THIS DOCUMENT AND THE ACCOMPANYING DOCUMENTS ARE IMPORTANT AND REQUIRE YOUR
IMMEDIATE ATTENTION.

If you are in any doubt as to the action you should take, you are recommended to seek your own financial
advice immediately from your stockbroker, bank manager, solicitor, accountant, fund manager or other
appropriate independent financial adviser, who is authorised under the Financial Services and Markets
Act 2000, as amended (“FSMA”) if you are resident in the United Kingdom or, if not, from another
appropriately authorised independent financial adviser.

This document (“this document”), which comprises: (i) a circular prepared in accordance with the Listing Rules of
the Financial Conduct Authority of the United Kingdom (“FCA”) made under section 73A of FSMA (the “Listing
Rules”) for the purposes of the General Meeting convened pursuant to the Notice of General Meeting set out at
the end of this document; and (ii) a prospectus for the purposes of Article 6 of the UK version of Regulation (EU)
2017/1129 as it forms part of UK domestic law by virtue of the European Union (Withdrawal) Act 2018 (as
amended) (the “UK Prospectus Regulation”), relating to Capricorn Energy PLC (“Capricorn”, the “Parent”, or
the “Company” and, together with its subsidiaries, the “Capricorn Group”), has been approved by the FCA, as
competent authority under the UK Prospectus Regulation, in accordance with section 87A of FSMA, and prepared
and made available to the public in accordance with the Prospectus Regulation Rules of the FCA made under
section 73A of FSMA (the “Prospectus Regulation Rules”). In relation to the prospectus components of this
document, the FCA only approves this document as meeting the standards of completeness, comprehensibility
and consistency imposed by the UK Prospectus Regulation and such approval should not be considered as an
endorsement of the issuer that is the subject of this document or of the quality of the securities that are the subject
of this document. Investors should make their own assessment as to the suitability of investing in the securities.
This document has been filed with the FCA and made available to the public in accordance with paragraph 3.2.1 of
the Prospectus Regulation Rules.

If you sell or otherwise transfer or have sold or otherwise transferred all of your holding of Ordinary Shares, please
forward this document, together with the accompanying YELLOW Form of Proxy, as soon as possible, to the
purchaser or transferee, or to the bank, stockbroker or other agent through whom the sale or transfer was effected,
for transmission to the purchaser or transferee. If you sell or otherwise transfer or have sold or otherwise
transferred only part of your holding of Ordinary Shares, you should retain these documents and consult the bank,
stockbroker or other agent through whom the sale or transfer was effected. However, the distribution of this
document and the accompanying YELLOW Form of Proxy into jurisdictions other than the United Kingdom may be
restricted by law. Therefore, persons outside the United Kingdom into whose possession this document comes
should inform themselves about, and observe, any such restrictions. Any failure to comply with these restrictions
may constitute a violation of the securities laws of any such jurisdiction.

The Company, the Directors and the Proposed Directors, whose names appear in paragraph 1 of Part XVI
(Directors, Employees and Corporate Governance) of this document, accept responsibility for the information
contained in this document. To the best of the knowledge and belief of the Company, the Directors and the
Proposed Directors (who have taken all reasonable care to ensure that such is the case), the information
contained in this document is in accordance with the facts and does not omit anything likely to affect the import of
such information.

For the purposes of Rule 19.2 of the Takeover Code only, (i) the directors of Delek Group, whose names are set
out in paragraph 2.3 (Delek Directors) of Part Ill (Details of the Takeover Panel Rule 9 Waiver) of this document
accept responsibility for the information contained in that part of the document relating to Delek Group, the Delek
Concert Party (excluding NewMed), and the directors of Delek Group and Delek Energy; (ii) the NewMed Directors
accept responsibility for the information contained in that part of the document relating to NewMed only; and
(iii) Mr. Tshuva accepts responsibility for the information contained in that part of the document relating to him and
the Tshuva Concert Party. To the best of the knowledge and belief of the directors of Delek Group, the NewMed
Directors and Mr. Tshuva (who have each taken all reasonable care to ensure that such is the case), the
information contained in this document for which they are responsible is in accordance with the facts and does not
omit anything likely to affect the import of such information. For the avoidance of doubt, this paragraph is without
prejudice to the responsibility statement relating to the Company, the Directors and the Proposed Directors set out
above.

The release, publication or distribution of this document in jurisdictions other than the UK may be restricted by law
and, therefore, any persons who are subject to the laws of any jurisdiction other than the UK should inform
themselves about, and observe, any applicable requirements. Failure to comply with any such restrictions may
constitute a violation of the securities laws of any such jurisdiction. This document has been prepared to comply
with requirements of English law, the Listing Rules, the Prospectus Regulation Rules and the rules of the London
Stock Exchange plc (‘LSE”) and information disclosed may not be the same as that which would have been
disclosed if this document had been prepared in accordance with the laws of jurisdictions outside England and
Wales. Unless otherwise determined by the Company and permitted by applicable law and regulation, this
document is not for release, publication or distribution, directly or indirectly, in whole or in part, in, into or from the
United States, Australia, Canada, New Zealand, the Republic of South Africa, the Republic of Ireland or any other



state or jurisdiction in which the same would be restricted, unlawful or unauthorised (each a “Restricted
Territory”). This document does not constitute an offer to purchase, subscribe for, sell or issue or the solicitation
of an offer to purchase, subscribe for, sell or issue shares in the capital of the Company in any Restricted Territory
or to any person to whom it is unlawful to make such offer or solicitation. Any failure to comply with these
restrictions may constitute a violation of the securities laws of such jurisdictions. Subject to certain exemptions, the
securities referred to herein may not be offered or sold in any Restricted Territory or for the account or benefit of
any national resident or citizen of any Restricted Territory.

The New Ordinary Shares have not been, and will not be, registered under the US Securities Act of 1933, as
amended (the “US Securities Act”) or under the securities laws of any state or other jurisdiction of the United
States. Accordingly, the New Ordinary Shares may not be offered, sold or delivered, directly or indirectly, in or into
or from the United States absent registration under the US Securities Act or an exemption therefrom. The New
Ordinary Shares are expected to be issued in reliance upon the exemption from the registration requirements of
the US Securities Act provided by Section 3(a)(10) thereof. Under applicable US securities laws, persons (whether
or not US persons) who are or will be “affiliates” (within the meaning of the US Securities Act) of Capricorn or
NewMed prior to, or of the Combined Group after, the date of Completion will be subject to certain US transfer
restrictions relating to the New Ordinary Shares received pursuant to the Scheme. None of the securities referred
to in this document has been approved or disapproved by the US Securities and Exchange Commission (the
“SEC”), any state securities commission in the United States or any other US regulatory authority, nor have such
authorities passed upon, determined or endorsed the merits of the Combination or the adequacy or accuracy of
the information contained in this document. Any representation to the contrary is a criminal offence in the United
States.

The New Ordinary Shares generally should not be treated as “restricted securities” within the meaning of
Rule 144(a)(3) under the US Securities Act and persons who receive securities under the Scheme (other than
“affiliates” as described in the paragraph below) may resell them without restriction under the US Securities Act.
Under US securities laws, persons who are affiliates (as defined under the US Securities Act) of Capricorn or
NewMed at Completion may not offer or sell the New Ordinary Shares received under the Scheme without
registration under the US Securities Act, except pursuant to an applicable exemption from, or in a transaction not
subject to, the registration requirements of the US Securities Act. Whether a person is an affiliate of a company for
such purposes depends upon the circumstances, but affiliates of a company can include certain officers and
directors and significant shareholders. NewMed Unitholders who believe they may be affiliates for the purposes of
the US Securities Act should consult their own legal advisers prior to any resale of New Ordinary Shares received
under the Scheme.

For the purposes of qualifying for the exemption from the registration requirements of the US Securities Act
afforded by Section 3(a)(10), NewMed will advise the Israeli Circuit Court through counsel that its sanctioning of
the Scheme will be relied upon by Capricorn as an approval of the Scheme following a hearing on its fairness to
NewMed Unitholders, at which hearing all NewMed Unitholders are entitled to attend in person or through counsel
to support or oppose the sanctioning of the Scheme and with respect to which notification has been given to all
NewMed Unitholders.



The Combination relates to the securities of a UK-registered company and an Israeli partnership listed on the LSE and the
TASE, respectively, and is proposed to be effected in part by means of a scheme of arrangement under the laws of Israel. A
transaction effected by means of a scheme of arrangement is not subject to proxy solicitation or tender offer rules under the
US Securities Exchange Act of 1934, as amended. The Combination is subject to United Kingdom and Israeli disclosure
requirements, which are different from certain United States disclosure requirements. The financial information included in this
document has been prepared in accordance with IFRS and may not be comparable to financial information of companies whose
financial statements are prepared in accordance with generally accepted accounting principles in the United States. The
Company has not analysed or determined the US tax consequences to a US holder of receiving New Ordinary Shares pursuant
to the Scheme, or owning Ordinary Shares following Completion. In addition, the Company will not provide any annual
determinations as to whether it is a passive foreign investment company for US federal income tax purposes for any taxable
year. Each US holder is urged to consult his or her independent professional adviser immediately regarding any tax payment, tax
reporting or other tax consequences of the Combination and ownership of Ordinary Shares under applicable US federal, state,
local or other tax laws.

Capricorn

CAPRICORN ENERGY PLC
(to be renamed NewMed Energy plc)
(incorporated and registered in Scotland with registered number SC226712)
Combined Prospectus and Circular:

Proposed Combination with NewMed Energy — Limited Partnership, Readmission of 315,072,439 Existing
Ordinary Shares and Admission of 2,743,883,113 New Ordinary Shares

Approval of waiver of the obligation to make an offer under Rule 9 of the City Code on Takeovers
and Mergers

and
Notice of General Meeting

Sponsor and financial adviser Financial adviser Financial adviser and corporate broker
Rothschild & Co Goldman Sachs International Morgan Stanley

This document, and all documents incorporated into it by reference, should be read as a whole along with the
documents incorporated by reference herein. Your attention is drawn to the letter from the Chair which is set out in
Part | (Letter from the Chair of Capricorn) and which contains a recommendation from the Directors that Capricorn
Shareholders vote in favour of the Resolutions to be proposed at the General Meeting. Your attention is also drawn to
the section of this document entitled “Risk Factors”, which includes a discussion of certain risk factors which should
be taken into account when considering the matters referred to in this document. A Notice of the General Meeting to be
held at The Sheraton Grand Hotel, 1 Festival Square, Edinburgh EH3 9SR at 9.00 a.m. on 1 February 2023 is set out in
Part XXII (Notice of General Meeting). Whether or not you intend to be present at the General Meeting, you are asked to
complete and return the enclosed YELLOW Form of Proxy in accordance with the instructions printed on it as soon as
possible and, in any event, so as to be received by the Registrar, Equiniti, Aspect House, Spencer Road, Lancing, West
Sussex BN99 6DA, by not later than 9.00 a.m. on 30 January 2023 (or, in the case of an adjournment, not later than 48
hours before the time fixed for the holding of the adjourned meeting). You may also submit your proxy electronically via
the www.sharevote.co.uk website by not later than 9.00 a.m. on 30 January 2023 using your Voting ID, Task ID and
Shareholder Reference Number set out on the YELLOW Form of Proxy. Further information regarding the use of this
facility is set out in the notes to the Notice of General Meeting. If you are a member of CREST, you may be able to use
the CREST electronic proxy appointment service. Proxies sent electronically must be sent as soon as possible and, in
any event, so as to be received by the Registrar, Equiniti, Aspect House, Spencer Road, Lancing, West Sussex BN99
6DA, by not later than 9.00 a.m. on 30 January 2023 (or, in the case of an adjournment, not later than 48 hours before
the time fixed for the holding of the adjourned meeting). The completion and return of a YELLOW Form of Proxy will not
preclude you from attending and voting in person at the General Meeting, should you so wish. References to time in
this document are to London, United Kingdom time unless otherwise stated.

The Ordinary Shares are admitted to the premium listing segment of the Official List and to the LSE’s main market for listed
securities. As the Combination is classified as a reverse takeover under the Listing Rules, under the terms of the Combination,
the listing of the Existing Ordinary Shares will be cancelled and applications will be made to the FCA for the Existing Ordinary
Shares to be readmitted to the premium listing segment of the Official List and to the LSE for the Existing Ordinary Shares to be
readmitted to trading on the LSE’s main market for listed securities (collectively, “Readmission”).

Applications will also be made to the FCA for the New Ordinary Shares to be admitted to the premium listing segment of the
Official List and to the LSE for the New Ordinary Shares to be admitted to trading on the LSE’s main market for listed securities
(collectively, “Admission”).



Application will also be made for admission of the Existing Ordinary Shares and the New Ordinary Shares to the Tel Aviv Stock
Exchange (“TASE”). Whilst it is the Ordinary Shares themselves which shall be listed on the TASE, on Completion, the New
Ordinary Shares will settle on the TASE for NewMed Unitholders and the General Partner in the form of beneficial entitlements to
the underlying New Ordinary Shares. No application has been, or is currently intended to be, made for the Existing Ordinary
Shares and the New Ordinary Shares to be admitted to listing or dealt with on any other stock exchange.

Subject to the satisfaction or waiver of the conditions to which the Combination is subject, it is currently expected that Readmission
and Admission will become effective and dealings in the Existing Ordinary Shares and the New Ordinary Shares after
Readmission and Admission on the LSE will commence at 8.00 a.m. on the date of Completion. It is expected that admission to
the TASE and dealings in Ordinary Shares, fully paid, will commence on the TASE as soon as practicable thereafter.

No New Ordinary Shares or any other securities in the Company have been marketed to, or are available for purchase, in whole
or in part, by the public in the UK or elsewhere in connection with the Readmission of the Existing Ordinary Shares or the
Admission of the New Ordinary Shares to the premium listing segment of the Official List and the LSE’s main market for listed
securities. This document does not constitute or form part of any invitation to purchase, subscribe for, sell or issue, or any
solicitation of any offer to purchase, subscribe for, sell or issue Ordinary Shares.

No person has been authorised to give any information or make any representations other than those contained in this document
and any document incorporated by reference and, if given or made, such information or representation must not be relied upon
as having been so authorised by the Company, NewMed, the Directors, the Proposed Directors, Rothschild & Co, Goldman
Sachs International or Morgan Stanley. The Company will comply with its obligation to publish supplementary prospectuses or
circulars containing further updated information required by law or by any regulatory authority but assumes no further obligation
to publish additional information.

N.M. Rothschild & Sons Limited (“Rothschild & Co”) is authorised and regulated in the United Kingdom, by the FCA.
Rothschild & Co is acting exclusively for the Company as Sponsor and financial adviser and no one else in connection with the
matters described in this document, the Combination, Readmission and Admission or any other matter or arrangement referred
to in this document, and will not regard any other person (whether or not a recipient of this document) as a client in relation to the
Combination, Readmission and Admission or any other matter or arrangement referred to in this document and will not be
responsible to anyone other than Capricorn for providing the protections afforded to clients of Rothschild & Co nor for providing
advice in relation to the contents of this document, the Combination, Readmission and Admission or any other matter referred to
in this document.

Goldman Sachs International, which is authorised by the Prudential Regulation Authority (the “PRA”) and regulated by the FCA
and the PRA in the United Kingdom, is acting exclusively for Capricorn and no one else in connection with the Combination and
any other matters set out in this announcement. Neither Goldman Sachs International nor its affiliates, nor their respective
partners, directors, officers, employees or agents are responsible to anyone other than Capricorn for providing the protections
afforded to clients of Goldman Sachs International or for providing advice in connection with the Combination described in this
announcement or for any other matters referred to herein.

Morgan Stanley & Co. International plc (“Morgan Stanley”) is acting as financial advisor to Capricorn and to no one else.
Morgan Stanley is authorised by the PRA and regulated by the FCA and the PRA. In connection with such matters, Morgan
Stanley’s and its affiliates’ respective directors, officers, employees and agents will not regard any other person as its client, nor
will Morgan Stanley be responsible to anyone other than Capricorn for providing the protections afforded to their clients or for
providing advice in connection with the matters described in this announcement or any matter referred to herein.

J.P. Morgan Securities plc (“J.P. Morgan”), and which is authorised in the United Kingdom by the PRA and regulated by the
PRA and the FCA, is acting as financial adviser exclusively for NewMed and no one else in connection with the Combination and
will not regard any other person as its client in relation to the Combination and will not be responsible to anyone other than
NewMed for providing the protections afforded to clients of J.P. Morgan or its affiliates, nor for providing advice in relation to the
Combination or any other matter or arrangement referred to herein.

