposes no
amount paid up on a share in advance of a call beatreated as paid up on that
share).

Where the Company has a lien on any share and arsuespect of which the lien
exists is presently payable, the Directors mayimeday dividend or other moneys
payable in respect of that share instead of enfgrttie lien.

In addition, the Directors may retain any dividendther moneys payable in respect
of a share in the circumstances where a personhatdecome entitled to a share as
a consequence of a transmission event (such as deaankruptcy) fails to comply
within 90 days of receipt of a notice from the Bia's requiring that person to elect
to be registered as the holder of the share coedaynto transfer that share.

All unclaimed dividends, interest or other monegyable in respect of a share may
be invested or otherwise made use of by the Diredty the benefit of the Company
until claimed. Any dividend which has remained amntled for a period of twelve
years from the date on which such dividend became fdr payment shall be
forfeited and shall revert to the Company.

Capitalisation of Profits and Reserves

Subject to the Statutes, the Shareholders may, henrécommendation of the
Directors, resolve by ordinary resolution (the talation resolution) to capitalise:

. any profits of the Company which are not requiredpiaying any preferential
dividend or a dividend payable at a fixed rate; or

. any sum standing to the credit of any reserve @Qbmpany.
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The Directors may appropriate any sum which the @om has resolved to
capitalise (a capitalised sum) to the Shareholdés would have been entitled to it
if it were applied in paying a dividend or distrilmn (the entitled Shareholders) and
in the same proportions. A capitalised sum maydpdied in paying up:

. the amounts, if any, for the time being unpaid oy shares;

. unissued shares for such issue price as the dagitah resolution may
provide; or

. new debentures of the Company,

. which are then issued credited as fully paid toathitled Shareholders.

Distribution of Assets in a Liquidation

Subject to any particular rights or limitations ftbre time being attached to any
shares, as may be specified in these Articles anuphich such shares may be
issued, if the Company is wound up, the assetdadlaifor distribution among the
Shareholders shall be distributed to the Sharer®ipi® rata to the number of shares
held by each Shareholder at the time of the comeraant of the winding up. If any
share is not fully paid up, that share shall ordgrg the right to receive a distribution
calculated on the basis of the proportion thataim@unt paid up on that share bears
to the issue price of that share.

If the Company is in liquidation, the liquidator yawith the authority of a special
resolution of the Company and any other authoaguired by the Statutes:

. divide among the Shareholders in specie the whodenp part of the assets of
the Company and, for that purpose, value any assetsletermine how the
division shall be carried out as between the Slwddehns or different classes
of Shareholders; or

. vest the whole or any part of the assets in trgstg®n such trusts for the
benefit of Shareholders as the liquidator, withltke sanction, shall think fit
but no Shareholder shall be compelled to acceptaangts upon which there
is any liability.

Statutory Shareholder Rights

Under article 141 of the Jersey Companies Law,ae$tolder may apply to court for
relief on the grounds that the Company's affaies laging conducted or have been
conducted in a manner which is unfairly prejudicital the interests of the
Shareholders generally or of some part of the $loddlers (including at least the
Shareholder making the application) or that analatu proposed act or omission by
the Company (including an act or omission on ounalf¢ is or would be so
prejudicial. What amounts to unfair prejudice ig defined in the Jersey Companies
Law. There may also be common law personal actoagable to the Shareholders.

Under article 143 of the Jersey Companies Law (wliets out the types of relief a
court may grant in relation to an action broughtlemarticle 141 of the Jersey
Companies Law), the court may make an order ragglahe Company's affairs,

requiring the Company to refrain from doing or éoning to do an act complained

of, authorising civil proceedings and providing fie purchase of shares by the
Company or by any of the Shareholders.
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TAKEOVERS

With effect from Admission, the Company will be geti to the City Code and therefore
Shareholders will be entitled to the protectiorferaled by the City Code.

Under Rule 9 of the City Code, when: (i) a persoquéres an interest in shares which (when
taken together with shares he and persons actingricert with him are interested) carry 30
per cent. or more of the voting rights of a compaunpject to the City Code; or (ii) any
person who, together with any persons acting incednwith him, is interested in shares
which in the aggregate carry not less than 30 pet. ©f the voting rights of a company, but
does not hold shares carrying more than 50 per oéttie voting rights of a company subject
to the City Code, and such person, or any persotisgain concert with him, acquires an
interest in any other shares which increases theeptage of the shares carrying voting rights
in which he is interested, then, in either casat gerson, together with the person acting in
concert with him, is normally required to extendeo§ in cash, at the highest price paid by
him (or any persons acting in concert with him) &irares in the company within the
preceding 12 months, to the holders of any classqoity share capital, whether voting or
non-voting, and also to the holders of any othas<lof transferable securities carrying voting
rights.

Following Admission, Kulcyzk Investments S.A. whibld approximately 38.77 per cent. of
the voting rights of the Company. Therefore, faflog Admission, if Kulczyk Investments
S.A. (or any person acting in concert with it) aicgsl an interest in any Ordinary Shares, it, or
the relevant person acting in concert with it, rbayrequired to make an offer for the entire
outstanding issued share capital of the Companthethighest price at which it, or the
relevant person acting in concert with it, had é&egliany interest in any Ordinary Shares
during the preceding 12 months.

NI 62-104 sets forth the Canadian take-over bidmegNI 62-104 will continue to apply to
the Company after Admission.

Early Warning Reporting and Conduct of TakeoversBid

As the Company is a reporting issuer in the Pragndhe following may apply to the
Company in certain situations.

Securities laws of the Provinces include a comprsive code governing both the reporting
of the acquisition of significant shareholdings ahé conduct of takeover bids. For the
purposes of these rules, a person is deemed toabbvehares and securities convertible into
shares that are held directly or indirectly by,ower which control or direction is exercised
by, such person and persons acting jointly or imceat with that person.

. Early Warning Reporting

Under securities laws of the Provinces, any pevdon directly or indirectly acquires

beneficial ownership of, or the power to exercieatwl or direction over, shares (or
securities convertible into Shares) of the Compaay, together with any shares held
by that person, would constitute 10% or more of théstanding shares, must
forthwith issue a news release in Canada announaingng other things, the number
of such securities they hold and their intentionth wespect to the securities of the
Company. A formal report (aneérly warning report”) setting forth details

regarding the acquisition is also required to ledfivith the Securities Commissions
of the Provinces, within two business days of ttgussition of shares (or convertible
securities) that results in the person holding 1@%nore of such securities. If a
person’s beneficial ownership of, or control orediion over, shares (or securities
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convertible into Shares) decreases to less than df08tich securities, that person
must issue a news release and file an early warrepgrt disclosing the same
information as described above.

Whenever a person who has filed an early warnimprteacquires or disposes
beneficial ownership of, or acquires or ceases deehcontrol over, 2% of the
Company’s shares (including securities convertipl® Shares), or if there is a
change in a material fact disclosed in a previofighg report, an additional report
must be filed within the same time limits.

Takeover Bid Rules

Any person who acquires or offers to acquire 20%nore of the Company’s Shares
(other than pursuant to an issuance from treassiggemed to be making a takeover
bid. Generally, applicable Canadian securities lpmaside that takeover bids must:

(a) be made available to all shareholders;

(b) be open for acceptance for a minimum of 105 daubjest to certain
exceptions;

(© require more than 50% of the applicable securiiezdeposited under the bid;
(d) offer identical consideration to all shareholdensc

(e) be made by a takeover bid circular containing piiesd information about
the bidder and its intentions with respect to tlhenBany.

There are various statutory exemptions availalenfthese rules. In particular, a
person may acquire up to 5% of the Company’s Sharesy 12- month period at

prices not in excess of “market price” (plus bralgs). Also, a person may acquire
Shares of the Company from no more than five pergomprivate transactions at no
more than 115% of “market price”.

Insider Reporting

A person who acquires direct or indirect benefigainership of or the power to
exercise control or direction over, more than 108he Shares of the Company is
considered to be an “insider” of the Company. Basfder must file an initial insider
report in prescribed form within 10 days of becognian insider disclosing the
holdings of that person. That insider must filaigter insider report within five days
of any change in the ownership or control or dioectover securities of the
Company.

Insider reports are filed electronically using 8ystem for Electronic Disclosure by
Insiders ('SEDI") established by the Canadian Securities Admiaiets. Further
information about SEDI can be found at the SEDI sitebivww.sedi.ci.

Notification requirements and takeover bids on WSX

Notification requirements under the Public Offerifact

The WSX is a home market for the Company’s Shaiidsmthe territory of the EEA, thus
the relevant provisions shall apply, in particula PolishAct on Public Offering, Conditions
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Governing the Introduction of the Financial Instrents to Organised Trading, and Public
Companies of 29 July 20@s amended (thé*ublic Offering Act”).

Pursuant to the Public Offering Act a shareholtat teaches or exceeds the threshold of 5%,
10%, 15%, 20%, 25%, 33%, 331/3%, 50%, 75% or 908 ‘thajor holdings of shares) of

the voting rights in the Company shall immediatet§ify the ‘PFSA’ and the Company. The
notification requirement applies also in the casa ochange in the shareholding representing
more than 10% of the voting rights, by at least @#the voting rights, or a change in the
shareholding representing more than 33% of thengatights, by at least 1% of the voting
rights. The obligations described above would dsoapplicable to the acquisition of the
Company’s Shares in the event of a placing of Shasethe Company to subscribers for
Shares. The natification pertaining to the acqioisibf the major holdings of shares should
take place not later than within four business daysy the date on which the shareholder
learns of the change in the proportion of the \tiights held, or on which the shareholder
could have learned of it if he had acted with diligehce.

In addition, each shareholder who held at least 50%p, 15%, 20%, 25%, 33%, 331/3%,
50%, 75% or 90% of the voting rights in a publienpany, and following a reduction of that
shareholding now holds 5%, 10%, 15%, 20%, 25%, 3334/3%, 50%, 75% or 90% or less
of the voting rights, as appropriate shall be addigo promptly notify the PFSA and the
Company about this fact, not later than within fbusiness days as of the date on which they
found out, or while exercising due care could hiavend out, about the change of share in the
total number of votes, and in the case of changgngrfrom the acquisition or disposal of
shares in a public company in a transaction peddrran a regulated market or in an
alternative trading system - not later than withitrading days as of the day of conclusion of
the transaction.

The above notification requirements apply alsonoceatity that has reached or exceeded a
specified threshold of the voting rights in conmatiwith: (i) a legal event other than a legal
transaction, or (ii) indirect acquisition of shamres public company.

The above natification requirements apply alsoewesal other cases set forth in the Public
Offering Act in particular they apply jointly tolatntities that are parties to a written or oral
agreement concerning the acquisition of sharefiénGompany, or voting in concert at a
general meeting, or implementing a consistent paficespect of the Company, even if only
one of those entities has taken or intended todatien which gave rise to those obligations.

. Takeover bids under the Public Offering Act

Under the Public Offering Act a threshold of regpety 33% or 66% of the voting rights in
the Company may only be exceeded by way of an arwemnent of a takeover bid for the sale
or exchange respectively of the Company's Sharasmmber that allows the shareholder to
reach 66% of the voting rights, or of all the remnag Shares of the Company.

If the threshold of 33% of the voting rights in t@@mpany is exceeded as a result of an
indirect acquisition of shares, the taking-up direls of a new issue, the acquisition of shares
in a public offering or as an in-kind contributioss a result of a merger or division or an
amendment to the Company's articles of associadiquiry of the preferential rights attaching
to shares, or a legal event other than a legasacion - the shareholder or the entity that has
acquired those shares indirectly shall, within ¢hmeonths after exceeding the 33% threshold:
(i) announce a takeover bid for the sale or excharfgshares of the Company in a number
that will allow reaching the threshold of 66% okthoting rights, or (ii) dispose of the
Company’s shares in a number that will reduce tiidihg to no more than 33% of the voting
rights - unless, within that time limit, the propon of the voting rights held by the
shareholder or by the entity that has acquiredeshardirectly is reduced to no more than
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11.

12.

12.1

33% of the voting rights, as a result of an incesiasthe Company's share capital, amendment
to the Company's articles of association, or expiryhe preferential rights attaching to the
shares held by that shareholder or entity, asdke may be.