Apart from the responsibilities and liabilities, if any, which may be imposed on Rothschild & Co under FSMA or the regulatory
regime established thereunder, neither Rothschild & Co nor any of its subsidiaries, branches and affiliates (nor their respective
directors, officers, employees or agents) shall assume any duty, liability or responsibility whatsoever (whether direct or indirect)
to any person for any acts or omissions of the Company as to the contents of this document, or makes any representation or
warranty, express or implied, as to the contents of this document, including its accuracy, completeness, verification or sufficiency
or for any other statement made or purported to be made by or on Capricorn’s behalf, or by Rothschild & Co, or on Rothschild &
Co’s behalf, and nothing in this document will be relied upon as a promise or representation in this respect, whether to the past
or future. To the fullest extent permitted by law, Rothschild & Co and its subsidiaries, branches and affiliates accordingly disclaim
all and any duty, liability and responsibility whether arising in tort, contract, statute or otherwise (save as referred to above) in
respect of this document or any such statement or otherwise.

THE CONTENTS OF THIS DOCUMENT OR ANY SUBSEQUENT COMMUNICATION FROM THE COMPANY, NEWMED OR
ANY OF THEIR RESPECTIVE AFFILIATES, OFFICERS, DIRECTORS, EMPLOYEES OR AGENTS ARE NOT TO BE
CONSTRUED AS LEGAL, FINANCIAL OR TAX ADVICE. EACH PROSPECTIVE INVESTOR SHOULD CONSULT THEIR
OWN SOLICITOR, INDEPENDENT FINANCIAL ADVISER OR TAX ADVISER FOR LEGAL, FINANCIAL OR TAX ADVICE.
THIS DOCUMENT DOES NOT CONSTITUTE AN OFFER OF, AND MAY NOT BE USED FOR THE PURPOSES OF, AN
OFFER TO SELL OR AN INVITATION TO SELL, OR THE SOLICITATION OF AN OFFER TO SUBSCRIBE FOR OR BUY,
ANY SECURITIES. NONE OF THE SECURITIES REFERRED TO IN THIS DOCUMENT SHALL BE SOLD, ISSUED OR
TRANSFERRED IN OR INTO ANY JURISDICTION IN CONTRAVENTION OF APPLICABLE LAW.

Capitalised terms have the meanings ascribed to them in the ‘Definitions’ section of this document.

This document is dated 13 January 2023.
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SUMMARY
1. Introduction and warnings

Details of the issuer: The issuer is Capricorn Energy PLC (“Capricorn” or the “Company”), a public limited
company incorporated in Scotland with registered number SC226712. The Company’s registered office is situated
at 50 Lothian Road, Edinburgh, EH3 9BY. The telephone number of the Company’s head office is +44 (0)131 475
3000 and its legal entity identifier is 213800ZJEUQ8ZOC9AL24.

Details of the securities: The Existing Ordinary Shares are registered with ISIN GBOOBNOSMB92 and are traded
on the main market for listed securities of the LSE under the ticker symbol “CNE”. The ISIN for the New Ordinary
Shares will be ISIN GBOOBNOSMB92.

Details of the FCA: This document has been approved by the FCA as the competent authority under the UK
Prospectus Regulation. The head office of the FCA is at 12 Endeavour Square, London, E20 1JN. The telephone
number of the FCA is +44 (0)20 7066 1000.

Date of approval: This document was approved by the FCA on 13 January 2023.

Warnings: This summary should be read as an introduction to this document. Any decision to invest in the
securities should be based on a consideration of the document as a whole. If you decide to invest in the securities,
all or part of any capital invested could be lost. Civil liability attaches only to those persons who have tabled this
summary including any translation thereof, but only where this summary is misleading, inaccurate or inconsistent,
when read together with the other parts of this document, or where it does not provide, when read together with
the other parts of this document, key information in order to aid investors when considering whether to invest in the
securities.

2, Key information on the issuer
21 Who is the issuer of the securities?

The Company was incorporated and registered with the name of Randotte (No. 507) Limited in Scotland on
7 January 2002 with registered number SC226712. The Company was reregistered as a public limited company
on 5 December 2002, and its name was changed from Randotte (No. 507) Limited to New Cairn Energy PLC. The
name of the Company was changed to Cairn Energy PLC on 19 February 2003 and to Capricorn Energy PLC on
10 December 2021.

Principal activity: The principal activity of the Company is to act as the ultimate holding company of the Capricorn
Group (the “Capricorn Group”). The principal legislation under which the Company operates is the Companies
Act 2006 and the regulations made thereunder.

Major shareholders: As at the Latest Practicable Date, the Company had received notification from the following
institutions of their significant holdings of voting rights (3 per cent. or more) of the Company’s issued share capital:

Shareholder Notified number of Notified percentage of
Ordinary Shares voting rights
Madison Avenue Partners 25,380,902 8.06
Kite Lake Capital Management 23,293,368 7.39
Palliser Capital 21,596,799 6.85
Newtyn Partners 19,064,348 6.05
BlackRock 16,765,359 5.32
Vanguard Group 14,996,549 4.76
Dimensional Fund Advisors 14,134,854 4.49
Societe Generale 13,206,215 4.19
Legal & General Investment Management 12,192,249 3.87
Sand Grove Capital Management 9,791,451 3.1

Immediately following Completion, Delek Group is expected to hold (directly and indirectly) Ordinary Shares
carrying approximately 49.47 per cent. of the total voting rights of the Combined Company. As such Delek Group
will be deemed a controlling shareholder of the Company and, in compliance with the Listing Rules, has entered
into a Relationship Agreement on customary terms with the Company, the key provisions of which will take effect
from Readmission and Admission.



Key managing directors: Simon Thomson (Chief Executive Officer) and James Smith (Chief Financial Officer)
(as at the date of this document). Yossi Abu (Chief Executive Officer) and James Smith (Chief Financial Officer)
(following Completion).

Statutory auditors: PricewaterhouseCoopers LLP of 144 Morrison Street, Edinburgh, EH3 8EB (since 23 May
2013).

2.2 What is the key financial information regarding the issuer?

Capricorn Group selected historical key financial information: In respect of the selected financial information
relating to the financial years ended 31 December 2019 and 31 December 2020 in the tables below, these have
been extracted without material adjustment from the audited consolidated financial statements for the Capricorn
Group, and have been incorporated by reference into this document.

In respect of the selected financial information relating to the financial year ended 31 December 2021, along with
comparative financial information relating to the financial year ended 31 December 2020, in the tables below,
these have been audited and restated in a manner consistent with the accounting standards framework that will be
applied by the Combined Group in their next published annual financial statements (subject to Completion). In
respect of the selected financial information relating to the six-month period ended 30 June 2022, along with
comparative financial information relating to the six-month period ended 30 June 2021 respectively, in the tables
below, these are unaudited and have been restated in a manner consistent with the accounting standards
framework that will be applied by the Combined Group in their next published annual financial statements (subject
to Completion).

Capricorn Shareholders and prospective Capricorn investors should read the whole of this document and not just
rely on the summarised financial information set out in this section.

Capricorn Group Income Statement

Six months ended Year ended 31 December

30 June

2022 2021 2021 2020 2020 2019
(unaudited (unaudited (audited (audited (audited (audited
and and and and and not and not

restated) restated) restated) restated) restated) restated)

(US dollars in millions, unless otherwise indicated)

Revenue 137.4 0.5 57.1 0.4 394.7 533.4
Cost of sales (32.8) - (20.5) - (115.5) (73.1)
Operating (loss)/profit (44.1) (47.6) (107.6) (154.6) (67.1) 154.9
Exceptional income — India tax - - 1,070.7M - - -
refund

(Loss)/Profit before tax from (55.5) (87.6) 897.0 (181.6) (117.4) 119.5
continuing operations

(Loss)/Profit after tax from (80.1) (87.6) 892.8 (181.7) (117.5) 119.2
continuing operations

Basic (loss)/earnings per share (19.70) (17.58) 180.30 (31.18) (20.16) 20.47
(cents)

(Loss)/Profit for the year 40.8 (100.4) 917.8 (282.4) (393.8) 93.6
attributable to equity holders of the

Parent

(1) Note that this figure relates to the India tax refund as converted to US$ at 31 December 2021, which has been recorded as an amount
receivable at that date under the Capricorn Group’s income and cash flow statements in this document. Elsewhere in this document, the India
tax refund is stated to be US$1.06 billion — this is the actual cash receipt amount, as converted from INR 79 billion at the date of settlement in
February 2022.



Capricorn Group Balance Sheet

As at As at 31 December
30 June
2022 2021 2020 2020 2019
(unaudited (audited (audited (audited (audited
and and and and not and not
restated) restated) restated) restated) restated)
(US dollars in millions, unless otherwise indicated)
Non-current assets 495.6 546.8 873.2 973.4 1,664.8
Current assets’ 1,159.3 1,622.71 661.9 661.9 280.7
Total assets 1,654.9 2,169.5 1,535.1 1,635.3 2,089.0
Non-current liabilities 248.4 261.4 366.9 366.9 399.7
Current liabilities 181.5 186.4 142.8 142.8 196.2
Total liabilities 429.9 447.8 509.7 509.7 633.5
Net assets 1,225.0 1,721.7 1,025.4 1,125.6 1,455.5
Total Equity 1,225.0 1,721.7 1,025.4 1,125.6 1,455.5
Capricorn Group Cash Flow Statement
Six months ended Year ended 31 December
30 June
2022 2021 2021 2020 2020 2019
(unaudited (unaudited (audited (audited (audited (audited
and and and and and not and not
restated) restated) restated) restated) restated) restated)
(US dollars in millions, unless otherwise indicated)
Net cash flows (used in)/from (0.8) 85.3 160.6 218.8 257.9 406.5
operating activities
Net cash flows from/(used in) 1,050.8 (24.5) (276.7) 264.7 225.6 (166.2)
investing activities
Net cash flows from/(used in) (557.0) (295.5) (147.9) (69.3) (69.3) (152.9)
financing activities
Cash and cash equivalents at 3141 569.6 569.6 153.7 153.7 66.3
beginning of period
Net increase/(decrease) in cash 493.0 (234.7) (264.0) 414.2 414.2 87.4
and cash equivalents
Closing cash equivalents 809.0 341.1 314.1 569.6 569.6 153.7

NewMed Group selected historical key financial information: The tables below set out selected key financial
information for the NewMed Group as at and for the financial years ended 31 December 2019, 31 December 2020
and 31 December 2021 and in respect of the nine-month periods ended 30 September 2022 and 2021. The tables
below set forth the results of operations derived from the NewMed Financial Statements for the periods indicated
and should be read in conjunction with, and are qualified in their entirety by reference to, the NewMed Financial
Statements and notes thereto, which are included elsewhere in this document.



NewMed Group Statement of Profit or Loss

Nine months ended
30 September Year ended 31 December

2022 2021 2021 2020 2019
(audited) (unaudited) (audited) (audited) (audited)

(US dollars in millions, unless otherwise indicated)

Continuing operations

Sales from contracts with customers 855.7 681.3 882.5 587.1 4.1
Royalties (130.9) (101.7) (128.7) (86.3) (0.8)
Revenue 724.8 579.6 753.8 500.8 3.3
Cost of sales (189.4) (152.0) (231.5) (169.1) (25.0)
Gross profit/(loss) 535.4 427.6 522.3 331.7 (21.7)
Exploration and evaluation expenses (3.2) (2.5) (4.2) (3.4) (14.5)
Impairment of exploration and evaluation assets (14.6) - - - -
General and administrative expenses (11.9) (11.9) (17.2) (14.6) (11.1)
Levy - - - - 4.6
Share of loss of an associate (3.4) (3.7) (4.5) (7.7) -
Operating profit (loss) 502.3 409.5 496.3 306.0 (42.7)
Gain on financial assets at fair value through 50.9 24.9 26.4 82.7 57.3
profit or loss
Finance income 4.4 4.6 5.0 5.3 11.8
Finance costs (112.6) (153.3) (211.3) (231.8) (44.7)
Profit/(loss) before tax from continuing 445.0 285.7 316.4 162.2 (18.3)
operations
Income tax expense (110.3) (216.3) (207.8) - -
Profit/(loss) from continuing operations 334.7 69.4 108.6 162.2 (18.3)
Discontinued operations
Profit/(loss) from discontinued operations (10.8) 117.6 151.7 2031 2421
Gain on sale of oil and gas properties 4.3 - 144.6 - -
Total profit/(loss) from discontinued (6.5) 117.6 296.3 2031 2421
operations
Profit for the period 328.2 187.0 404.9 365.3 223.8
Basic and diluted earnings/(losses) per Unit
($ per Unit)
Continuing operations 0.285 0.059 0.093 0.138 (0.016)
Discontinued operations (0.005) 0.100 0.252 0.173 0.206
Net earnings per Unit 0.280 0.159 0.345 0.311 0.190
(1) In December 2021, the NewMed Group completed the sale of its interests in the Tamar Project. The results of operations

from the Tamar Project (which constituted substantially all of the NewMed Group’s revenue in 2019) for the nine months
ended 30 September 2021 and for the years 2021, 2020 and 2019 are presented as discontinued operations.

NewMed Group Statement of Financial Position

As at 30
September As at 31 December
2022 2021 2020 2019

(audited) (audited) (audited) (audited)
(US dollars in millions, unless otherwise indicated)

Total non-current assets 3,172.1 3,269.3 4,166.8 4,134.9
Total current assets 719.7 580.7 417.9 368.3
Total assets 3,891.8 3,850.0 4,584.7 4,503.2
Total current liabilities 634.0 384.5 566.1 527.8
Total non-current liabilities 2,089.9 2,527.0 3,020.9 3,161.9
Total liabilities 2,723.9 2,911.5 3,587.0 3,689.7
Equity

1,167.9 938.5 997.7 813.5




NewMed Group Cash Flows

Nine months ended
30 September Year ended 31 December

2022 2021 2021 2020 2019
(audited) (unaudited) (audited) (audited) (audited)

(US dollars in millions)

Cash from operating activities:

Total profit for the period 328.2 187.0 404.9 365.3 223.8
Net cash flows from operating activities 361.2 416.8 453.7 328.7 254.0
Cash flow from investing activities:

Net cash flows (used in)/from investing (140.4) (142.0) 982.0 (241.8) (703.6)
activities

Net cash flows (used in)/from financing (387.6) (56.6) (1,285.5) (187.9) 476.7
activities

Increase/(decrease) in cash and cash (166.8) 218.2 150.2 (101.0) 271
equivalents

Cash and cash equivalents and beginning of 220.2 70.0 70.0 171.0 143.9
period

Cash and cash equivalents at end of period 53.4 288.2 220.2 70.0 171.0

There are no qualifications in the auditor’s report on the historical financial information.
Selected pro forma key financial information:

The Unaudited Pro Forma Income Statement in respect of the Combined Group has been prepared on the basis of
the audited consolidated income statements of the NewMed Group for the year ended 31 December 2021 and the
audited consolidated restated income statement of the Capricorn Group for the year ended 31 December 2021.
The Unaudited Pro Forma Statement of Net Assets in respect of the Combined Group has been prepared on the
basis of the unaudited consolidated balance sheet of the Capricorn Group as at 30 June 2022 and the audited
consolidated balance sheet of the NewMed Group as at 30 September 2022 (both dates being the respective date
of the latest published financial information for the Capricorn Group and the NewMed Group) to illustrate the effect
on the net assets of the Combined Group of the Combination as if it had taken place on 30 September 2022. The
Unaudited Pro Forma Financial Information, which has been produced for illustrative purposes only, by its nature
addresses a hypothetical situation and, therefore, does not represent the Capricorn Group’s, the NewMed Group’s
or the Combined Group’s actual financial position or results. Such information may not, therefore, give a true
picture of the Capricorn Group’s, the NewMed Group’s or the Combined Group’s financial position or results of
operations nor is it indicative of the Capricorn Group’s, the NewMed Group’s or the Combined Group’s future
results.

The form of the Unaudited Pro Forma Financial Information has been presented and prepared in a form consistent
with the accounting standards framework that will be adopted in Capricorn’s next published annual financial
statements, subject to Completion of the Combination, and in accordance with the requirements of sections 1 and
2 of Annex 20 of the UK version of Commission Delegated Regulation (EU) 2019/980 as it forms part of UK
domestic law by virtue of the European Union (Withdrawal) Act 2018 (as amended) (the “Prospectus Delegated
Regulation”).