If the threshold of 66% of the voting rights in t@@mpany is exceeded as a result of an
indirect acquisition of shares, the taking-up direls of a new issue, the acquisition of shares
in a public offering or as an in-kind contributioss a result of a merger or division or an
amendment to the Company's articles of associagiquiry of the preferential rights attaching
to shares, or a legal event other than a legasacion - the shareholder or the entity that has
acquired those shares indirectly shall, within ¢hmeonths after exceeding the 66% threshold,
announce a takeover bid for the sale or exchangal dhe remaining Company’s Shares,
unless, within that time limit, the proportion dietvoting rights held by the shareholder or by
the entity that has acquired shares indirectlyetuced to no more than 66% of the voting
rights, as a result of an increase in the Compastgse capital, amendment to the Company's
articles of association, or expiry of the prefei@ntights attaching to the shares held by that
shareholder or entity, as the case may be.

The provisions of the Public Offering Act pertaigito mandatory takeover bids following
the exceeding of the relevant thresholds includiiteexceptions such as e.g. where the 33%
or 66% threshold is exceeded by inheritance thigiatibn to announce a mandatory takeover
bid only applies in a case where the proportiothefvoting rights held by that shareholder is
further increased following such acquisition.

When the acquisition of the Company’s Shares (atgter a placing) results in exceeding the

threshold of 33% of the voting rights in the Compathe shareholder shall announce a

mandatory takeover bid for the sale or exchang@fCompany’s Shares in a number that

allows the shareholder to reach 66% of the votigigts or dispose the shares in a number that
will reduce the holding to no more than 33% of ¢béng rights.

When the acquisition of Shares (also pursuantgiaeng) results in exceeding the threshold
of 66% of the voting rights in the Company, thershalder shall announce a mandatory
takeover bid for the sale or exchange of all tmeaiaing Shares of the Company.

The mandatory takeover bids referred to above &#igainnounced within three months after
exceeding the threshold of 33% or 66%, respectively

The above provisions pertaining to takeover bidsyaplso in several other cases set forth in

the Public Offering Act. In particular if the 33% ©6% threshold was exceeded as a result of
concluding a written or oral agreement concerniregdcquisition of shares in the Company,

or voting in concert at a general meeting, or imp@ating a consistent policy in respect of the

Company, said provisions also apply jointly toeitities that are parties to such agreement,
even if only one of those entities has taken @nded to take action which gave rise to those
obligations.

FINANCIAL INFORMATION
The audited consolidated financial information tiep to the Group as at and for the years

ended 31 December 2017 and 31 December 2016 céoube on the Company website at
www.serinusenergy.comnd under the Company’s SEDAR profilexatw.sedar.com

MAJOR SHAREHOLDERS
The Company is aware of the following shareholdindgsch represent 3% or more of the

Company’s issued Shares as at 14 May 2018 (beeatést practicable date prior to the date
of the Announcement):
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12.2

12.3

12.4

13.

13.1

Shareh

older Number of Shares Percentage of Percentage of issued
issued share capital share capital
as at 14 May 2018 immediately
(on a non-diluted following Admission

basis) (assuming no

Options are
exercised prior to
Admission)

Kulczyk Investments 78,602,655 52.17% 38.77%

S.A

Pala Assets Holdings11,266,084 7.48% 5.18%

Limited

Quercus TFI SA 7,924,053 5.26% 5.05%

Such Shareholders do not have different votingtsigh respect of their Shares than other

Shareh

olders.

So far as the Company is aware, the percentads issued Shares as at 14 May 2018 and as
expected at Admission not in public hands for thgppses of the AIM Rules for Companies
is 43.97%, being the shareholdings of directorsjagament and substantial shareholders.

Otherwise than set out in paragraph 12.1, the Caogngg is not directly or indirectly

controll

ed by any company or person acting joiraly severally; and (ii) so far as the

Company is aware, there are no arrangements thatmpe of which may at a subsequent
date result in a change of control of the Company.

The Disclosure of Interests in Shares

As an AIM listed company, the Company is subjecthe provisions of the UK

Disclosure Rules and Transparency Rules and, caesdy, shareholders will be
subject to any UK requirement to disclose to thenBany the level of their interests
in Shares.

It should be noted that as a reporting issuerénRtovinces, certain obligations exist
under certain securities legislation of Canada Sbareholders to disclose to the
Company the level of their interests in Shares Wihie described in paragraph 10.1
above.

DIRECTORS’ INTERESTS

As at 14 May 2018 (being the latest practicable gaior to the date of the Announcement)

and as

expected to be held on Admission, the ster@ll of which are beneficial) of the

Directors (including any interest known to that €aitor or which could with reasonable
diligence be ascertained by him or any person atedewith a Director within the meaning
of paragraph 252 to 255 of the UK Companies ActhanCompany’s issued share capital are
or are expected to be as follows:
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13.2

13.3

13.4

14.

14.1

Director Number of Percentage of | Percentage of | Number of Expiry Date | Exercise
Shares issued share issued share | Shares under Price (C$)
capital as at capital options
14 May 2018 immediately
(being the latest following
practicable datel Admission
prior to the date| (assuming no
of the Options are
Announcement) exercised prior
thereto)
tukasz NIL! N/A N/A NIL - -
Redziniak
Jeffrey Auld 22,197 0.01% 0.01% (1) 3,500,000(1) 22 (1) 0.32
(2) 1,000,000 | September | (3) g 37
2023
(2) 31 May
2022
Tracy Heck NIL N/A N/A 2,750,000 31 May 2022 0.37
(Proposed
Director)
Dawid NIL N/A N/A NIL - -
Jakubowicz
Dominik Libicki | NIL? N/A N/A NIL - -
Eleanor Barker NIL N/A N/A 100,000 31 May 2022 0.37
James NIL N/A N/A 100,000 20 0.36
Causgrove November
2022
Evgenij lorict 3,415 0.00% 0.00% 100,000 31 May 2022 0.37

These directors do not hold shares personally. Zad¢nvestments S.A Kl ") owns 78,602,655 Shares, for which these directoe deemed

to have direction over by virtue of their directups with Kl.

Mr lorich is also deemed to have direction overtthg266,084 owned by Pala Assets Holdings Limitéh(a’) by virtue of his directorship

with Pala.