The unaudited pro forma profit before tax for the Combined Group for the financial year ended 31 December 2021
is US$1,453.1 million. The unaudited consolidated pro forma net assets for the Combined Group as at
30 September 2022 is US$1,712.5 million.

2.3 What are the key risks specific to the issuer?

Completion is subject to a number of Conditions which may not be satisfied or waived or which may be satisfied
subject to conditions imposed by regulatory bodies or other third parties and may result in Completion being
delayed or the Combination not completing.

Downward pressure on natural gas and oil prices could have a material adverse effect on the Capricorn Group’s,
the NewMed Group’s and, following Completion, the Combined Group’s revenues. Reduced demand from buyers
under the Egypt Concessions and/or the Leviathan Offtake Agreements could lead to a reduction in revenues to
take-or-pay levels, and there is no guarantee take-or-pay provisions will be included in future Offtake Agreements,
either of which could have a material adverse effect on the Capricorn Group’s, the NewMed Group’s and, following



Completion, the Combined Group’s revenues. Many key facilities used to produce or transport gas from the
Combined Group Assets are subject to security risks. The Capricorn Group, the NewMed Group, and, following
Completion, the Combined Group are exposed to counterparty risk in respect of the Leviathan Interest, the Egypt
Concessions, the NEPCO Export Agreement and the BOE Export Agreement. Levels of contingent payment rights
based on: (i) variable oil production from the Catcher/Kraken Interests and (ii) timing of first oil on the Sangomar
project may be lower than estimated or expected. The Capricorn Group’s, the NewMed Group’s and, following
Completion, the Combined Group’s and its operators’ operations are subject to regulations and other requirements
which may negatively impact operations and financial condition.

Global macroeconomic factors could adversely affect the Capricorn Group’s, the NewMed Group’s and, following
Completion, the Combined Group’s business, results of operations, financial condition or prospects. The Capricorn
Group, the NewMed Group and, following Completion, the Combined Group face political, economic, legal,
regulatory and social uncertainties in certain jurisdictions in which they operate. Estimated levels of gas and oil
reserves and contingent resources, their quality and production volumes contained in this document are subject to
various uncertainties and may be lower than estimated or expected.

Climate change abatement legislation may have a material adverse effect on the Capricorn Group’s, the NewMed
Group’s and, following Completion, the Combined Group’s industry. The Capricorn Group’s, the NewMed Group’s
and, following Completion, the Combined Group’s and its operators’ operations are subject to numerous and
complex environmental, health and safety laws, regulations and other requirements which may result in material
liabilities, costs and obligations.

3. Key information on the securities
31 What are the main features of the securities?

Type, class and ISIN of the securities: The Existing Ordinary Shares are fully paid ordinary shares with a
nominal value of 21/13 pence each. The Company has and, after Readmission and Admission will have, one class
of ordinary shares. The Existing Ordinary Shares are registered with ISIN GBOOBNOSMB92 and are traded on the
main market for listed securities of the LSE under ticker symbol “CNE”.

Following Readmission and Admission, the Existing Ordinary Shares and the New Ordinary Shares to be issued in
connection with the Combination will be registered with ISIN GBOOBNOSMB92. Following Readmission and
Admission, the Existing Ordinary Shares and the New Ordinary Shares will trade under ticker symbol “NWMD”.
The New Ordinary Shares will be the same class as the Existing Ordinary Shares. Both the New Ordinary Shares
and Existing Ordinary Shares will be denominated in pounds sterling.

Number of issued and fully paid securities: As at the Latest Practicable Date, there were 315,072,439 Ordinary
Shares in issue. It is anticipated that 2,743,883,113 New Ordinary Shares will be issued pursuant to the
Combination. The New Ordinary Shares will have a nominal value of 21/13 pence each and will be fully paid.

Rights attaching to the securities: The New Ordinary Shares will, following Admission, rank pari passu in all
respects with the Existing Ordinary Shares, including in relation to dividends or other distributions, paid or declared
after the date of issue of the New Ordinary Shares. All Ordinary Shares will have equal rights to participate in
capital, dividend and distributions paid or declared after the date of issue of the New Ordinary Shares. In the event
of insolvency, the Ordinary Shares will rank behind any creditors or prior ranking capital of the Company and
therefore any return for Capricorn Shareholders will depend on the Company’s assets being sufficient to meet prior
entitlements of creditors.

On a show of hands at the Company’s general meetings every Capricorn Shareholder who is present and every
person holding a valid proxy shall have one vote and on a poll every Capricorn Shareholder present in person or
by proxy shall have one vote per Ordinary Share. Resolutions put to the meeting will generally be decided on a
poll.

Restrictions on transferability: There are no restrictions on the transferability of the securities, except as
imposed by law.

Dividend policy: The Directors believe that the Combination will create a business with the potential to offer a
significant annual dividend for the Combined Group Shareholders. The directors intend to adopt a dividend
distribution policy initially targeting a minimum annual dividend of 30 per cent. of annual free cash flow (prior to
growth capital expenditure being taken into account and after financing costs have been deducted). The Company
expects to obtain the Israeli Tax Ruling from the ITA on the terms as set out in Section B (Israel Taxation) of Part
XV (Taxation) below. The Israeli Tax Ruling has not yet been finalised, and discussions with the ITA are ongoing.
Capricorn Shareholders should be aware that the Israeli Tax Ruling is expected to impose limitations on the extent
to which distributions from NewMed to the Company can be retained by the Company.



3.2 Where will the securities be traded?

The Existing Ordinary Shares are admitted, and application will be made for the New Ordinary Shares to be
admitted and the Existing Ordinary Shares to be readmitted, to the premium listing segment of the Official List of
the FCA and to trading on the LSE’s main market for listed securities. An application will be made for the Existing
Ordinary Shares and the New Ordinary Shares to be admitted to trading on the TASE. Whilst the Ordinary Shares
themselves will be listed on the TASE, on Completion, the New Ordinary Shares will settle on the TASE for
NewMed Unitholders and the General Partner in the form of beneficial entitlements to the underlying New Ordinary
Shares.

3.3 What are the key risks that are specific to the securities?

Existing Capricorn Shareholders will hold, following Completion, reduced ownership and voting interests in the
Combined Group compared to those that they currently hold in Capricorn. The ability of Capricorn, and, following
Completion, the Combined Company to pay dividends in the future, including to pay the Special Dividend
immediately prior to Completion, will be dependent on the financial performance and capital requirements of the
Capricorn Group and, following Completion, the Combined Group. Market reaction to or speculation regarding the
Combination and likelihood of Completion, and sales of New Ordinary Shares following Completion, could
increase the volatility of the market price of Existing Ordinary Shares prior to Completion.

4. Key information on the admission to trading on a regulated market
41 Under which conditions and timetable can | invest in this security?

Prospective investors should be aware that the value of an investment in the Company may go down as well as up
and any fluctuations may be material. The market value of the Ordinary Shares can fluctuate substantially and
may not always reflect the underlying value or prospects of the Capricorn Group or, following Completion, the
Combined Group.

No Ordinary Shares or any other securities in Capricorn have been marketed to, or are available for purchase, in
whole or in part, by the public in the UK or elsewhere in connection with the Admission of the New Ordinary
Shares, and Readmission of the Existing Ordinary Shares. This document does not constitute or form part of any
invitation to purchase, subscribe for, sell or issue, or any solicitation of any offer to purchase, subscribe for, sell or
issue Ordinary Shares.

Dilution: Subject to Completion, 2,743,883,113 New Ordinary Shares will be issued in connection with the
Combination. This will result in the Company’s issued share capital increasing by approximately 971 per cent.
Following Completion, Existing Capricorn Shareholders will be subject to an immediate dilution as a result of the
issue, following which they are expected to own approximately 10.3 per cent. of the Combined Group.

Costs and expenses: The total costs and expenses incurred by the Combined Group in connection with the
Combination, Readmission and Admission are estimated to be £28.8 million (exclusive of VAT), comprising
approximately £12.9 million payable by Capricorn and approximately US£15.9 million payable by NewMed?. No
commissions, fees or expenses will be charged by the Company to any investor.

4.2 Why is this document being produced?

This document has been produced in connection with the Combination and the application to be made to the FCA
for the New Ordinary Shares to be admitted, and for the Existing Ordinary Shares to be readmitted, to the premium
listing segment of the Official List.

Total net proceeds: The Company is not offering any New Ordinary Shares for cash and therefore will not receive
any proceeds.

1 Based on USD:GBP rates on 11 January 2023.



RISK FACTORS

Any investment in Ordinary Shares (including the New Ordinary Shares) is subject to a number of risks
and uncertainties. Before making any investment, prospective investors should carefully consider the
factors, risks and uncertainties associated with any such investment and the Capricorn Group’s, the
NewMed Group’s and, following Completion, the Combined Group’s business, strategy and the
industry and macroeconomic environment in which they operate, together with all other information in
this document and the information incorporated into this document by reference, including, in
particular, the risk factors discussed below, and consult with their professional advisers.

Prospective investors should note that the risks and uncertainties identified in the section of this
document headed “Summary” are the risks and uncertainties that the Directors and the Proposed
Directors believe to be most essential to an assessment by a prospective investor of whether to
consider an investment in New Ordinary Shares. However, these should not be regarded as a
complete and comprehensive statement of all potential risks and uncertainties. Additional risks and
uncertainties that are not presently known to the Directors and the Proposed Directors, or which the
Directors and the Proposed Directors would deem immaterial, may (individually or cumulatively) also
have a material adverse effect on the Capricorn Group’s, the NewMed Group’s and, following
Completion, the Combined Group’s business, operating results, financial condition or prospects. If any
such risks were to materialise, the price of the Ordinary Shares (including the New Ordinary Shares)
could decline as a consequence and investors could lose all or part of their investment. Prospective
investors should carefully consider whether an investment in the Ordinary Shares is suitable for them
in light of the information in this document and their specific circumstances.

SECTION A: RISKS RELATING TO THE COMBINATION

1. Completion is subject to a number of Conditions which may not be satisfied or waived
or which may be satisfied subject to conditions imposed by regulatory bodies or other
third parties and may result in Completion being delayed or the Combination not
completing.

The Combination is subject to the Conditions, including, among other things:

» approval of the Combination by Capricorn Shareholders at the General Meeting through the
passing of the Transaction Resolutions, including the Rule 9 Resolution;

» the Takeover Panel having waived, subject to the passing of the Rule 9 Resolution by Independent
Shareholders, any obligation that might fall on a person to make an offer for Capricorn under Rule
9 of the Takeover Code;

» the approval of the Scheme by the relevant threshold of NewMed Unitholders (as described further
at paragraph 3(C) of Part Il (Principal Terms and Conditions of the Combination)) and approval of
the Scheme by the competent Israeli court;

» approval by the Israeli Minister of Justice of the application of the Scheme to NewMed as an Israeli
public limited partnership (in accordance with Section 351a(b) of the Israeli Companies Law);

» this Combined Prospectus and Circular having been approved by the FCA in a form approved by
NewMed and Capricorn and the Israeli Prospectus having been approved by the ISA;

» approval by the FCA and the LSE of the Readmission of all Existing Ordinary Shares and
Admission of all New Ordinary Shares to listing on the premium segment of the Official List and to
trading on the LSE’s main market for listed securities, respectively;

» approval by the ISA and TASE of the admission of all New Ordinary Shares and all Existing
Ordinary Shares to the TASE pursuant to Chapter E’'3 of the Israeli Securities Law;



» obtaining certain tax rulings from the ITA on terms reasonably satisfactory to both Capricorn and
NewMed;

* no party (together with its concert parties, as agreed with the Takeover Panel) being entitled to
receive New Ordinary Shares pursuant to the Combination which, in aggregate with any Ordinary
Shares already held, would cause the shareholding of such party (together with its concert parties,
agreed with the Takeover Panel) immediately after Completion to exceed the shareholding
threshold beyond which Rule 9 of the Takeover Code will cease to apply to such party;

» obtaining required antitrust, regulatory and contractual approvals in relevant jurisdictions, including
Cyprus, Arab Republic of Egypt, Israel and the United Kingdom;

» receipt of such approvals as may be required for the release of the pledges in respect of the
Participation Units held by Delek Group and any of its subsidiaries;

* no material adverse effect in respect of, or material non-cash asset disposal (or prospective
disposal) by, the NewMed Group or Capricorn Group having occurred between signing of the
Business Combination Agreement and Completion; and

* no material breach of any warranty or pre-completion undertaking having occurred prior to
Completion.

Although Capricorn and NewMed have agreed in the Business Combination Agreement to use certain
efforts to satisfy the Conditions, there is no guarantee that the Conditions will be satisfied or, if
waivable, waived. The Combination may, therefore, not complete or may, if Capricorn and NewMed
agree to an extension, be delayed beyond the Longstop Date in order to satisfy the Conditions. If the
Conditions are not satisfied or, if applicable, waived on or before the Longstop Date and either
Capricorn or NewMed terminates the Business Combination Agreement, the Combination will not
proceed, the benefits expected to result from the Combination will not be achieved, none of the New
Ordinary Shares will be issued, and the market price of Ordinary Shares and Participation Units may
be adversely affected. In the event of a delay, satisfying the Conditions may cost more than is currently
envisaged and will require Capricorn’s and NewMed’s management to allocate further time and
expense to the Combination (in addition to the significant time and expense already given) which would
otherwise be spent in connection with the other activities of the Capricorn Group or the NewMed
Group, as applicable. The aggregate consequences of a material delay to Completion may, therefore,
have a material adverse effect on the business or prospects of the Capricorn Group, the NewMed
Group or the Combined Group.

Israeli Tax Ruling

In relation to obtaining certain tax rulings from the ITA on terms reasonably satisfactory to both the
Company and NewMed, the Company and NewMed have been in discussions with the ITA regarding
the tax treatment of the Combination and the tax position of the Combined Group, and the Capricorn
Shareholders, following Completion with a view to obtaining a ruling from the ITA (the “Israeli Tax
Ruling”). The general terms of the rulings sought from the ITA as part of the Israeli Tax Ruling and the
current status of discussions with the ITA are as set out in Section B (/srael Taxation) of Part XV
(Taxation) of this document. As the Israeli Tax Ruling has not yet been finalised, and discussions with
the ITA remain ongoing, there can be no guarantee that the Israeli Tax Ruling will be obtained on the
terms set out in Section B (/srael Taxation) of Part XV (Taxation) of this document, or at all. If the
Israeli Tax Ruling is not obtained (in whole or in part) or the ITA imposes additional or different
conditions as part of the Israeli Tax Ruling, the tax treatment of Capricorn Shareholders and of the
Combined Group could differ materially from that set out in Section B (Israel Taxation) of Part XV
(Taxation) of this document or such conditions could make it more difficult for the Combined Group to
obtain financing or otherwise raise funds, in each case which may reduce the anticipated benefits of
the Combination and have a material adverse effect on the Combined Group’s business and results of
operations, as well as Capricorn Shareholders’ own tax positions. Should the Company and NewMed
be unable to obtain the Israeli Tax Ruling on terms reasonably satisfactory to both of them the
Combination may not take place at all.



Further, if the Israeli Tax Ruling is obtained and (i) the Company breaches certain terms of the Israel
Tax Ruling or the ITO with respect to Combination (including by failing to maintain a holding of at least
51 per cent. of the partnership rights of NewMed during the two years following Completion), (ii) Delek
Group (or any other equity holder of the Company and NewMed immediately after the Combination
that is deemed to be a “controlling” shareholder under Section 103K of the ITO before the
Combination), does not continue to hold rights in the Company, which constitute at least 25 per cent. of
the total rights in the Company held by all such holders in the aggregate as at Completion, during the
two years following Completion; or (iii) the deferred tax treatment is otherwise negated due to a breach
of the provisions of the Israeli Tax Ruling or the ITO, under certain circumstances material adverse tax
consequences may result to the Company and the Capricorn Shareholders, including that NewMed
Unitholders who were entitled to tax deferred treatment as part of the Israeli Tax Ruling may be
precluded from such treatment. Any such tax consequences may also reduce the anticipated benefits
of the Combination and have a material adverse effect on the Combined Group’s business and results
of operations, as well as Capricorn Shareholders’ own tax positions. Capricorn Shareholders should
also be aware that, in the event of such a breach, in the Israeli tax year following the tax year in which
completion of the Combination occurs, the ITA may exercise its discretion not to deny the tax deferral
treatment for all or some of the respective taxpayers, if it is satisfied that the breach was caused by the
unilateral action of a minority of Capricorn Shareholders without the knowledge or outside the control of
the majority of Capricorn Shareholders, or that the breach was caused without the knowledge or
outside the control of the Capricorn Shareholders. There is no guarantee that in such a case the ITA
would exercise its discretion in this regard.