As at the date of this document, two of the Dirextf the Company (LukaszeBziniak, and

Dominik Libicki) are directors of Kl (who, as atetdate of this document, holds 52.17% of
the Company’s issued and outstanding Shares). Dalmiklibowicz is the Portfolio
Management Director of KI One S.A.. Kl is the pareampany and sole shareholder of KiI
One S.A.. All three directors are therefore notsidered to be independent. Kl and KI One
S.A’’s business activities are varied, and includeestments in resource companies other
than the Company. There is therefore, potentiahfoonflict of interest to arise.

Other than as set out at paragraph 13.1, noneedDitectors or any person connected with
them (within the meaning of section 252 of the Ukingpanies Act) is interested in any
related financial product referenced to the Shévesg a financial product whose value is, in
whole or in part, determined directly or indirectly reference to the price of the Shares
including a contract for difference or a fixed ods).

It is proposed that Tracy Heck be appointed a threwith effect from Admission.
ADDITIONAL INFORMATION ON THE DIRECTORS

The Directors currently hold, and have during thes fyears preceding the date of this
document held, the following directorships or parghips:
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Current directorships Previous directorships

Name Ipartnerships Ipartnerships
tukasz Radziniak Kulczyk Investments S.A. Law Firm SPCG incorporated in
Polenergia S.A. Poland
Firma Oponiarska Ebica S.A. Kulczyk Real Estate Holding SARL
KI New Tech SARL Kl One S.A.
Luglio Limited Kulczyk Holding S.A.

Jeffrey Auld

Tracy Heck

Dawid Jakubowicz

KI Chemstry SARL

KI Mining Cyprus

KWW Aviation Holding Gmbh
Polenergia Holding SARL
QKR Corporation Limited

QKR Namibia Mineral Holdings
(Pty) Limited

QKR Namibia Navachab Gold
Mine (Pty) Ltd

Phenomind Ventures S.A.

SCT Broker sp. z .0.0

1 Day International SARL
Autostrada Wielkopolska Il S.A.
Autostrada Wielkopolska S.A.

Kancelaria Adwokacka Adw
Lukasz Redziniak

Lansdowne Oil and Gas plc KOV Borneo Limited

Serinus Holdings Limited Sabalo Energy Limited

Serinus  Petroleum  Consultant®ilex Limited

Limited Buloke Energy Limited (Australia)
Winstar B.V. Oasis Power Company Limited

Winstar Tunisia B.V.

Serinus Energy Romania S.A.
AED South East Asia Limited
SE Brunei Limited

Burnt Stick Advisors Limited
Milesian Oil and Gas
Lansdowne Celtic Sea Limited

Serinus Energy (Canada) Inc. NIL
Winstar B.V.
Winstar Tunisia B.V.
Serinus Energy Romania S.A.
Serinus Holdings Limited
SE Brunei Limited
AED South East Asia Limited
Kl One S.A. Fibar Group S.A.
Polenergia S.A. Couriertime Spolka ZO.0O

QKR Namibia Navachab Gold
Mine (Pty) Ltd.

Stanusch Technologies S.A.
Beyond.pl sp. z 0.0.

Polsin Overseas Shipping Ltd. sp.
z0.0.

37



Current directorships

Previous directorships

Name /partnerships /partnerships
Ciech Pianki sp. z 0.0.
Ciech Vitrosilicon S.A.
Ciech Soda Polska S.A.
Ciech Cargo sp. z 0.0.
Dominik Libicki Kulczyk Investments S.A. Cyfrowy Polstat S.A.
Polenergia S.A. Cyfrowy Polsat Technology
Polska Telewizja Polstat Sp. zo.o.
Sp. zo.o. Grupa Kapitatlowa Cyfrowy Polsat
POT sp. z o0.0. S.A.

Eleanor Barker

James Causgrove

Evgenij lorich

Serinus Energy Inc.

QKR Namibia Navachab Gold
Mine (Pty) Ltd

Polenergia Holding SARL

Serinus Energy Inc SA Oddzial w
PolsceCiech S.A.

Insignis Towarzystwo Funduszy
Inwestycyjnych S.A.

Al Investments sp. z 0.0.

Barker Oil Strategies

Causgrove Energy West Ltd

Pala Investments Limited
Pala Group Holdings Limited
Pala Assets Holdings Limited
VFI Holdings AG
Peninsula Energy Limited
Itafos
Nevada Copper Corp.
Mitchel Drilling Pty Limited

Info-TV-FM sp. z 0.0.

Polkomtel sp. z 0.0.

Konfederacja Lewiatan

Zwigzek Pracodawcéw Prywatnych
Mediow

Autostrada Eksploatacja S.A
Fundacja Polsat

Telewizja Polsat sp. z 0.0

Polski Operator Telewizyjny sp.
z.0.0.

Sterling Resaukte

NIL

Asian Minerals Resource Limited
Melior Resources Inc
Winstar Resources Limited

African Lion Agriculture (UK)
Limited

14.2  None of the Directors:
. has any unspent convictions in relation to indieaiifences;
. has been the subject of any public criticism by atatutory or regulatory authority

(including a recognized professional body);

. has been a director of a company at the time ofyithin the 12 months preceding
the date of, that company being the subject otaivership, compulsory liquidation,
creditors’ voluntary liquidation, administrationprapany voluntary arrangement or
any composition or arrangement with its creditoeneagally or any class of its
creditors;

. has been a partner of a partnership at the timerafiithin 12 months preceding the
date of, that partnership being placed into conmyliquidation or administration or
being entered into a partnership voluntary arraregggnmor in that time have the
assets of any such partnership been the subjectaafeivership;
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. has any asset which, at any time, has been theddfja receivership;

. is or has been bankrupt nor been the subject offamy of individual voluntary
arrangement; and

. is or has ever been disqualified by a court fronmgcas a director of a company or
from acting in the management or conduct of thaiegffof any company.