Antitrust, requlatory and contractual approvals

In relation to contractual approvals that may be required to be obtained in order to satisfy the
Conditions, Capricorn’s assessment is that no counterparty change of control contractual rights in
agreements with members of the Capricorn group are triggered by the Combination. However, there
remains a risk that one or more contractual counterparties may interpret change of control provisions in
the agreements differently and seek to argue that they have consent rights or other contractual rights
that apply in connection with the Combination. In relation to the Combination, Chevron and Ratio have
confirmed that they have no objection to the transaction.

In respect of the antitrust and regulatory related Conditions, certain governmental agencies from which
the parties may seek approvals and consents have broad discretion in administering the governing
regulations. Neither Capricorn nor NewMed can provide any assurance that all required approvals and
consents will be obtained or the timing of their receipt. Moreover, as a condition to providing their
approval, governmental agencies may impose requirements, limitations or costs (including assignment
bonuses or fees) on, or require divestitures or place restrictions on the conduct of, the Combined
Group’s business after Completion. No assurances can be given that such conditions will be accepted
by Capricorn or NewMed, neither of whom is required under the Business Combination Agreement to
agree to any remedies in connection with the satisfaction of any Condition. If Capricorn and NewMed
do agree to any material requirements, limitations, costs, divestitures or restrictions in order to obtain
any governmental approvals required to consummate the Combination then, in addition to causing a
possible delay to Completion, these conditions may reduce the anticipated benefits of the Combination
and have a material adverse effect on the Capricorn Group’s, the NewMed Group’s and, following
Completion, the Combined Group’s business and results of operations.

No merger filing is required with the Israeli Competition Authority (“ICA”) with respect to the
Combination. The Business Combination Agreement provides that Completion would be conditional
upon Egyptian antitrust clearance, but only to the extent that a pre-completion mandatory and
suspensory filing is required in this jurisdiction. Due to an amendment of the Egyptian Law on
Protection of Competition and Prohibition of Monopolistic Practices No. 3 of 2005, published on
29 December 2022, the Egyptian merger control regime will now require pre-completion mandatory
and suspensory filings. However, the effective application of the new pre-completion regime is
contingent upon the publication of the execution regulations which constitute an integral part of the
amendment. Capricorn and NewMed understand from local counsel that the issuance of the execution
regulations is expected to be in the next few weeks and will clarify the pre-completion filing procedure
in relation to the Business Combination Agreement.
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Regulatory approvals and notifications to the Moroccan government concerning the Combination,
including in respect of antitrust, are currently required in Morocco. However, the parties understand
based on the advice of local counsel that the Moroccan legislative regime in this respect may change
(possibly, before Completion), with the effect that such regulatory approval will no longer be needed.

Regarding Conditions related to regulatory approvals, Capricorn’s assessment is that no prior
regulatory approvals are required in Suriname, Mauritania and Mexico in connection with the
Combination. Notifications have been made to the relevant regulators informing them of the
Combination and of Capricorn’s assessment that no approval is required from each of those regulators.
Following Completion, notice will need to be given to authorities in Mexico evidencing that the
Combination has not resulted in a change of control under the relevant production sharing contracts. In
relation to the UK, a request for comfort on change of control was submitted to the North Sea
Transition Authority in relation to Capricorn’s UK licence interests in the UK continental shelf in
November 2022. Capricorn has informed the regulator in Egypt of the transaction and continues to
engage on whether any further information is required.

NewMed has informed the regulators in Israel (not including the ICA, the engagement with which is
described above) and Cyprus of the transaction and of their assessment that no approval is required,
while continuing to engage in order to receive regulatory confirmation on this point and to provide any
additional information as may be requested. Regulators in Morocco have also been informed of the
transaction.

If the outcomes required to meet the relevant antitrust and regulatory approval Conditions (including
those described above, as well as any other antitrust, regulatory and contractual consents, or any other
consent, waiver or confirmation of non-exercise of any material termination rights or pre-emption rights
or similar rights, in connection with the Combination which NewMed and Capricorn determine to be
reasonably necessary) are not obtained or received by Capricorn and/or NewMed, Completion may be
delayed or prevented. Certain Conditions may not be capable of waiver, or Capricorn or NewMed (as
appropriate) may not decide to waive any inability to satisfy the relevant Condition. If the Conditions
are not satisfied or, if applicable, waived on or before the Longstop Date and either Capricorn or
NewMed terminates the Business Combination Agreement, the Combination will not proceed.

Delek Group, a NewMed Unitholder, has issued certain series of bonds in the Israeli market secured
by approximately 623 million Participation Units owned by Delek Group and its subsidiaries, which
constitute approximately 53.06 per cent. of NewMed'’s unit capital. In connection with satisfaction of the
Condition of receiving such approvals as may be required for the release of the pledges in respect of
such Participation Units, Delek Group is considering how best to procure the release of the relevant
pledges (including by refinancing such bonds or obtaining bondholder consent). Any delay in procuring,
or inability to procure, such releases may result in a delay to Completion.

2, The market value of Ordinary Shares and Participation Units may fluctuate prior to
Completion and, because the number of New Ordinary Shares to be issued for every
Participation Unit will not change as a result of such value fluctuations, Capricorn
cannot be sure of the market value of the Combination at and following Completion.

Under the terms of the Combination, each NewMed Unitholder and the General Partner will be entitled
to receive 2.337344 New Ordinary Shares for each Participation Unit held as at the Unitholder Record
Date (subject to adjustment in certain limited circumstances). Immediately following Completion,
Capricorn Shareholders are expected to hold approximately 10.3 per cent. of the Combined Group and
NewMed Unitholders, together with the General Partner, are expected to hold in aggregate
approximately 89.7 per cent. of the Combined Group (based on the fully diluted share capital of
Capricorn and the fully diluted unit capital of NewMed, in each case as at the Latest Practicable Date).
No adjustments will be made to the terms of the transaction for any fluctuation of the price of Ordinary
Shares or Participation Units between the date of the Announcement and Completion. As a result, if
the price of Ordinary Shares increases or the price of Participation Units decreases prior to
Completion, the value of the consideration for the Combination received by NewMed Unitholders may
be higher than is justified by the comparative value of the Capricorn and NewMed businesses.
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3. If any or all of the Requisitioned Resolutions pass at the Requisitioned General Meeting
and the majority of the Capricorn Board is replaced, Completion may be delayed,
proceed on different terms or not occur at all and/or Capricorn may be deprived of its
senior leadership.

On 21 December 2022, Capricorn received at its registered office a Requisition Notice from Palliser
Capital Master Fund Ltd (“Palliser”), which holds approximately 6.9 per cent. of Capricorn’s voting
share capital. In accordance with section 303 of the Companies Act, Capricorn is required to convene
a general meeting of Capricorn Shareholders for the purposes of allowing shareholders to consider
and vote on the requisitioned resolutions to: (i) remove Simon Thomson, James Smith, Nicoletta
Giadrossi, Peter Kallos, Keith Lough, Luis Araujo and Alison Wood from the Board; and (ii) appoint six
new proposed candidates to the Board (together, the “Requisitioned Resolutions”). The Board notes
that on 21 December 2022, Palliser announced that it had received signed letters of intent from
additional shareholders of Capricorn and that, combined with other signed letters of intent received and
other public statements made, shareholders representing 39 per cent. of Capricorn’s voting capital
intend to vote in favour of the Requisitioned Resolutions. The letters of intent are stated to be not
legally binding. This notwithstanding, the Board unanimously reaffirms its support for each of its
directors identified in the Requisition Notice, and it also fundamentally rejects the assertion by Palliser
that the proposed resolutions are in the best interests of Capricorn Shareholders. The Board
unanimously recommends that Capricorn Shareholders vote against the Requisitioned Resolutions.

The passing of any or all of the Requisitioned Resolutions at the Requisitioned General Meeting would
result in a partial or full reconstitution of the Capricorn Board and there can be no guarantee that a
newly constituted Capricorn Board would continue unanimously to support the Combination. If the
newly constituted Capricorn Board were no longer to support the Combination, this would not, of itself,
provide Capricorn with an explicit right to terminate the Business Combination Agreement and, unless
and until the Business Combination Agreement is terminated, Capricorn would remain bound by the
terms of the Business Combination Agreement. However, in the event of a newly constituted Capricorn
Board who no longer supports the Combination being appointed, there is a material risk that such
newly appointed Capricorn Board would seek to terminate the Combination and the risk that
Completion is delayed beyond the Longstop Date or does not occur at all would be greatly increased.
Further, NewMed would be under no obligation to renegotiate the terms of the Combination. If one or
more of the Requistioned Resolutions were to be passed and the newly constituted board of the
Company were to be successful in seeking to revise the terms of the Combination, there is a material
risk that the shareholder approval sought in this document would no longer be valid and that a new
shareholder approval would have to be sought.

If Completion does not occur, the benefits expected to result from the Combination will not be achieved
and if Completion is materially delayed or the Combination proceeds but on different terms, the
benefits expected to result from the Combination may not be achieved to the same extent as currently
envisaged or at all, and in any of the foregoing scenarios, the market price of Ordinary Shares and
Participation Units may be adversely affected. In the event of a delay to Completion or a renegotiation
or termination of the Combination, Capricorn’s and NewMed’'s management will need to allocate further
time and expense to the Combination (in addition to the significant time and expense already given)
which would otherwise be spent in connection with the other activities of the Capricorn Group or the
NewMed Group, as applicable. The aggregate consequences of any of the foregoing eventualities may
have a material adverse effect on the business, financial condition or prospects of the Capricorn
Group, the prospects of the NewMed Group or (if applicable) the Combined Group.

In addition, the passing of certain of the Requisitioned Resolutions (in particular, the resolutions to
remove Simon Thomson and James Smith) may result in Capricorn being deprived of its senior
leadership for a period of time and would require transitional and/or replacement management
arrangements to be put in place promptly. This and/or a delay to or failure to put in place such
transitional/replacement arrangements may have a material adverse effect on the business, financial
condition or prospects of the Capricorn Group and/or the market price of Ordinary Shares may be
adversely affected.
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4. A third party other than Delek Group may be able to obtain a large enough shareholding
in either Capricorn or NewMed to delay or prevent Completion.

Capricorn is a listed company whose ordinary shares are freely tradable on the LSE and NewMed'’s
Participation Units are freely tradeable on the TASE. It is possible that one or more existing or new
Capricorn Shareholders (or existing or new NewMed Unitholders, in the case of NewMed) may acquire
a significant shareholding in Capricorn or NewMed which they could use, or threaten to use, whether
individually or acting in concert with others, to vote against the Combination or the Scheme when
shareholder approval is sought (see Section A, paragraph 3 of the section of this document entitled
“Risk Factors”, in relation to actions taken by certain Capricorn Shareholders who do not support the
Combination). Any such action by a significant shareholder other than Delek Group could materially
delay or prevent the approval of the Combination or implementation of the Scheme and therefore
deprive the parties of some or all of the anticipated benefits of the Combination. Delek Group, the
principal NewMed Unitholder, has entered into an irrevocable commitment to vote its and its relevant
subsidiaries’ Participation Units (which amount to 54.18% per cent. of NewMed's total issued
Participation Units as at the Latest Practicable Date) in favour of the Combination at the Unitholder
General Meeting, subject to certain conditions.

There is no assurance that competitors of the NewMed Group or the Capricorn Group or any other
third party will not submit competing bids for (or seek a competing transaction with) the NewMed Group
or the Capricorn Group, or acquire a material stake or build an increased stake in either of the
NewMed Group or the Capricorn Group in order to frustrate the Combination or affect the market price
of the Ordinary Shares. This may prevent Completion from occurring and/or have a material adverse
effect on the value of the Ordinary Shares.

5. The Combined Group’s success will be dependent, in part, upon its ability to integrate
the Capricorn Group and the NewMed Group following the Combination. Failure to
deliver the full financial benefits expected from the Combined Group may impact the
success of the Combination.

The Capricorn Group and NewMed Group have operated and, until Completion, will continue to
operate independently and there can be no assurances that their businesses can be integrated
successfully. The success of the Combined Group will depend, in part, on the effectiveness of the
integration process and the ability of the Combined Group to realise the anticipated financial benefits
from combining the respective businesses.

In particular, some of the principal integration challenges of combining the businesses may include
retaining key personnel, harmonising business cultures, procedures, processes, facilities, systems and
policies and compensation structures, rationalising third party supplier relationships, retaining key
contracts and consolidating and co-ordinating services and operations. If the Combined Group does
not properly manage these challenges, they may affect the effective running of the business in the
ordinary course and the efficient allocation, including redeployment, of resources in the Combined
Group.

The integration process may take longer than expected, or difficulties relating to the integration, of
which the Directors and the Proposed Directors are not yet aware, including unforeseen operating
difficulties, may arise and pose management, administrative and financial challenges.

While the Directors believe that the financial benefits of the Combination and the costs associated with
the Combination have been reasonably estimated, unanticipated events or liabilities may arise or
become apparent which result in a delay or reduction in the benefits anticipated to be derived from the
Combination, or in costs significantly in excess of those estimated. No assurance can be given that the
integration process will deliver all or substantially all of the expected benefits or realise any such
benefits within the assumed timeframe, or that the costs to integrate and achieve the financial benefits
will not be higher than anticipated.

The above factors and the demands that the integration process may have on management time could
also result in diversion of the attention of the Capricorn Group’s, the NewMed Group’s and, following
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Completion, the Combined Group’s management and personnel from pursuing other potential business
expansion opportunities, including other acquisition opportunities, and may cause a delay in other
projects currently contemplated by the Capricorn Group, the NewMed Group and, following
Completion, the Combined Group.

To the extent that the Combined Group is unable to integrate efficiently the operations of the Capricorn
Group and the NewMed Group, realise anticipated financial benefits, retain key personnel, address
and consolidate existing and new corporate and financing structures and avoid unforeseen costs or
delays, including unanticipated operational costs arising as a result of the larger corporate structure,
there may be a material adverse effect on the business, financial condition, results of operations, cash
flows or prospects of the Combined Group.

6. The business activities of the Capricorn Group may be restricted prior to Completion.

Capricorn and NewMed have entered into the Business Combination Agreement pursuant to which
Capricorn has agreed to the following provisions in respect of the actions the Capricorn Group may
take prior to Completion:

* a general covenant to carry on its business in the ordinary course, in all material respects
consistent with past practice and in accordance with the Capricorn Budget and Business Plan; and

* a number of restrictive covenants pursuant to which each member of the Capricorn Group shall
not, among other things: (i) acquire any share capital or securities of another person, (ii) acquire
any non-de minimis and non-ordinary course business, undertaking, interest or asset, (iii) dispose
of any business, undertaking, interest or asset, (iv) enter into any material oil or gas sale or supply
agreements, (v) create or incur financial debt, or (vi) discontinue or cease to operate all or a
material part of its business or make any material change in the nature of its business, in each
case save in certain circumstances.

The above restrictions on Capricorn’s pre-completion conduct do not apply if any action is, amongst
other things, required in order to comply with any legal or regulatory obligation. Prior to Completion, the
Capricorn Group may not be able to proceed with certain transactions without breaching the Business
Combination Agreement, unless NewMed consents to any such transaction. Capricorn, therefore, may
be at a disadvantage or not able to react promptly in a negotiated or competitive situation due to the
need to seek NewMed'’s prior consent. The Capricorn Group and the NewMed Group will continue to
operate independently until Completion and there can be no assurance that NewMed will provide its
consent to any such transaction. Furthermore, if Completion is delayed, or Completion does not occur,
this may result in the Capricorn Group missing out on opportunities that might not be available to it in
the future, which may have a material adverse effect on the Capricorn’s Group’s business, financial
condition, results of operations, cash flows or prospects.

7. A third party other than Delek Group may announce an offer or possible offer for some
or all of the Ordinary Shares or announce a transaction in respect of NewMed, which
may result in Completion being delayed or the Combination not completing.