14.3 The table below shows the date of appointment cif €rector:

Date of appointment by the

Name Board

tukasz Rdziniak 16 March 2016

Jeffrey Auld 1 September 2016

Tracy Heck 16 May 2018 (proposed
appointment date)

Dawid Jakubowicz 7 March 2018

Dominik Libicki 1 September 2016

Eleanor Barker 31 May 2017

James Causgrove 28 September 2017

Evgenij lorich 24 June 2013

Pursuant to the Company’s Articles, the abovemantioDirectors (with the exception of
James Causgrove, Dawid Jakubowicz and Tracy Heekg wnost recently re-elected by
Shareholders at the Annual General Meeting of then@any held on 31 May 2017. The
Directors will hold office until the Company’s neAnnual General Meeting or until their
successors are duly elected or appointed.

15. ARRANGEMENTS AND REMUNERATION OF DIRECTORS

The Directors received the following sums in tharyended 31 December 2017 in addition to
any share based compensation.

Name Fee (C$) Total (C$)
tukasz Rdziniak 19,000 19,000
Jeffrey Auld NIL NIL
Tracy Heck NIL NIL
Dawid Jakubowicz NIL NIL
Dominik Libicki 20,000 20,000
Eleanor Barker 15,500 15,500
James Causgrove 5,000 5,000
Evgenij lorich 24,500 24,500
Helmut Langangér 26,000 26,000
Sebastian Kulczyk 12,000 12,000
Duncan Nightingal® 3,000 3,000

1. Tracy Heck is a proposed executive directoriarkpected to join the board at or before Adrissi
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16.

17.

18.

18.1

. Appointed on 7 March 2018

. Former director - resigned with effect from afgh 2018
. Former director - resigned with effect from angh 2018
. Former director from 31 May 2017 to 7 July 2017

gabhwN

RELATED PARTY TRANSACTIONS

Save as set out in the Public Record, the Compasynbt, as at 14 May 2018 (being the
latest practicable date prior to the date of thedimcement), entered into any transactions
with persons who are related parties for the puwpaosf relevant International Financial
Reporting Standards which are (as a single traiogaoct in their entirety) material to the
Company.

SETTLEMENT AND CREST

CREST is a paperless settlement procedure enatsituyities to be evidenced otherwise than
by a certificate and transferred otherwise thambyritten instrument. The Directors have
applied for the Ordinary Shares to be admitted REST with effect from Admission.
Accordingly, settlement of transactions in the @adly Shares following Admission may take
place within the CREST system if the relevant Shalders so wish. CREST is a voluntary
system and holders of Ordinary Shares who wiske¢eive and retain share certificates will
be able to do so.

The Shares will be de-listed and cancelled fromitigaon the TSX on or about 22 May 2018.

Shareholders wishing to undertake such a transfegewnerally need to contact their brokers
and allow a reasonable time for the transfer teetbected. Furthermore, Shareholders will
need to establish an account with brokers in theketao which they are transferring their
Shares in order to trade their Shares on that rharke

UK TAXATION
General

The following statements are intended only as aeg®#nguide to certain UK tax
considerations and do not purport to be a compéatalysis of all potential UK tax
consequences of acquiring, holding or disposingSleares. The following statements are
based on current UK legislation and what is undecstto be the current practice of Her
Majesty’s Revenue and Custom$IRC ") as at the date of this document, both of which
may change, possibly with retroactive effect. Thaply only to Shareholders who are
resident (and in the case of individual Sharehalderdinarily resident and domiciled) for tax
purposes in (and only in) the UK (except insofaeggress reference is made to the treatment
of non-UK residents), who hold their Shares asnarstment (other than under an individual
savings account), and who are the absolute beaktieiners of both their Shares and any
dividends paid on them. The tax position of certeategories of Shareholders who are
subject to special rules (such as persons acquBhayes in connection with employment,
dealers in securities, insurance companies andativk investment schemes) or trustees and
beneficiaries as regards shares held in trusttisomsidered.

Any person who is in any doubt about their taxationposition or who may be subject to

tax in a jurisdiction other than the UK are strongly recommended to consult their own
professional advisers.
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18.2

18.3

Taxation of Chargeable Gains

. UK tax resident Shareholders

Disposals

If a Shareholder sells or otherwise disposes obakome of the Shares, he may,
depending on his circumstances and subject to amijjable exemption or relief,
incur a liability to Capital Gains TaxCGT").

There are a number of tax reliefs available foruatgd securities (subject to a
number of different requirements in each case) amgbne who requires further
information on their availability should consult appropriate professional adviser.

. UK tax non-resident Shareholders

A Shareholder who is not resident for tax purpasethe UK will not generally be
subject to CGT on a disposal of Shares unless ltheeSolder is carrying on a trade,
profession or vocation in the UK through a branchagency (or, in the case of a
corporate Shareholder, a permanent establishmentomnection with which the
Shares are used, held or acquired.

Such Shareholders may be subject to foreign taxatmoany gain under local law.

An individual Shareholder who has ceased to beleasifor tax purposes in the UK
for a period of less than five tax years and whapases of all or part of his Shares
during that period may be liable to CGT on his metto the UK, subject to available
exemptions or reliefs.

Taxation of Dividends

Liability to tax on dividends will depend upon timlividual circumstances of a Shareholder.
An individual Shareholder who is resident for taxgmses in the UK and who receives a
dividend from the Company will generally be entitl® a tax free allowance of up to £2,000
dividend income per tax year and will be subjectnimome tax on dividends received over
and above the first £2,000 of dividend income. Aargholder who is subject to income tax at
the higher rate will be liable to income tax on tivess dividend at the rate (currently) of
32.5% to the extent that such sum, when treatebeatop slice of the Shareholder’s income,
falls above the threshold for higher rate income ta

An individual Shareholder who is resident for taxgmses in the UK and who is liable to tax
at the new “additional” rate will be liable to tar the gross dividend at the rate of 38.1%

A corporate Shareholder (within the charge to UKpoaeation tax) which is a ‘small
company’ for the purposes of the UK taxation ofidiénds legislation will not generally be
subject to UK corporation tax on dividends from @empany, on the basis the payer is
resident in a ‘qualifying territory’ at the timedldividend is received. A ‘qualifying territory’
for these purposes is any territory with which thlé has a double tax treaty that has an
appropriate non-discrimination clause, and thifuithees Canada.

Other corporate Shareholders (within the chargdKacorporation tax) will not be subject to
tax on dividends from the Company provided thed#iwds fall within an exempt class and
certain conditions are met. In general, almost dillidends received by corporate
Shareholders will fall within an exempt class.
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18.4

19.