Capricorn is subject to the Takeover Code. It is possible that one or more third parties, other than
Delek Group, whether individually or acting in concert, may announce an offer or a possible offer for
some or all of the Ordinary Shares and trigger an offer period under the Takeover Code. Under the
Takeover Code, the board of directors of Capricorn must act in the interests of Capricorn Shareholders
as a whole and must not deny Capricorn Shareholders the opportunity to decide on the merits of any
such offer. During the course of an offer or even before the date of the offer if the Capricorn Board has
reason to believe that a bona fide offer might be imminent, the Capricorn Board must not, without the
approval of the Capricorn Shareholders in a general meeting, take any action which may result in any
offer or bona fide possible offer being frustrated or in shareholders being denied the opportunity to
decide on its merits. Furthermore, in these circumstances the Capricorn Board must obtain competent
independent advice as to whether the financial terms of any alternative offers are fair and reasonable
and the substance of such advice must be made known to Capricorn Shareholders.
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Similarly, it is possible that one or more third parties may propose an alternative transaction to
NewMed. The board of directors of the General Partner is subject to fiduciary duties to NewMed under
Israeli law, and must act in the interests of NewMed as a whole and would need to consider any
alternative transaction proposed by a third party in accordance with its fiduciary duties. Any such action
by a third party or third parties could materially delay or prevent the Combination or implementation of
the Scheme and therefore deprive the parties of some or all of the anticipated benefits of the
Combination.

8. US investors in Capricorn or NewMed should consult their tax advisors regarding the
US tax consequences of the Combination and of owning shares in the Combined
Company.

US investors in Capricorn or NewMed should note that US tax considerations were not analysed or
otherwise taken into account in structuring the Combination and any related transaction. For example,
no analysis has been undertaken to determine the US federal income tax consequences to US owners
of NewMed Units of the exchange of such units for New Ordinary Shares pursuant to the Combination.
In addition, no analysis has been performed to determine whether the Combined Company may be, or
become, a passive foreign investment company (a “PFIC”) for US federal income tax purposes for the
taxable year of the Combination or any subsequent taxable years. If the Combined Company is a PFIC
for any taxable year, US owners of shares in the Combined Company generally will be required to pay
increased tax amounts on the disposition of their shares and upon the receipt of certain distributions,
and be subject to additional reporting requirements. Neither the Capricorn Group nor the NewMed
Group provides any advice, or gives any representation or assurance, regarding the US tax
consequences of the transactions contemplated hereby. US investors in Capricorn or NewMed should
consult their tax advisors regarding the US federal income tax consequences to them of the
Combination (including, in the case of owners of NewMed Units, the exchange of such units for
Ordinary Shares of the Combined Company) and of owning shares in the Combined Company
(including but not limited to the PFIC rules).

SECTION B: RISKS RELATING TO THE CAPRICORN GROUP, THE NEWMED GROUP AND,
FOLLOWING COMPLETION, THE COMBINED GROUP AS A RESULT OF THE COMBINATION

1. Downward pressure on natural gas and oil prices could have a material adverse effect
on the Capricorn Group’s, the NewMed Group’s and, following Completion, the
Combined Group’s revenues.

The Capricorn Group, the NewMed Group and, following Completion, the Combined Group may face
competition and related downward price pressure in selling gas and oil from the Capricorn Assets, the
NewMed Assets and, following Completion, the Combined Group Assets from existing domestic gas
and oil reserves, additional gas and oil sources and alternative sources of energy such as solar, wind
and other renewables. There may also be further discoveries in the future, in Egypt, Israel, MENA and
other regions where the Capricorn Group, the NewMed Group and, following Completion, the
Combined Group operate and the development of these reservoirs could lead to additional competition
in gas and oil supplies to markets where the Capricorn Group, the NewMed Group and, following
Completion, the Combined Group operate. In addition, the global energy sector’s shift from fossil-
based systems of energy and consumption, including oil and gas, to renewable energy resources, has
driven MENA jurisdictions, including those where the Capricorn Group and the NewMed Group do
business, to seek to maximise and accelerate revenue from their potential oil and gas resources which
could also lead to oversupply and additional downward price pressure.

Prices for gas and oil have historically fluctuated widely for many reasons, including: (i) changes in
global and regional supply and demand, and expectations regarding future supply and demand, for gas
and oil products; (ii) geopolitical and macro-economic uncertainty, including but not limited to, the
occurrence of recessions and inflation, adverse credit markets and fluctuations in exchange rates;
(iii) weather conditions and natural disasters and long-term effects of climate change, including global
warming and trade wars (such as the trade war between the US and China); (iv) competition from
alternative fuels and energy sources, including relative prices and availability and the pace of transition
to a low-carbon energy mix; (v) prices, availability and government subsidies of alternative or
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renewable energy sources; (vi) increasing government regulations and actions and international
treaties and agreements which aim to reduce the environmental impact of gas and oil exploration,
development and production activities, including the emission of greenhouse gases that may result in
increased expenditure for producers to comply with such regulations, actions, treaties and agreements;
(vii) the ability and willingness of the members of OPEC and other oil producing nations, to set and
maintain specified levels of production and prices; (viii) political, economic and military developments in
oil producing regions generally, and domestic and foreign governmental regulations and actions,
including import and export restrictions, taxes, repatriations and nationalisations; (ix) trading and
speculative activities by market participants and others either seeking to secure access to gas and oil
or to hedge against commercial risks, or as part of investment portfolio activity; and (x) terrorism or the
threat of terrorism, war or threat of war, which may affect supply, transportation or demand for
hydrocarbons and refined petroleum products. Many of these factors, including the macroeconomic
risk factors, are beyond the Capricorn Group’s, NewMed Group’s and, following Completion, the
Combined Group’s control. Any of the foregoing risks, if they were to materialise, could adversely affect
the Capricorn Group’s, the NewMed Group’s and, following Completion, the Combined Group’s
revenues and ultimately have a material adverse effect on its business, results of operations, financial
condition or prospects.

Demand for natural gas is influenced by, among other things, oil prices, gas prices, availability and
prices of, and therefore competition from, alternative fuels and other substitute energy sources in the
global or domestic markets as well as availability of government subsidies. For example, low LNG
prices in the global market may lead to LNG imports to Israel, Jordan or Egypt or to regional markets
and therefore reduce gas demand in the relevant markets for the Combined Group’s gas production.
Increases in supply, decreases in demand or the reduction of prices of other energy sources in the
global or domestic market may have a material adverse effect on the demand for gas and oil supplied
by the Capricorn Group, the NewMed Group and, following Completion, the Combined Group and lead
to a decrease in the gas prices the Combined Group can charge to its customers subject to any
applicable floor prices.

The Leviathan Partners market together the gas produced from the Leviathan Field. However, under
the Leviathan JOA, each Leviathan Partner may independently market and contract with third parties
for the sale of its share of the Leviathan Field’s gas and condensate output, subject to the provisions of
the Leviathan JOA, and such separate marketing of the output could increase the competition facing
the NewMed Group and, following Completion, the Combined Group. The Karish reservoir, which is
owned by Energean, commenced gas supply to the Israeli market in October 2022. The Karish and the
Tanin reservoirs are expected to be an additional significant natural gas supplier in the Israeli market.
Consequently, existing and future offtakers may purchase a significant amount of gas from third parties
and less gas from the NewMed Group and, following Completion, the Combined Group than it currently
anticipates (and assumed in the DCF Data). The Combined Group may also face competition from the
partners of the Tamar Project, who may attempt to sell gas at lower prices than the Leviathan Partners
offer for gas production from the Leviathan Field. For example, on 4 October 2020 prior to NewMed’s
sale of its interests in the Tamar Project, the Tamar Partners, other than NewMed and Chevron,
agreed to supply gas to IEC at prices lower than those agreed between the Leviathan Partners and the
IEC at that time. Furthermore, on 23 February 2021, all the Tamar Partners signed an agreement
intended to enable each of the Tamar Partners to separately market their proportionate share in the
natural gas produced from the Tamar Field, which could further increase competition.

Certain development projects could become unprofitable as a result of a decline in oil and/or gas prices
and could result in projects being postponed or cancelled, or if it is not possible to cancel the project,
carrying out the project with a negative economic impact. Capricorn and NewMed have previously had
to recognise write-offs to the value of their producing and development assets, and there can be no
guarantee that the Capricorn Group, the NewMed Group and, following Completion, the Combined
Group will not make further such write-offs in the future as a result of declines in short, medium and
long-term oil or gas price assumptions. Reductions in forecasted oil or gas prices in the short, medium
or long term may change the viability of producing from certain assets, potentially resulting in a
reduction in the volumes of reserves which can be produced commercially, which would result in
revisions to reported reserves. The Capricorn Group, the NewMed Group and, following Completion,
the Combined Group may also elect not to produce from certain assets at lower prices, or not to further
invest in certain assets to maintain production, or joint venture partners may not want to continue
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production or further invest in certain assets. A reduction in oil or gas prices may lead to producing
assets being shut down and entering the decommissioning phase earlier than expected. All of these
factors could result in a material decrease in the Capricorn Group’s, the NewMed Group’s and,
following Completion, the Combined Group’s net production revenue, causing a reduction in their
exploration and development activities and reserves. This, in turn, could have a material effect on the
Capricorn Group’s, the NewMed Group’s and, following Completion, the Combined Group’s business,
financial condition, results of operations, cash flows and prospects.

Natural gas and oil price formulas contained in Offtake Agreements could have a material adverse
effect on the Capricorn Group’s, the NewMed Group’s and, following Completion, the Combined
Group’s revenues and estimated revenues.

Oil and gas from the Capricorn Assets, the NewMed Assets and, following Completion, the Combined
Group Assets are sold under various Offtake Agreements. The oil and the gas price formulas are
linked to various indices, including the Dated Brent (in the case of Western Desert), the Brent Index (in
the case of Israeli industrial users and with respect, inter alia, to the NEPCO Export Agreement and the
BOE Export Agreement) and the EA Tariff (in the case of Israeli IPPs). The majority of the revenues
generated from the Capricorn Group’s Egypt Concessions are from its sales of gas and oil in Egypt to
EGPC. Under the terms of the Egypt Concessions, 100 per cent. of the gas produced from the assets
is sold to EGPC, at prices that vary per concession and can range from fixed prices to prices linked to
Dated Brent. The price for any crude oil purchased by EGPC will be based on prevailing arms’ length
market prices and is payable by EGPC in US dollars or other freely convertible currency to the
contractor.

Following Completion, revenues from the Leviathan Interest are expected to be the Combined Group’s
principal source of revenues. On a pro forma basis, revenues from the sale of gas (net of royalties)
from the Leviathan Field would have constituted 93.0 per cent. of the Combined Group’s revenues for
the year ended 31 December 2021 had the Combination completed on 1 January 2021 and are
expected to remain the Combined Group’s principal source of revenues at least in the short term. Gas
from the Leviathan Project is mostly sold pursuant to long-term Offtake Agreements with pricing linked
to the Brent Index or EA Tariff as described above. In Israel, the EA Tariff is set by the EA based
primarily on a calculation of IEC’s recognised costs for generating electricity, made up mainly of fuel
costs and, to a lesser extent, capital costs. The methodological changes made by the EA in recent
years, which aim to better reflect actual costs, make it difficult to predict the EA Tariff, and may lead to
disputes between gas suppliers and customers with respect to the manner of the calculation of the EA
Tariff.

A decrease in the Brent Index prices or a decrease in the EA Tariff or a rise in the ILS:USD exchange
rate (i.e. depreciation of the Israeli new shekel against the US dollar) may adversely affect the
Combined Group’s income from the existing Capricorn Assets and NewMed Assets, and the Combined
Group Assets. Any of the foregoing risks, if they were to materialise, could adversely affect the
Capricorn Group’s, the NewMed Group’s and, following Completion, the Combined Group’s revenues
and ultimately have a material adverse effect on its business, results of operations, financial condition,
cash flows or prospects.

2, Reduced demand from buyers under the Egypt Concessions and/or the Leviathan
Offtake Agreements could lead to a reduction in revenues to take-or-pay levels, and
there is no guarantee take-or-pay provisions will be included in future Offtake
Agreements, either of which could have a material adverse effect on the Capricorn
Group’s, the NewMed Group’s and, following Completion, the Combined Group’s
revenues.

Reductions in the purchases of buyers under the Egypt Concessions and Leviathan Offtake
Agreements and, following Completion, the Combined Group Assets, to the take-or-pay levels under
the Offtake Agreements could have a material adverse effect on the Combined Group’s revenues.
Each of the major Leviathan Offtake Agreements (including those with Israeli industrial users, IPPs, the
NEPCO and BOE Export Agreements) includes floor price provisions (that is, the pricing formulas
include a minimum unit sale price, designed to limit exposure to adverse commodity price movements
and provide an upside for any appreciation in the EA Tariff or Brent Index) or a fixed price.
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In addition, a majority of the Leviathan Offtake Agreements include take-or-pay provisions which
provide for a minimum level of sales and in 2021 and 2022 (9 months), actual sales levels under the
major Leviathan Offtake Agreements exceeded these take-or-pay levels. While the majority of the
existing Leviathan Offtake Agreements include take-or-pay and floor price provisions that impose
minimum annual sales volumes and prices, due to limited Israeli domestic demand and the demand
and supply dynamics in its primary export markets, the Combined Group could face significant
competition in selling gas from the Leviathan Field to the Israeli domestic market and its primary export
markets in excess of the take-or-pay volumes and at prices in excess of the floor prices currently
provided for in the relevant Leviathan Offtake Agreements. The price of gas varies across the EGPC
Offtake Agreements but is capped at a ceiling between US$2.50 to US$2.65 (dependent on
concession) if the Brent price is equal to or exceeds approximately US$20.

Furthermore, there is no assurance that the Combined Group will be able to include take-or-pay or
floor price protections in future Offtake Agreements or in relation to additional volumes to be supplied
under the Leviathan Offtake Agreements and, following Completion, the Combined Group Assets. Any
fundamental changes in the demand, supply and price dynamics in the Capricorn Group’s, the
NewMed Group’s and, following Completion the Combined Group’s relevant markets for its production
could make it more difficult to renew existing Offtake Agreements or agree to new offtake
arrangements, in each case on terms as favourable as those the Combined Group currently enjoys.

3. Many key facilities used to produce or transport gas from the Combined Group Assets
are subject to security risks.

The facilities of the Leviathan Project, the INGL Grid, the Jordanian Pipeline Grid, the EMG Pipeline
and the Egyptian Receiving System, which are used to produce and transport current gas and oil
production from the Combined Group Assets, are (and similar facilities that are used to produce and
transport future gas and oil production at other sites will be) exposed to security risks, including war
and acts of terrorism and sabotage. These security risks could adversely impact the Capricorn Group,
the NewMed Group and, following Completion, the Combined Group if, among other things:

* its gas production or transmission facilities, receiving terminals or other operating assets are
damaged or destroyed, leading to interruption of gas deliveries, termination of the Leviathan
Offtake Agreements or reduction of payments from customers, including through claims of force
majeure;

» attracting and retaining qualified personnel becomes more difficult;

« the ability or appetite of service or equipment providers to provide their services or goods required
for Capricorn Group’s, the NewMed Group’s and, following Completion, the Combined Group’s
operations becomes limited; or

» the accessibility of facilities of the Capricorn Group, the NewMed Group and, following Completion,
the Combined Group to its facility operators and personnel.

The transmission of gas and oil in the future from the Combined Group Assets will be similarly
dependent on the development and operation of the required distribution infrastructure, over which the
Combined Group is unlikely to have control.

In addition, some of the Capricorn Group’s, the NewMed Group’s and, following Completion, the
Combined Group’s operations are subject to coordination and scheduling with the relevant security
forces. Dependence on these security forces could disrupt plans regarding the Combined Group’s
operations, both in terms of the implementation of planned activities and the schedule and costs of
such operations. Any security risks or significant malfunction of, or disruption to, any of these systems
or any delay in the transmission system development programme may limit the ability of the Combined
Group to supply gas and oil to its customers, exposing it to potential loss of revenues and legal
proceedings. The materialisation of any of these risks could adversely affect the Combined Group’s
revenues and ultimately have a material adverse effect on its business, results of operations, financial
condition or prospects.
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4. The Capricorn Group, the NewMed Group, and, following Completion, the Combined
Group are exposed to counterparty risk in respect of the Leviathan Interest, the Egypt
Concessions, the NEPCO Export Agreement and the BOE Export Agreement.

The Capricorn Group and, following Completion, the Combined Group are dependent on EGPC for a
portion of its revenues, profits and free cash flows, and receivables due from the Egypt Concessions
are paid irregularly and may be subject to significant delay. The majority of the revenues generated
from the Egypt Concessions are from sales of gas and oil in Egypt to EGPC under the terms of
relevant concessions and their relevant gas sales agreements. Certain of Capricorn’s gas sales
agreements in Egypt are re-negotiated from time to time and there can be no guarantee that these
agreements will be renewed on terms commercially acceptable to the Capricorn Group and, following
Completion, the Combined Group or at all.

Under the terms of the Egypt Concessions, 100 per cent. of the gas produced from the assets is sold
to EGPC, at prices that vary per concession and can range from fixed prices to prices linked to Dated
Brent. EGPC has a preferential right to purchase part of the contractors’ share of crude oil and
condensate production from the concession areas, to satisfy domestic market requirements. EGPC
can exercise this priority right by written notice to the contractor 45 days prior to the beginning of a
calendar semester. The price for any crude oil purchased by EGPC will be on based on prevailing
arms’ length market prices and is payable by EGPC in US dollars or any other freely convertible
currency to the contractor.

Historically, EGPC has remitted payments due to the Capricorn Group and, prior to its acquisition of
the Egypt Concessions, Shell, several months in arrears, resulting in significant fluctuations in the
outstanding receivables due from EGPC. As at 30 June 2022, the total amount of receivables due to
the Capricorn Group from EGPC was US$114 million (net) of which US$61 million was in arrears.
EGPC’s payments to the Capricorn Group, and following Completion, the Combined Group may
continue to be received on an irregular and unpredictable basis that is outside the Capricorn Group’s,
and following Completion, the Combined Group’s ability to predict or control. Any remittance which
serves to reduce the balance of receivables from EGPC will be partly or wholly offset by new
receivable obligations incurred by EGPC due to new production by the consortium in Egypt.

Receipt of cash payments from EGPC may be subject to continued or increased delay in the future as
a result of various factors, including the prevailing political and economic climate in Egypt, the
availability of US dollars in Egypt, and trends in international oil prices. There can be no assurance that
EGPC will, following Completion, meet existing or future payment obligations to the Combined Group
or that the political or economic situation in Egypt will not deteriorate. The Combined Group may
therefore be unable to collect some or all of its outstanding receivables, or may accrue increased
amounts of outstanding receivables, either of which would have a material adverse effect on the
Combined Group’s business, financial condition, results of operations, cash flows or prospects.

The NewMed Group sells a significant portion of its gas production from the Leviathan Interest
pursuant to the NEPCO Export Agreement and BOE Export Agreement. On a pro forma basis,
revenues from the sale of gas (net of royalties) to NEPCO and BOE from the Leviathan Field would
have constituted 59.3 per cent. of the Combined Group’s revenues for the year ended 31 December
2021 had the Combination completed on 1 January 2021. NEPCO is the national electricity company
of the Hashemite Kingdom of Jordan and is wholly owned by the Jordanian government. BOE is a
Cayman Islands company established for the purpose of importing gas from Israel for sale to the
Egyptian market. NEPCO’s and BOE’s payments pursuant to the NEPCO Export Agreement and the
BOE Export Agreement, respectively, are significant sources of revenues for the NewMed Group. Any
material changes in NEPCO’s or BOE’s activities or reduction in gas purchases from the Combined
Group and any material failure by NEPCO or BOE to fulfil their obligations under the NEPCO Export
Agreement and BOE Export Agreement, respectively, or any termination thereof could adversely affect
the Combined Group’s revenues from the Leviathan Interest and ultimately have a material adverse
effect on its business, results of operations, financial condition or prospects.

The Combined Group’s reliance on the Egypt Concessions, NEPCO Export Agreement and the BOE
Export Agreement will expose it to certain risks that arise from, among other things, general economic
and political conditions in Israel, Egypt and Jordan, the Egyptian government’s control of EGPC and
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the Jordanian government’s control of NEPCO and financial condition of BOE. Fluctuations in prices of
other energy sources relative to the price of oil and natural gas could lead NEPCO or BOE’s customers
to generate electricity or energy using gas substitutes instead of natural gas, subject to their
take-or-pay obligations. The Combined Group is not able to predict whether governmental policies in
Israel, Jordan or Egypt or other regulations will change in the future and what effect any such changes
may have on EGPC, NEPCO and BOE, their financial performance or on the oil and natural gas
markets in Israel, Jordan and Egypt, and in turn the effect, if any, this may have on the Capricorn
Group’s, the NewMed Group’s and, following Completion, the Combined Group’s revenues from the
Egypt Concessions, NEPCO Export Agreement and BOE Export Agreement, or on the ability of EGPC,
NEPCO and BOE to fulfil their obligations under the Egypt Concessions, NEPCO Export Agreement or
the BOE Export Agreement, respectively.

5. Levels of contingent payment rights based on: (i) variable oil production from the
Catcher/Kraken Interests and (ii) timing of first oil on the Sangomar project may be
lower than estimated or expected.

The information about the Capricorn Group’s, and following Completion, the Combined Group’s
contingent payment rights based on variable oil production from the North Sea Catcher and Kraken
fields set forth in this document and in the reports referred to herein, represent estimates only and such
estimates are forward looking statements which are based on judgments regarding future events that
may be inaccurate. In general, estimates of economically recoverable oil reserves are based on a
number of factors and assumptions made as at the date on which the reserves estimates were
determined, such as geological and engineering estimates (which have inherent uncertainties),
historical production from the assets, the assumed effects of regulation by governmental agencies and
estimates of future commodity prices and operating costs, all of which may vary considerably from
actual results.

Capricorn has contingent payment rights with respect to the Catcher and Kraken assets which it used
to hold in the North Sea. Such payment is equal to the amount by which average Brent price for that
year exceeds US$52/bbl multiplied by the number of barrels of production in that year in relation to the
sale interests multiplied by a percentage rate set for each year. Capricorn has limited information rights
in respect of the assets and no control over day-to-day operational activity. There will be no contingent
consideration payable in a given year if either (i) average Brent price is equal to or less than US$52/bbl
or (ii) the minimum production thresholds are not met. Production could be impacted by facilities
uptime on the relevant fields or poorer than expected sub-surface reservoir performance. At
30 December 2022, the fair value of 2022-2025 earn-out consideration was valued at US$205 million.
This is a reduction from the US$240.9 million as at 30 June 2022 presented in the Capricorn Group H1
2022 Restated Financial Statements, as a result of the impact of lower oil prices since the valuation in
the Capricorn Group Restated H1 2022 Financial Statements. Approximately US$120 million of the fair
value of the earn-out consideration is expected to be payable at the end of March 2023.

Capricorn also has the right to receive contingent payment of up to US$100 million from Woodside
Energy (Senegal) B.V. dependent on the timing of first oil on the Sangomar Project Offshore Senegal
and the prevailing Brent oil price during the 180 days following first oil. Capricorn has limited
information rights with respect to the project and no control over the schedule. Offshore projects in the
hydrocarbon industry can be subject to schedule delays particularly during the construction phase.
There will be no contingent consideration payable if: (i) the average Brent oil price is lower than or
equal to US$55 in the 180 days following first oil or (ii) first oil occurs after 30 June 2024. Woodside
has recently revised its start-up guidance for first production to “late 2023”, which increases the risk
that the contingent receivable is reduced from US$100 million to US$50 million or less. The contingent
receivable currently has a risked value of US$57 million, which is a decrease from US$73 million at H1
2022, due to an increased risk of delay. Capricorn is also exposed to the credit risk of the
counterparties under both agreements.

If the assumptions upon which the estimates of the Capricorn Group’s and, following Completion, the
Combined Group’s oil contingent payments have been based prove to be incorrect or if the actual
contingent payments available are otherwise less than the current estimates or of lesser quality than
expected, the Capricorn Group and, following Completion, the Combined Group may be unable to
recover the estimated value of the contingent payment and this may materially and adversely affect the
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Capricorn Group’s and, following Completion, the Combined Group’s business, financial condition,
results of operations, cash flows or prospects. Accordingly, the contingent payments information set
out and referred to in this document reflect a current view that may subsequently change as more data
become available, and may not be comparable to similar information reported by other companies.

6. The Capricorn Group’s, the NewMed Group’s and, following Completion, the Combined
Group’s and its operators’ operations are subject to regulations and other requirements
which may negatively impact operations and financial condition.

In some jurisdictions the less developed status of the legal systems may result in higher risks and
uncertainties and complying with regulatory requirements can be onerous and expensive. The laws in
certain jurisdictions in which the Combined Group will operate may also be subject to differing
interpretations or subject to legislative change and changes in administrative interpretation which may
be implemented with retrospective effect and could also result in transactions (which could include the
Combination) being challenged. New legislation or regulatory initiatives relating to limiting greenhouse
gas emissions could have a material adverse effect by diminishing demand for gas and oil, increasing
the Capricorn Group’s, the NewMed Group’s and, following Completion, the Combined Group’s cost
structure or causing disruption to its operations by regulators.

In Egypt, where the Capricorn Group’s primary source of revenues are located, all natural resources
are owned by the state. The Egyptian Ministry of Petroleum and Mineral Resources (“MPMR”) is the
government authority with overall responsibility for the development and regulation of the gas and oil
industry and acts mainly through EGPC and EGAS when awarding gas and oil exploration and
exploitation rights through concession agreements. The views of each of the parties involved in the
regimes to which the Capricorn Group, the NewMed Group and, following Completion, the Combined
Group are subject may differ. This may result in a higher administrative burden on the Capricorn
Group, the NewMed Group and, following Completion, the Combined Group and impact their ability to
comply with their obligations under licences or relevant legislation efficiently and on time. There can be
no assurance that the views of government agencies regarding the development of fields or
compliance with terms of licences, permits, agreements or relevant legislation, will coincide with the
Capricorn Group, the NewMed Group and, following Completion, the Combined Group’s views, which
might lead to disagreements that may not be resolved and any such disagreement, if not resolved in a
commercially acceptable way or at all, could have a material adverse effect on the Combined Group’s
business, financial condition, results of operations, cash flows or prospects.

On 13 November 2012, NewMed was declared a monopoly, together with its other partners in the
Tamar Project and, separately in the supply of natural gas in Israel commencing upon the date of the
beginning of commercial supply from the Tamar Project. Since NewMed is currently engaged in the
joint marketing of the gas produced in the Leviathan Project together with Chevron (which was
declared a monopoly), NewMed may be considered a monopoly in connection with the natural gas
supply in Israel, although it completed the sale of its remaining rights in the Tamar and Dalit Leases in
December 2021.

A monopoly is subject to Chapter D of the Economic Competition Law, including a prohibition to
unreasonably refuse to supply the asset or service in the monopoly and a prohibition on abuse of its
position in the market in a manner that might reduce competition in business or harm the public.

Israeli regulations restrict the amount of gas that may be exported, and in the case of the Leviathan
Field, to approximately 50 per cent. of the best estimated total reserves and resources (2P + 2C). In
the case of the Aphrodite Field, if and when production commences, Cypriot regulations may restrict,
or place conditions upon, the amount of gas that may be exported or the terms of sale. The electricity
sector in Israel and IEC’s and Israeli IPPs’ respective businesses are subject to extensive regulation.
Such regulation relates to, among other matters, licensing, competition, rates and environmental
practices. In recent years, the Government of Israel has pursued a policy to introduce competition in
the electricity sector and to increase the production of electricity from renewable energy sources. In
2021, 69 per cent. of Israeli electricity production was generated by gas-fired units (and 40 per cent. of
the electricity production was generated by independent power producers) and 8 per cent. was
generated from renewable energy sources as a result of these, and other, initiatives (Source: EA
annual report 2021). The Capricorn Group, the NewMed Group and, following Completion, the
Combined Group is not able to predict what effect any such changes may have on IEC or Israeli IPPs,
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their financial performance or on the natural gas market in Israel and in turn the effect, if any, this may
have on the Capricorn Group’s, the NewMed Group’s and, following Completion, the Combined
Group’s from the Leviathan Interest or the Israeli IPPs to fulfil their obligations under the respective
Offtake Agreements.

In recent years, there have also been several proposed amendments to other Israeli laws, regulations
and policies relevant to the NewMed Group and, following Completion, the Combined Group and
several decisions, laws and directives were published which are relevant to the NewMed Group’s and,
following Completion, the Combined Group’s operations, the implementation of which could have a
material adverse effect on the Combined Group’s business. Changes in Israeli regulation with respect
to the exploration, development, production and abandonment of gas and oil assets, the terms of
natural gas supply, natural gas export, taxation of petroleum and gas profits, rules for the allocation,
transfer and pledge of petroleum rights, antitrust rules, controls on gas prices, planning regulation and
so forth could adversely affect the NewMed Group’s and, following Completion, the Combined Group’s
business, results of operations, financial condition or prospects.

In addition, the development of the Aphrodite Field or other development opportunities would likely be
subject to similar regulations and require various permits from the Cypriot authorities. In particular, as
the Aphrodite Field would be the first offshore gas field developed in Cyprus and its EEZ, it is likely that
there will be uncertainty regarding the procedures and requirements necessary to comply with
applicable Cypriot regulations and for obtaining any necessary permits and approvals from the Cypriot
authorities. Laws, regulations and policies relating to development project jurisdictions may be
amended from time to time to impose additional requirements for regulatory or other approvals.
Consequently, there can be no assurance that Combined Group, its customers or other relevant
parties will be able to obtain all required permits or approvals or any that may be required in the future
in relation to the Aphrodite Field or other development opportunities.

No assurance can be provided that existing Egyptian, Israeli or Cypriot laws, regulations relating to
development project jurisdictions and policies will not be revised or reinterpreted, that new laws and
regulations will not be adopted or become applicable to the Capricorn Group, the NewMed Group and,
following Completion, the Combined Group or the parties on whom it relies and no assurance can be
provided that future changes in laws, regulations or policies will not have a detrimental effect on its or
their businesses. Although not currently required, additional regulatory approvals may be required in
the future due to a change in laws and regulations or for other reasons. No assurance can be provided
that the Capricorn Group, the NewMed Group and, following Completion, the Combined Group, its
customers or other relevant parties will be able to obtain all regulatory approvals that may be required
in the future for the Combined Group’s assets, or any necessary modifications to existing regulatory
approvals, or maintain them. Any failure by the Capricorn Group, the NewMed Group and, following
Completion, the Combined Group or the parties on whom it relies to obtain the regulatory approvals
required for the Combined Group’s assets could adversely affect the Combined Group’s business,
results of operations, financial condition or prospects or other development opportunities.

Any of the above or other factors could result in delay to the gas and oil exploration, appraisal and
development programmes of the Capricorn Group, the NewMed Group and, following Completion, the
Combined Group in the affected country or region and could restrict the ability of the Combined Group
to achieve its respective strategy with regard to the nature and timing of its exploration, appraisal,
development and other activities. Such risks could also result in disruption to the Capricorn Group’s,
the NewMed Group’s and, following Completion, the Combined Group’s production and development
activities. Accordingly, any of the above factors could have a material adverse effect on the Combined
Group’s business, financial condition, results of operations, cash flows or prospects.

7. Global macroeconomic factors could adversely affect the Capricorn Group’s, the
NewMed Group’s and, following Completion, the Combined Group’s business, results of
operations, financial condition or prospects.

The Capricorn Group’s, the NewMed Group’s and, following Completion, the Combined Group’s ability
to sell the gas and oil it produces by entering into new Offtake Agreements and the price received
under its Offtake Agreements, as well as any decision to expand or develop the Combined Group
Assets, including any decision to expand the Leviathan Project, any Egypt Concession, or any future
construction of production facilities at Aphrodite or other assets is dependent, inter alia, on various
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global macroeconomic factors and significant events in the world’s major economies, such as the
United States, China and the European Union (the “EU”). Global macroeconomic factors and events of
this kind are mostly unforeseeable and may have material adverse effects on the global economy,
increase market uncertainty, impair the confidence of investors, the business community and
consumers, and result in a decline in the global consumption of energy products, including gas and oil.
The Capricorn Group, the NewMed Group and, following Completion, the Combined Group is not able
to anticipate these types of factors and events, and it is difficult to assess and estimate how factors and
events of this kind may evolve.

Such factors include the recent Russia-Ukraine conflict, changes in the growth rate or a global
economic slowdown, global recession, the current elevated inflation in markets (including Egypt, Israel
and Jordan), irregular volatility in exchange rates, rapid rises in central bank interest rates, irregular
functioning of the global manufacturing and supply chains in general (and in the segments of
engineering, manufacturing and the supply of components for the gas and oil industry in particular),
terrorism, the impact of climate change, including extreme weather events and the impact of
international trade disputes, such as the ongoing international trade dispute between the United States
and China, political, economic and military developments in oil producing regions generally, and
domestic and foreign governmental regulations and actions, including an increase in government
regulation, import and export restrictions, taxes, repatriations and nationalisations and trading and
speculative activities by markets, participants and others either seeking to secure access to gas and oil
or to hedge against commercial risks, or as part of investment portfolio activity.