19.1

19.2

19.3

A Shareholder resident outside the UK may be stlfie foreign taxation on dividend
income under local law. A Shareholder who is resideutside the UK for tax purposes
should consult his own tax adviser concerning d&msposition on dividends received from the
Company.

UK Stamp Duty and Stamp Duty Reserve T&&ORT")

. No stamp duty or SDRT will arise on the issue dotalent of new Shares by the
Company.
. Subsequent transfers

No UK Stamp duty is payable on an instrument tremisfg Shares. No charge to
SDRT should also arise on an unconditional agreemeetransfer Shares while the
Company does not maintain a register in the UK.

No charge to SDRT should arise on an unconditicagleement to transfer a
depositary interest in Shares while they satisfy bquirements of the SDRT (UK
Depositary Interest in Foreign Securities) Regatati1999.

JERSEY TAXATION

The following summary of the anticipated treatmehthe Company and Shareholders is
based on Jersdpxationlaw as it is understood to apply at the date afdbicument.

General

Under current Jersey law, there are no capital sgagapital transfer, gift, wealth or
inheritance taxes or any death or estate dutiestatap duty is levied in Jersey on the issue,
conversion, redemption or transfer of shares. Gn dbath of an individual shareholder
(whether or not such individual was domiciled inség), duty at rates of up to 0.75% of the
value of the relevant shares (up to a maximum ddOfJ00) may be payable on the
registration in Jersey of any probate or letteradinistration which may be required in
order to transfer, convert, redeem or make paymentsspect of shares held by a deceased
individual shareholder.

Income Tax — the Company

Under the Income Tax (Jersey) Law 1961 (as amen(teel)Tax Law”), the standard rate of
income tax on the profits of companies regardecksislent in Jersey or having a permanent
establishment in Jersey is 0% (‘zero tax ratin@grtain exceptions from zero tax rating
apply, namely:

. companies which are regulated by the JFSC undéicesections of the Financial
Services (Jersey) Law 1998, the Banking Businesss€y) Law 1991 or the
Collective Investment Funds (Jersey) Law 1988 ghalkubject to income tax at a
rate of 10% (these companies are defined as ‘finhgervices companies’ in the Tax
Law);

. specifically identified utility companies shall Iseibject to income tax at a rate of
20% (these companies are defined as ‘utility coriggim the Tax Law); and

. any income derived from the ownership or dispo$ahiod in Jersey and companies

involved in the importation or supply of hydrocamnbail in Jersey shall be subject to
income tax at a rate of 20%.
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19.4

19.5

19.6

19.7

It is expected that the Company will be subjed tero tax rating.
Income Tax — The Shareholders

Shareholders who are not resident for income tapgses in Jersey will not be subject to
taxation in Jersey in respect of any income or gairising in respect of the Shares held by
them.

Jersey resident Shareholders should note Articld 18 the Tax Law and other provisions of
the Tax Law, the effect of which may be to rendey gains and distributions in respect of
their Shares chargeable to Jersey income tax.

Withholding Tax — The Company

The Company will not be entitled to make any deuncor withholding for or on account of
Jersey income tax from any dividend declared onShares. Unless tax resident in Jersey,
Shareholders will not be subject to any tax in€@gia respect of the acquisition, ownership,
exchange, sale or other disposition of the Shares.

Goods and Services Tax

Pursuant to the Goods and Services Tax (Jersey)208¥ (the 2007 Law’), tax at a rate
which is currently 5% applies to the supply of Heg@ods and services, unless the relevant
supplier or recipient of such goods and servicemeggstered as an “international services
entity”.

The Company is expected to be an “internationalices entity” for the purposes of the 2007
Law and, accordingly, it will not be required to:

. register as a taxable person pursuant to the 2607 L
. charge goods and services tax in Jersey in respacty supply made by it; or
. pay goods and services tax in Jersey in respeutyofupply made to it.

An annual fee will need to be paid each calendar fg the Company to retain its ISE status.
Tax Information Exchange

The Organization for Economic Co-operation and Dgwaent has been actively engaged in
working towards exchange of information on a globahle and has published a global
Common Reporting Standard for multilateral exchaon§enformation pursuant to which
many governments have now signed multilateral agee¢s. A group of those governments,
including Jersey, has committed to a common impteai®n timetable which will see the
first exchange of information in 2017 in respecaofounts open at and from the end of 2015,
with further countries committed to implement thewnglobal standard by 2018. The
Common Reporting Standard has been implemented darsey) by the Taxation
(Implementation)(International Tax Compliance)(Coomm Reporting Standard)(Jersey)
Regulations which came into force on January 1620he Company may need to comply
with the aforementioned exchange of informatiorunegments as it progresses and develops.
Investors must satisfy any requests for informagiorsuant to such requirements.
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20.

20.1

20.2

20.3

EU Code of Conduct Group on Business Taxation

In December 2017, the Code Group determined Jéodey a cooperative tax jurisdiction and
as such Jersey was not included on its list of cmoperative jurisdictions. Jersey has made a
written commitment to address, by the end of 2@bBicerns identified by the Code Group
which relate to a perceived lack of substance fimmanies registering profits in Jersey
without demonstrating real economic activity insést. As at the date of this document, it is
not clear what reporting obligations will be inttmeéd and what legislative changes will be
made, or what the effect of them, if any, will betbe Jersey tax status of the Company.

Identification of Shareholders

The Company can be required to make a return t&€tmptroller of Income Tax in Jersey,
on request, of the names, addresses and sharajwldinlersey resident Shareholders (in
practice this return will not be required at mawggiient intervals than once a year).

MATERIAL CONTRACTS

Other than those contracts set out in paragrapt’ t020.5 (inclusive) below, all other
material contracts entered into by the Companyt®rsubsidiaries (not otherwise in the
ordinary course of business) during the two yearmediately preceding the date of the
Announcement and are, or may be, material as ofddite of the Announcement are
contained in the Company’s Public Record (which barfound at www.serinusenergy.com
and www.sedar.com).

Nominated Adviser and Broker Agreement

A nominated adviser and broker agreement dateddy2018 was entered into between
Numis and the Company (th&ldmad Agreement), pursuant to which Numis agreed to act
as the Company’s nominated adviser and brokercpsresl by the AIM Rules for Companies
in connection with the AIM Application and followgnAdmission. The Nomad Agreement
will take effect from Admission and is conditionah Admission occurring by 8:00 a.m.
(London time) on 18 May 2018 (or such other datéhasparties may agree subject to a long
stop date of 15 June 2018) and terminable by efihey on one month’s notice. The Nomad
Agreement provides for the Company to pay Numisaanual fee. The appointment will
terminate in the following circumstances, amongecgh(i) on Numis giving written notice to
the Company in certain customary circumstancesidieg, without limitation, if, in Numis’
opinion, there is a material breach by the Compahyts obligations under the Nomad
Agreement or of the AIM Rules (which, where capableremedy, remains unremedied
within ten business days of a request therefor bynid), (ii) forthwith if Numis is removed
for any reason from the register of nominated adsgisnaintained by the London Stock
Exchange, (iii) by the Company giving written netii¢ there is a material breach by Numis
of its obligations under the Nomad Agreement o)) (mthwith on the Ordinary Shares
ceasing to be admitted to trading on AIM. Under N@mad Agreement, the Company has
given customary undertakings and warranties andged customary indemnities to Numis.

GMP FirstEnergy Engagement Letter

An engagement letter was entered into between GiviifEHRergy and Serinus Energy Inc on
29 March 2018, pursuant to which GMP FirstEnergyead to act as joint broker in
connection with the proposed Admission and Pla¢ihg “Engagement). The Engagement
provides for the Company to pay GMP FirstEnergy®porate finance fee on completion of
the Placing and a financing selling fee based ergtioss proceeds raised in connection with
the Placing (apportioned between GMP FirstEnergyg &umis). The Engagement is
terminable by either party at any time by priorttem notice. Pursuant to the Engagement, the
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Company has given customary undertakings and pedvitustomary indemnities to GMP
FirstEnergy.

Placing Agreement

On 15 May 2018, the Company and the Brokers enteigith the Placing
Agreement. Pursuant to the Placing Agreement, Bhekers agreed, subject to certain
conditions including (among other things) no mattaving arisen which would constitute a
breach of the warranties given by the Company ¢oBtokers under the Placing Agreement,
there having been no material adverse change amts&wbn having occurred by 8.00 am
(London time) on 18 May 2018 or such later dat¢hasparties may agree subject to a long
stop date of 15 June 2018, to use reasonable ematsaw procure subscribers for the Placing
Shares. All such subscriptions will be at the Pigdrice. The Placing Agreement contains
provisions entitling the Brokers (severally) tonimate the Placing Agreement (in which case
the obligations of the Brokers pursuant to it \all away) at any time prior to Admission in
certain circumstances, including (among other #jiigthere has been a breach of any of the
warranties by the Company or certain force majeawrents have occurred. The Placing
Agreement contains warranties from the Companyawvodr of the Brokers in relation to,
among other things, the Company and its businedgsrenCompany has provided customary
indemnification to the Brokers. The Placing Agreaingrovides for the Brokers to be paid
certain commissions in respect of the aggregatebeurof Placing Shares issued by the
Company pursuant to the Placing.

Relationship Deed

A relationship deed will be entered into betweea @ompany, Kulczyk Investments S.A.
(“KI™ and Numis Securities Limited on or around 15 M28A8 and will take effect from
Admission. The relationship deed is conditional Admission occurring by 8:00 a.m.
(London time) on 18 May 2018 (or such other datéhasparties may agree subject to a long
stop date of 15 June 2018), pursuant to which theigs have agreed to manage the
relationship between Kl and the Company to ensha, tamong other things, (i) the
Company will at all times be capable of carryingisnbusiness independently of Kl and the
members of the Kl group; (ii) all transactions ardangements in the future between the
Company and Kl and the members of the Kl groupl bél at arm’s length and on normal
commercial terms and (iii) KI will not use its Vog Rights (as defined in the Relationship
Deed) to prevent the Company from complying witlplmable laws and regulations (the
“Relationship Deed). More specifically, KI has agreed to exercise Woting Rights in
compliance with the AIM Rules and in a way to eersthe independence of the Board is
maintained and that at least three directors ofBbard are independent of Kl. Following
Admission, Kl will have the right (but not the ajpition) to appoint such number of directors
to the Board provided they meet the requisite gptimresholds set out in the Relationship
Deed. The Relationship Deed will terminate (saveraspect of any accrued rights and
obligations in favour of any party prior thereto)the event that Kl or any party connected to
Kl holding Ordinary Shares in the Company from titogime cease together to hold, either
directly or indirectly, more than 15% of the VotiRights attaching to the issued Ordinary
Shares of the Company, or the Ordinary Shares ¢edseadmitted to trading on AIM.

LITIGATION

Thirty of the thirty five employees working in caegtion with the Chouech Es Saida
Concession have filed wrongful dismissal claimsimglawWinstar Tunisia B.V. Given the
uncertainty of the claims, the Company has accll®$599,000, being a risked estimate, in
the Group’s accounts for the year ended 31 DecerBb&r as a provision for potential
settlement costs. It is understood that the claiitigake approximately two years to progress
through the Tunisian courts before a final decisidhbe made.
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23.1
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23.5

Other than above, no member of the Group is obkasg involved in any governmental, legal
or arbitration proceedings which may have, or haae during the 12 months preceding the
date of this document, a significant effect on @m®up’s financial position or profitability
and, so far as the Directors are aware, there@eeich proceedings pending or threatened by
or against any member of the Group.

EMPLOYEES

The Company currently has three executive officéxeing its Chief Executive Officer
(Jeffrey Auld), Chief Financial Officer (Tracy Hecand Vice President of External Relations
& Strategy (Calvin Brackman). As at 31 December 7220there are approximately 90
employees employed within the Group, 11 of whom eargloyed at the Company’s head
office in Calgary Mr Auld’'s current service agreement with his cdtecy company,
Serinus Petroleum Consultants Limited, will ceasth wffect from Admission and a new
service agreement will be entered into simultanigousth the Company on substantially
similar commercial terms. Ms Heck will similarly ten into a service agreement with the
Company with effect from Admission on substantiadlynilar commercial terms as her
current contract.