In particular, on 24 February 2022, Russia invaded Ukraine and, as a result, the United States, the
United Kingdom and the member states of the EU imposed a series of economic measures against
Russia, which included sanctions on trade with Russia and with key Russian figures, a decision to
cancel the Nord Stream 2 project intended to double the volume of gas exported from Russia to
Germany, the halt of some of the collaborations with Russian entities by international companies,
including significant companies in the fields of natural gas and oil production. Concern about a long-
term shortage of natural gas and oil has arisen, leading to a further rise in energy prices. The
Capricorn Group, the NewMed Group and, following Completion, the Combined Group cannot estimate
the long-term effects of the Russia-Ukraine war on the energy markets in general and on their
operations.

Increased volatility in the financial markets and higher interest rates raise the counterparty credit risk
and also make the cost of capital more expensive for companies, including the Capricorn Group, the
NewMed Group and, following Completion, the Combined Group. Lenders in high interest rate
environments may increase interest rates, enact tighter lending standards, refuse to refinance existing
debt at all or on terms similar to current debt and reduce or cease to provide funding to borrowers and
other market participants, including equity and debt investors. Some lenders may be unwilling to
provide funding on attractive terms or even at all. Due to these factors, the Capricorn Group, the
NewMed Group and, following Completion, the Combined Group cannot be certain that financing will
be available if needed and to the extent required, or that they will be able to refinance their existing and
future debt, on acceptable terms or at all. If financing or refinancing is not available when needed, or is
available only on unfavourable terms, the Capricorn Group, the NewMed Group and, following
Completion, the Combined Group may be unable to meet their obligations as they come due, or they
may be unable to enhance their existing business or otherwise take advantage of business
opportunities as they arise.

Any of the above factors or events could lead to a slowdown in economic activity or adversely affect
political and social processes in the markets to which the Capricorn Group, the NewMed Group and,
following Completion, the Combined Group sells. Each of these risks may reduce the demand or price
for gas supplied by the Capricorn Group, the NewMed Group and, following Completion, the Combined
Group or have a material adverse effect on the Capricorn Group’s, the NewMed Group’s and, following
Completion, the Combined Group’s revenues from its existing Offtake Agreements and future Offtake
Agreements.
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8. The NewMed Group and, following Completion, the Combined Group may face
difficulties exporting or selling gas or oil from jurisdictions in which it operates,
including in relation to output from the Leviathan Field and the Aphrodite Field.

In the year ended 31 December 2021, approximately 63.8 per cent. of the gas revenues from the
Leviathan Field was generated from gas exported from Israel. The Combined Group expects to
continue to export significant quantities of gas from the Leviathan Field in the future.

The NewMed Group’s and following Completion, the Combined Group’s ability to export or sell gas (as
applicable) from the Leviathan Field and Aphrodite Field (if developed) depend on several factors, many
of which are beyond the Combined Group’s control, such as Israeli and Cypriot regulations, limitations on
gas exports, relations with export countries (including Jordan and Egypt), and potential future export
countries, the presence or timely construction (to the extent they do not already exist) of adequate export
and transmission systems and receipt of all required regulatory approvals, the economic viability of
constructing such systems and of commencing such exports, the identification of potential customers in
the international market, the availability of resources to finance relevant required investments, local rules
and regulations in current and future export countries and competition with local and international gas
suppliers. Any of these factors could limit or entirely restrict the Combined Group’s ability to export gas
from the Combined Group Assets, which could adversely affect the Combined Group’s revenues from the
Leviathan Field and the Aphrodite Field and ultimately have a material adverse effect on the Combined
Group’s business, results of operations, financial condition or prospects.

9. The Capricorn Group, the NewMed Group and, following Completion, the Combined
Group are subject to the risk of rising costs of finance, the risk of restrictive debt
covenants and security arrangements that may limit their ability to finance future
operations and capital needs and to pursue business opportunities and activities. A
breach of financial covenants may trigger an event of default, which could allow the
lenders to, among other things, seize the Combined Group’s assets.

The Combined Group has, and will continue to have, outstanding debt and debt service obligations. As
at 30 September 2022, on a pro forma basis, the Combined Group had US$2.4 billion in gross debt,
which includes US$2.20 billion in respect of the Leviathan Bonds, US$138 million in respect of the
Capricorn Acquisition Senior RBL Facility and US$40 million in respect of the Junior Debt Facility. The
Capricorn Group, the NewMed Group and, following Completion, the Combined Group may be subject
to different and additional covenants or security arrangements from time to time. The covenants to
which the Combined Group will be subject could limit its ability to finance discretionary business
expansion and capital investment in the longer term, which in turn could have a material adverse effect
on the Combined Group’s business, results of operations and financial condition.

To the extent the Combined Group borrows or raises additional debt, the Combined Group is expected
to be subject to increased interest expense. Interest rates and cost of capital have recently increased
substantially and rapidly, and may continue to do so, as central banks in major jurisdictions, such as
the Federal Reserve in the US, increase interest rates to reduce inflation, which has increased rapidly
and is at elevated levels. In addition, future debt financings may limit the Combined Group’s ability to
withstand financial pressures, as the Combined Group may become illiquid or less liquid as a result of
higher interest payments or restrictions on cash movement. This could hinder the Combined Group’s
ability to raise, renew and service its future indebtedness, reduce the funding options available to the
Combined Group and render it more vulnerable to economic downturns. In addition, if the Combined
Group requires debt but is unable to secure sufficient borrowings, it is highly likely that, other than in
respect of its current committed capital expenditure, this would pose challenges to the Combined
Group’s planned development and timeline for development. As the Combined Group’s expected main
assets, being its working interests in the Leviathan Interest and Egypt Concessions, have already been
secured in favour of creditors, the cost of incurring additional debt in the future and on which terms it is
made available may be adversely impacted.

On 24 June 2021, Capricorn Egypt Limited entered into a US$325.0 million Capricorn Acquisition
Senior RBL Facility and an US$80.0 million Junior Debt Facility jointly with a subsidiary of the joint
operation partner in Egypt, Cheiron Oil & Gas Limited, to finance the acquisition of the Egyptian
Western Desert Portfolio. The facility commitments are split 50/50 with Cheiron Oil & Gas Limited. An
accordion feature on the Capricorn Acquisition Senior RBL Facility permits additional future
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commitments of up to US$200 million subject to the amortisation of investor commitments. The
maximum drawdown available to Capricorn at 31 December 2021 was US$141.4 million for the
Capricorn Acquisition Senior RBL Facility and US$40.0 million for the Junior Debt Facility. As at
30 November 2022, the amount outstanding under the Capricorn Acquisition Senior RBL Facility and
the Junior Debt Facility in relation to Capricorn Egypt Limited was US$120 million and US$40 million
respectively, and the interest outstanding amounted to approximately US$972,000 and approximately
US$780,000 respectively (the facilities each having been rolled over on the previous day). Interest on
debt drawn is charged at the appropriate London interbank offered rate (“LIBOR”) (or the applicable
reference bank rate for US$ after the discontinuation of LIBOR) for the currency drawn plus an
applicable margin for both facilities. The facilities remain subject to biannual redeterminations, contain
certain covenants and are cross-guaranteed by Capricorn Egypt and Cheiron Oil & Gas Limited,
including as to obligations owed by the other borrowers. The obligations under these facilities are joint
and several as between Capricorn Egypt and Cheiron Oil & Gas Limited. The parties have agreed in
the JMA to indemnify each other in respect of any liability borne by a party in excess of their 50 per
cent. obligation under the Capricorn Acquisition Senior RBL Facility or the Junior Debt Facility. Any
debt drawn is repayable in line with the amortisation of bank commitments over the period from
September 2022 to the extended final maturity date of September 2026 (in the case of the Capricorn
Acquisition Senior RBL Facility) or September 2028 (in the case of the Junior Debt Facility). Given the
nature of concession agreements, lenders have been granted share pledges over the shares of
Capricorn Egypt and security over the bank accounts in which the proceeds of the concession are
deposited. Furthermore, Capricorn is the guarantor of the payment obligations of Capricorn North Sea
Limited and Waldorf under a bareboat charter dated 20 December 2013 in respect of a floating,
production, storage and offloading vessel operated in respect of the producing Kraken oil field in the
North Sea. Capricorn’s maximum liability reduces over time, as follows: (a) in respect of the period
ended 19 July 2023, US$147.5 million; (b) in respect of the period ended 19 June 2024,
US$97.3 million; and (c) in respect of the period ended 1 April 2025, US$64.8 million. However,
Capricorn is the beneficiary of a counter-indemnity from Waldorf Energy Partners Limited, which
covers any claims made or liabilities incurred by Capricorn (among other things).

Leviathan Bond Ltd. is required to make payments on the Leviathan Bonds. Its ability to make payments
on the Leviathan Bonds is entirely dependent on NewMed’s repayment of the Sponsor Loans under the
Sponsor Loan Agreement which, in turn, depends on the operating and financial performance of the
NewMed Group’s share in the Leviathan Project. The indenture governing the Leviathan Bonds contains
covenants, event of default clauses, cross-default provisions, restrictive covenants and performance
requirements, which could affect the Combined Group’s operational and financial flexibility. Such
restrictions could affect, and in many respects limit or prohibit, among other things, the Combined
Group’s ability to pay dividends, incur additional indebtedness, create liens, sell assets, or engage in
mergers or acquisitions. For example, Leviathan Bond Ltd. may not incur any indebtedness except for
(i) the Leviathan Bonds and (ii) indebtedness having the same ranking as the Leviathan Bonds that is
secured by the same collateral securing the Leviathan Bonds on an equal and rateable basis with the
Leviathan Bonds that at the time of incurrence meets certain conditions provided for in the Leviathan
Bonds Indenture, including that in no event shall the aggregate amount of such indebtedness
outstanding, including the Leviathan Bonds, exceed US$2.5 billion and that the weighted average life to
maturity of additional pari indebtedness is not earlier than the remaining weighted average life to maturity
of the outstanding Leviathan Bonds and provided that the maturity date of such additional pari
indebtedness is no later than the reserve tail date. Additionally, certain events of default in the Leviathan
Bonds Indenture would allow holders of the Leviathan Bonds to direct the collateral agent to enforce the
collateral securing the Leviathan Bonds, including, among other assets, the Combined Group’s 45.34 per
cent. working interest in the Leviathan Leases. Were this to occur, the Combined Group would lose
ownership of its principal asset, which would have a material adverse effect on the Combined Group’s
business, results of operations and financial condition.

Subject to the Overriding Royalties and the rights of the parties under the Leviathan JOA, the
Combined Group’s interests in, among others, the Offtake Agreements, the Platform Operating Permit
and the Export Permits, along with the Leviathan JOA and all rights of the NewMed Group under the
assets, certain bank accounts and insurance policies relating to the Leviathan Project, are fully pledged
to the Leviathan Bond Trustee in addition to the working interest in the Leviathan Leases. This pledge
may become subject to enforcement proceedings, if the Combined Group is unable to make payments
of principal, interest and other amounts due under the Leviathan Bonds, and may limit the Combined
Group’ ability in the future to obtain financing or increase the cost of such financing.
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Under the terms of the Leviathan Bonds Indenture and related documentation, certain members of the
NewMed Group must comply with a number of covenants, including certain limitations as to the
incurrence of indebtedness, the creation of liens, the making of investments, the entering into
transactions with affiliates and the conduct of business. The breach of any of these covenants could
constitute an event of default under the Leviathan Bonds Indenture, in which case all amounts owed
thereunder may become due and payable upon demand by the Leviathan Bond Trustee. The terms of
the Leviathan Bonds Indenture also include mandatory redemption and repurchase provisions relating
to certain events constituting a sale of all or substantially all of the Combined Group’s working interest
in the Leviathan Field.

Should the Capricorn Group, the NewMed Group and, following Completion, the Combined Group be
unable to finance its operations through additional borrowings in the future, it may choose to pursue
financing through the issuance of additional Shares and existing holders of Shares at that time may suffer
dilution in their percentage ownership or the market price of the Shares may be adversely affected.

10. The Capricorn Group and, following Completion, the Combined Group are guarantors of
joint and several obligations under the Capricorn Acquisition Senior RBL Facility and
Junior Debt Facility. If Cheiron Oil & Gas Limited fails to perform its obligations under
the Capricorn Acquisition Senior RBL Facility and Junior Debt Facility the Capricorn
Group and, following Completion, the Combined Group could incur additional liabilities.

Under the terms of the Capricorn Acquisition Senior RBL Facility and Junior Debt Facility, Capricorn
Egypt and Cheiron Oil & Gas Limited, as borrowers, irrevocably and unconditionally, jointly and
severally guarantee to each lender the punctual performance by each of the borrowers each of their
obligations under the Capricorn Acquisition Senior RBL Facility and Junior Debt Facility. This includes
an undertaking to pay each lender whenever another obligor does not pay any amount due in
connection with the Capricorn Acquisition Senior RBL Facility or Junior Debt Facility immediately on
demand, as if it was the principal obligor. As a result, the Capricorn Group and following Completion, the
Combined Group, have provided a guarantee in respect of the obligations owed to the lenders by
Capricorn Egypt and the joint venture counterparty, Cheiron. There is no guarantee that Cheiron Oil &
Gas Limited will continue to fulfil its obligations under the Capricorn Acquisition Senior RBL Facility and
Junior Debt Facility. Any failure by Cheiron Oil & Gas Limited to perform its obligations under the
Capricorn Acquisition Senior RBL Facility and Junior Debt Facility could result in additional liabilities
being incurred by the Capricorn Group and following Completion, the Combined Group or could
adversely affect the Combined Group’s business, results of operations, financial condition or prospects.

1. Future expansion and development of the Capricorn Group’s, the NewMed Group’s and,
following Completion, the Combined Group’s business could require the Combined
Group and its partners in its Combined Group Assets to invest additional capital, which
they may be unable to raise on acceptable terms or at all.

The exploration, development and commercial production of gas and oil require significant amounts of
time and capital investment. There is no certainty that, in the case of a commercial discovery, the
development of the field will be economically viable or financeable. The associated expenditures,
especially in the case of offshore gas opportunities, can be very significant. Gas and oil development
and production projects are complex and risky activities, particularly deep-water projects, which require
the construction and installation of expensive high-end infrastructure. In the future, the Capricorn
Group, the NewMed Group and, following Completion, the Combined Group and its partners in its
Combined Group Assets may decide to expand or improve their projects in order to increase
production to meet growing demand. There can be no assurance that these or other planned
expansions or improvements will be successful. In particular, if pursued by the Leviathan Partners, the
expansion of Leviathan to Phase 1B would be a very significant undertaking and may not deliver the
benefits anticipated, including as a result of certain of the risks set out in this section.

In the event a decision is made to undertake any of these activities, the Capricorn Group, the NewMed
Group and, following Completion, the Combined Group may be required to raise additional capital or
financing, including through future private or public debt offerings or otherwise. Interest rates and cost
of capital have recently increased substantially and rapidly, and are expected to continue to do so, as
central banks in major jurisdictions, such as the Federal Reserve in the United States, increase interest
rates to reduce inflation, which has increased rapidly and is at elevated levels.

26



Future capital requirements will depend on many factors, including: the scope, rate of progress and
cost of operating and developing the Combined Group Assets; the amount of revenues from the
Capricorn Group’s, the NewMed Group’s and, following Completion, the Combined Group’s assets that
can be used to pay the cost of these activities; the terms and timing of any driling and other
production-related arrangements that the Combined Group and its partners in the Combined Group
Assets may enter into; the cost and timing of governmental approvals; and the effects of competition.

Furthermore, if the other partners in the Capricorn Group’s, the NewMed Group’s and, following
Completion, the Combined Group’s gas assets are unable to make their contributions for any capital
expenditures related to future expansion and further development to which they have committed, the
expenditures of the remaining partners, including the Combined Group, would increase proportionately,
and if the Capricorn Group, the NewMed Group and, following Completion, the Combined Group or
any of the other partners are not able to satisfy any future capital requirements, they may be in breach
of their undertakings under the relevant JOA. The Capricorn Group’s, the NewMed Group’s and,
following Completion, the Combined Group’s inability to obtain sufficient financing for any such future
expansion and development activities on commercially favourable terms, or at all, could adversely
affect the Combined Group’s business, results of operations, financial condition or prospects.

12. The costs and timelines for the Combined Group’s exploration, drilling, development,
production, maintenance, expansion and decommissioning plans are estimates. Actual
costs and timelines could vary materially from these estimates.