CORPORATE GOVERNANCE
General

The Company is subject, among other laws and régofa to instruments published by
relevant Canadian securities regulators and withaia to be a ‘Reporting Issuer’ in the
Provinces following the Company’s de-listing frommetTSX. One such instrument, NI 58
101, prescribes certain disclosure by the Compdrts @orporate governance practices and
NP 58 201, provides non-prescriptive guidelinescorporate governance practices for the
Company. This section sets out the Company’s apprda corporate governance and
addresses the Company’s compliance with NI 58 1HaiINP 58 201.

As a result of being a reporting issuer in the Froes and listed on the TSX, the Company
has established corporate governance practicepracddures, and complies with Canadian
corporate governance standards appropriate foblcpulisted company of its size and stage

of development. The Company complies with relev&ainadian corporate governance

standards to the extent that the Directors readpramsider necessary for a company of
Serinus’ size and type. In particular, the Complaay established and properly constituted an
Audit Committee, which meets regularly, a Compeonsatand Corporate Governance

Committee and a Reserves Committee, each of whichrivened as necessary.

Board Structure

On Admission, the Board will consist of two exewatidirectors and six non-executive
directors.

Two directors hold senior executive positions i tBompany’s significant shareholder,
Kulcyzk Investments S.A. being Dominik Libicki (éfiinvestment officer and member of

the management board) and tukaszd&niak (general counsel and member of the
management board). Dawid Jakubowicz is the Pootfdanagement Director of KI One

S.A., the parent company and sole shareholder ofOKé S.A. All three directors are

therefore not considered to be independent.

Corporate Governance Policies
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The Company operates an insider trading policyegpect of its listing on the TSX which
applies to directors, officers and certain emplgyeé the Company. The Company will
adopt, with effect from Admission, a share dealipglicy which contains provisions
appropriate to a company whose shares are tradedlMr(particularly relating to dealing
during close periods in accordance with Rule 2thefAIM Rules) and which is governed by
MAR. The Company will take all reasonable stepemsure compliance by the Directors,
officers and relevant employees with such policy.

The Company also intends to adopt, with effect flamission a revised Anti-Bribery, Anti-
Corruption and Sanctions Policy which establishpprapriate procedures to allow for
reporting and communication by members of the Boardployees, officers, contractors,
consultants and agents of the Group to the Boamhgfmatters which may or may not be
relevant in ensuring that the daily operationsraggntained in compliance with the Bribery
Act 2010 of England & Wales, the Canadian Corruptd Foreign Public Officials Act 1998
and Jersey’s Corruption (Jersey) Law 2006 (tABC Legislation”). It is intended that the
Company’s employees within the Group will be trairs the impact of the ABC Legislation
and the Company’s specific policies.

Prior to Admission, the Company will adopt termsreference for committees consistent
with the guidelines set out in the Quoted Compa#idiance Corporate Governance Code
(the "QCA Code’) and terms of reference for a reserves commitesubstantially the same
terms adopted by the Company’s predecessor, Sekmesgy Inc. In relation to the
Company’s corporate governance framework genertdly,Company intends to implement
the provisions of the QCA Code following Admissi@amd to the extent that the Company is
not able to do so, it will clarify any reasons fmm-compliance on its website.

GENERAL

Other than as disclosed in the Announcement, thisighent or as otherwise disclosed in the
Public Record:

. there have been no interruptions in the Companysness which may have or have
had in the last twelve months a significant effactthe Company’s financial position;

. there are no significant investments by the Compander active consideration; and

. the Directors are not aware of any exceptionalofactvhich have influenced the
Company’s activities.

There are no other persons (excluding professiadaisers otherwise disclosed in this
document and trade suppliers) who have receivedcttli or indirectly, from the Company

within the 12 months preceding the date of thisudoent or with whom the Company has
entered into contractual arrangements (not otherdisclosed in this document) to receive,
directly or indirectly from the Company on or aftAdmission, fees or securities in the
Company or any other benefit, with a value of £00,0r more at the date of Admission, nor
has it made any such payments aggregating ovef@1Q@p any government or regulatory
authority or similar body in respect of its licesagher than to the following entities:

* Eversheds Sutherland (International) LLP
o Darian Drs SA

» Comproject-92

* Aegean Oil Consulting SRL

* Lubbock Fine Chartered Accountants

* Osler Hoskin & Harcourt LLP

* Roneta Professional Search
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e Samir Tlili

» Simona Viorica Petre Law Office

* Sunlark Consulting Ltd

* Sysgen Solutions Group

 TBT Wspolnicy SP

» Vistra Executives B.V.

e Audit Etude Et Consulting

* Amel Chaker

» Adly Bellagha

» Acces Consulting Tunisie

* Mosaic Consulting SARL

» European Bank for Reconstruction and Development
* Indian Oil and Gas Canada

 The Romanian Energy Regulatory Authority
* Tresor Publique

24.3 The Company’s accounting reference date is 31 Deeem

24.4 To the maximum extent permitted by law, each of pleesons referred to above expressly
disclaims and takes no responsibility for any pdithe Announcement and Appendix other
than the references to their name.

245 The costs, charges and expenses payable by theag@grpconnection with or incidental to
Admission, including registration and stock exchaarfges, legal fees and expenses are
estimated to amount to approximately £1.65m exoyMAT.

24.6 Information equivalent to that required for an assion document which has not previously
been made public (in consequence of the Compamyg l@ereporting issuer in the Provinces)
is included in this Announcement or is availablevatw.serinusenergy.corar www.sedi.ca
or www.sedar.com

24.7 The information required by Rule 26 of the AIM Rsillor Companies will be available at
www.serinusenergy.corfinom the date of Admission.

24.8 Where information has been sourced from third-pasternal sources, this information has
been accurately reproduced and to the best of mlosvledge and belief of the Company
(having taken all reasonable care to ensure thelt $81 the case) the information is in
accordance with the facts and does not omit angthilkely to render this information
inaccurate or misleading.

249 Details of the rights attaching to Shares and ot the Company’s latest published
accounts are available at the Company’s welbgite/.serinusenergy.com

15 May 2018
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