The estimated costs of exploration, drilling, development, production, maintenance and expansion
activities and the estimated timelines for such activities are estimates based on similar activities made
in the past and may be subject to considerable variations, including due to events outside of the
Combined Group’s control. For instance, findings obtained in the course of such activities or
malfunctions experienced during exploration, drilling, development, production, maintenance or
decommissioning expansion operations may result in significant extensions to timelines or the
incurrence of materially higher costs and expenses than initially estimated. Activities related to the
exploration, development, expansion and decommissioning of the NewMed Group Assets will entail
substantial financial expenses. If actual costs for such activities are significantly higher than the
estimates, or the actual timelines for such activities are significantly prolonged, it could adversely affect
the Combined Group’s business, results of operations, financial condition or prospects.

13. Force majeure events under the Combined Group’s Offtake Agreements may have a
material adverse effect on the Combined Group’s future revenues and may prevent the
Combined Group from fulfilling its obligations under the Offtake Agreements.

A force majeure event is generally defined as an event which is beyond a customer’s control, that
prevents a customer from fulfilling its obligations under the relevant Offtake Agreement and that could
not reasonably have been prevented under the circumstances. If all or any portion of the oil and natural
gas required to be delivered by the Capricorn Group, the NewMed Group and, following Completion,
the Combined Group to a customer in any given year is not delivered, or, if tendered for delivery, is not
taken by such customer, as a result of the occurrence of any such force majeure event, then the
minimum amount that the customer is required to take-or-pay for natural gas in the year in which the
force majeure event occurs is generally reduced, in accordance with the mechanism set forth in the
relevant Offtake Agreement. As such, the occurrence of a force majeure event that suspends a
customer’s obligations to purchase a significant amount of natural gas could have a material adverse
effect on the Capricorn Group’s, the NewMed Group’s and, following Completion, the Combined
Group’s short or long-term revenues under the affected Offtake Agreements, which in turn could
adversely affect the Capricorn Group’s, the NewMed Group’s and, following Completion, the Combined
Group’s revenues from the Offtake Agreements and ultimately have a material adverse effect on its
business, results of operations, financial condition or prospects.

For example, the Leviathan Offtake Agreements require the customer to take and pay for, or pay for if
not taken, certain minimum quantities of natural gas. However, this obligation may be suspended upon
the occurrence of certain force majeure events specified in the relevant Leviathan Offtake Agreements
affecting the customer or the Leviathan Field. The Leviathan Offtake Agreements specify events that
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will not be considered as force majeure events even if they are beyond a customer’s control. To the
extent additional Offtake Agreements are agreed, they would be expected to have similar force
majeure provisions.

In addition, the BOE Export Agreement has a price adjustment mechanism and a take-or-pay
adjustment mechanism, which includes a price review (if required based on certain benchmarks) and
negotiation of a price adjustment of up to 10 per cent. (increase or decrease) after the fifth and tenth
years (January 2025 and 2030, respectively) of the BOE Export Agreement (the “First Adjustment
Date” and the “Second Adjustment Date”, respectively) upon the fulfiiment of certain conditions set
forth in the BOE Export Agreement (primarily, BOE having taken a quantity equal to the take-or-pay
quantity for the first five years of the Dolphinus Export Agreement). In the case of a disagreement
regarding the price adjustment, BOE will have the right to reduce the ACQ by up to 50 per cent. on the
First Adjustment Date and by up to 30 per cent. on the Second Adjustment Date. Furthermore, the
GSPAs contain a standard suite of force majeure provisions, whereby buyers’ obligations to purchase
certain quantities of gas may be suspended on the occurrence of certain events.

To the extent additional Offtake Agreements are entered into in the future with respect to the Leviathan
Project or the Egypt Concessions or otherwise, they would be expected to have similar force majeure
provisions, which may have the similar effect of suspending or reducing the relevant buyer’s
obligations to purchase specified amounts of natural gas. The invoking of a force majeure provision
under the Trafigura Offtake and Marketing Agreement, the BPOI Offtake and Market Agreement, the
Leviathan Offtake Agreements, the NEPCO Export Agreement or the BOE Export Agreement, or a
price adjustment under the BOE Export Agreement, could adversely affect the Combined Group’s
revenues from the Egypt Concessions, the Leviathan Interest or other Combined Groups Assets, and
ultimately have a material adverse effect on the Capricorn Group’s, the NewMed Group’s and,
following Completion, the Combined Group’s business, results of operations, financial condition or
prospects.

14. Delek Group will retain a significant interest in and will continue to exert substantial
influence over the Combined Company following the Combination and its interests may
differ from or conflict with those of other shareholders.

Immediately following Admission, Delek Group will own (directly and indirectly) approximately
49.47 per cent. of the issued ordinary share capital of the Combined Company. Delek Group has
entered into a Relationship Agreement (see paragraph 7.1(B) of Part XVIII (Additional Information),
which will, conditional upon Admission, regulate (in part) the degree of control that Delek Group and its
affiliates may exercise over the management of the Combined Company). In addition to its rights under
the Relationship Agreement to appoint director(s) to the Board (as further described in the next
paragraph), Delek Group will possess sufficient voting power to have a significant influence over all
matters requiring shareholder approval, including the election of directors, dividend policy,
remuneration policy, approval of significant corporate transactions, and changes in the Combined
Company’s capital structure.

Pursuant to the Relationship Agreement and subject to the conditions therein, so long as it and its
Associates hold in aggregate at least 25 per cent. of the share capital of the Company, Delek Group
has a right to nominate for appointment up to two non-executive directors to the board of directors of
the Company, one of which may observe and participate in discussions at each of the Remuneration
Committee and Audit Committee. If Delek Group and its Associates’ aggregate shareholding were to
fall below 25 per cent., but remain, in aggregate, not less than 10 per cent., then Delek Group would
have the right to nominate for appointment one non-executive director to the board of directors of the
Company, who may also observe and participate in discussions at each of the Remuneration
Committee and Audit Committee. At Admission, it is expected that two out of seven non-executive
directors of the board will be nominated by Delek Group. In addition, certain of these directors may,
from time to time, hold investments in Delek Group or affiliates of Delek Group (other than the
Combined Group). Since the interests of Delek Group may not be aligned with the interests of
Capricorn, a conflict of interest may arise. However, under the terms of the Relationship Agreement,
non-executive directors appointed by Delek Group are not permitted to vote on, or participate in, any
meeting relating to a matter giving rise to a conflict of interest or duty between Delek Group or any of
its Associates, on the one hand, and any member of the Capricorn Group, on the other hand, as
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determined by the majority of independent directors of the board. Non-executive directors appointed by
Delek Group under the Relationship Agreement will not be deemed independent for the purposes of
the UK Corporate Governance Code. The Relationship Agreement expires at the earlier of (i) Ordinary
Shares in Capricorn ceasing to be listed on premium segment of official list or admitted to trading on
main market; and (ii) the Principal Shareholders and their Associates ceasing to hold or control, in
aggregate, 10 per cent. or more of the Ordinary Shares.

In addition, pursuant to the Relationship Agreement and subject to the conditions therein, Capricorn
undertakes not to undertake any redemption or purchase of its own shares which may reasonably be
expected to give rise to any obligation on a Principal Shareholder or any person with whom they are
acting in concert to make a general offer in accordance with Rule 9 of the Takeover Code unless: (i) a
resolution to waive the obligations of each Principal Shareholder and any person with whom it/he is
acting in concert to make a general offer for the Company’s shares in accordance with Rule 9 of the
Takeover Code has been put to a vote of the Independent Shareholders in accordance with the
procedure set out in Appendix 1 of the Takeover Code and such redemption or purchase of
Capricorn’s Ordinary Shares is conditional upon the passing of the Rule 9 Resolution; or (ii) the
Takeover Panel has otherwise consented to waive the obligation of any Principal Shareholder or any
person with whom it (or he, as the case may be) is acting in concert to make a mandatory offer
pursuant to Rule 9 of the Takeover Code. Therefore, Capricorn will be restricted from undertaking a
redemption or purchase of its own shares if the abovementioned conditions are not satisfied and such
restriction may affect the liquidity of the Ordinary Shares.

Delek Group’s and the Delek Concert Party’s significant ownership may: (i) delay or deter a change of
control of Capricorn (including deterring a third party from making a takeover offer for Capricorn);
(i) deprive Capricorn Shareholders of an opportunity to receive a premium for their Ordinary Shares as
part of a sale of Capricorn; or (iii) affect the liquidity of Ordinary Shares, each of which could have a
material adverse effect on the trading volume and market price of Ordinary Shares. This could be the
case if investors determine that the Ordinary Shares are not as attractive due to high concentration of
ownership and degree of influence by Delek Group, as a result of which demand for Ordinary Shares
may reduce. There can be no assurance that the interests of Delek Group will align with the interests of
the Combined Company, the Combined Group, the Existing Capricorn Shareholders, or the Capricorn
Shareholders. For example, there is an ongoing dispute between Delek Group and NewMed (as further
described in Section B, paragraph 18 of the section of this document entitled “Risk Factors”). Delek
Group may make acquisitions of, or investments in, other businesses in the same sector as the
Combined Group. These businesses may be, or may become, competitors of the Combined Group.
Although corporate law and board governance arrangements contain provisions seeking to restrict
directors appointed by Delek Group from voting on matters where there are conflicts of interest and
from using information obtained during their appointments, these and other measures may not be
sufficient to safeguard the interests of other Capricorn Shareholders.

15. The Combined Group is exposed to fluctuations in the exchange rates of the ILS, the
Egyptian pound and pounds sterling relative to the US dollar.

The Capricorn Group, the NewMed Group and, following Completion, the Combined Group is exposed
to changes in the USD:ILS, USD:Egyptian pound and USD:GBP exchange rates. Its reporting currency
is the US dollar, and its revenues under the majority of Offtake Agreements are denominated in US
dollars. In addition, its taxes payable in Israel are due in Israeli new shekels, in Egypt in Egyptian
pounds, the Capricorn Group’s, the NewMed Group’s and, following Completion, the Combined
Group’s general and administrative expenses are mostly paid in pounds sterling and Israeli new
shekels and the Ordinary Shares are, and any dividends to be paid in respect of them will be,
denominated in pounds sterling. Therefore, fluctuations in the exchange rates of the Israeli new shekel,
Egyptian pound and pounds sterling relative to the US dollar could reduce the Capricorn Group’s, the
NewMed Group’s and, following Completion, the Combined Group’s reported revenues, increase its
reported expenses or taxes payable, as well as affect the share price of the Combined Group, any of
which could have a material adverse effect on the Capricorn Group’s, the NewMed Group’s and,
following Completion, the Combined Group’s business, results of operations, financial condition or
prospects.
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16. The price of natural gas in Israel could be subject to price control.

Pursuant to the Israeli Price Control on Consumer Goods and Services (Application of the Law to
Natural Gas and Determination of the Level of Control) Order 5773-2013 published in April 2013 (the
“Price Order”), all gas sellers and producers in lIsrael, including the Combined Group, must semi-
annually report the prices and profit margins of the natural gas sold by them. According to the inter-
ministerial price committee of the Israeli Ministry of Finance and the Israeli Ministry of Energy, the Price
Order’s goal is to allow the review of the information that is necessary to determine whether price
controls in the form of a maximum price on the sale of natural gas in Israel should be required. As at
the Latest Practicable Date, a maximum price for gas has not been imposed. However, if such price
controls are introduced and a maximum price restriction on the sale of gas in Israel is imposed (if the
maximum price is lower than the prices stipulated in the relevant Leviathan Offtake Agreements), and
insofar as such decision will withstand judicial review, the prices set forth in the relevant Leviathan
Offtake Agreements for the Israeli market may be reduced, which could adversely affect the Combined
Group’s revenues from the Leviathan Interest and ultimately have a material adverse effect on the
Combined Group’s business, results of operations, financial condition or prospects.

17. The Capricorn Group and, following Completion, the Combined Group has a portfolio of
exploration rights in various jurisdictions including the United Kingdom, Mauritania,
Mexico and Suriname, which may be capital intensive and are not guaranteed to be
successful.

The Capricorn Group and, following Completion, the Combined Group has a portfolio of exploration
rights in jurisdictions including the United Kingdom, Mauritania, Mexico and Suriname. Exploration
activities are capital intensive and their successful outcome cannot be assured. The Capricorn Group
and, following Completion, the Combined Group may undertake additional exploration activities and
may incur significant expenditures relating thereto with no guarantee that such expenditures will result
in the discovery of commercially exploitable reserves. The Capricorn Group’s and, following
Completion, the Combined Group’s exploration and development activities may produce unprofitable
results, not only from dry wells, but also from producing wells that do not generate sufficient revenues
to cover drilling, operating and other costs. Completion of a well does not assure a profit on the
investment or recovery of drilling, completion and operating costs.

Dry wells, or wells with lower production than expected, may also result in the Capricorn Group, and,
following Completion, the Combined Group requiring substantially more funds if it chooses to continue
exploration work and to drill further wells beyond the Combined Group’s existing minimum exploration
work. Such funding may be unavailable or may have to be obtained on unfavourable terms, leading to
a potential deterioration in the Capricorn Group’s, and, following Completion, the Combined Group’s
financial position. Drilling a dry well or discovering less hydrocarbons than expected may also mean
that the Combined Group may not be able to recover the costs incurred in drilling that well or make a
return on its investment, resulting in significant exploration expenditure being written off. In addition,
depressed prices for hydrocarbons may result in the Capricorn Group’s, and, following Completion, the
Combined Group’s exploration prospects becoming or remaining commercially unviable or in the
impairment of asset values, particularly if prices are depressed for a prolonged period, and could also
impact future expansion and development plans. In 2021, the Capricorn Group’s exploration wells in
the North Matruh concession and the North Um Baraka concession in Egypt were unsuccessful. The
completion of the Saasken-2 appraisal well on Block 10 Mexico confirmed that the original Saasken
discovery reservoir did not extend into neighbouring Block 9 and this resulted in an impairment of
remaining exploration and appraisal costs capitalised in Block 9. Appraisal results for discoveries are
uncertain. Appraisal and development activities involving the drilling of wells across a field may be
unpredictable and not result in the expected outcome. There can be no assurance that the Capricorn
Group, and, following Completion, the Combined Group will be able to convert contingent resources at
any of its undeveloped fields into reserves.

18. The Capricorn Group’s, the NewMed Group’s and, following Completion, the Combined
Group’s operations may be subject to the risk of litigation.

From time to time, the Capricorn Group, the NewMed Group and, following Completion, the Combined
Group may be subject to or otherwise impacted by litigation or arbitration arising out of their activities
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or operations, whether or not a direct party to those matters. Any decision adverse to the Capricorn
Group or the NewMed Group in an existing dispute or new material claims to which the Capricorn
Group or the NewMed Group may become subject, and any related reputational damage, could have a
material adverse effect on the Capricorn Group’s, the NewMed Group’s and, following Completion, the
Combined Group’s business, financial condition, results of operations, cash flows or prospects. The
resolution of all disputes and litigation is inherently uncertain. Wherever Capricorn or NewMed has
included an assessment of its prospects of success in respect of a particular litigation, it is purely its
view based on advice of its counsel for such matter, and such assessments are forward-looking
statements and may prove incorrect.

A dispute concerning the manner of calculation of the Investment Recovery Date in the Tamar Project
that NewMed is currently involved in with Delek Group and its affiliate could directly and/or indirectly
adversely impact the Combined Group.

The NewMed Group’s rights to production from the Leviathan Field are subject to contractual royalties
payable to the Royalty Holders, at rates which are specified in the Royalties Agreements. Until the
disposal by NewMed of its interests in the Tamar Project, the rights of the Royalty Holders to receive
royalties from NewMed also applied to NewMed’s interests in the Tamar Project. Pursuant to the
Royalties Agreements, NewMed granted to a subsidiary of Delek Group and other third parties certain
Overriding Royalties, at the wellhead, from all maritime petroleum assets in which NewMed has or may
in the future have an interest at the rate of 4.5 per cent. before the Investment Recovery Date and
9.5 per cent. after the Investment Recovery Date. The NewMed Group and, following Completion, the
Combined Group, is required to pay such royalties with respect to its 45.34 per cent. working interest in
the Leviathan Leases, and was required to pay such royalties with respect to its 31.25 per cent.
working interest in the Tamar Project until the disposal of those interests in July 2021 (9.25 per cent.)
and December 2021 (22 per cent.). The rate of royalties increases after the “Investment Recovery
Date” in respect of each project. With respect to the calculation of the “Investment Recovery Date” for
the Tamar Project, there is a dispute regarding the expenses that should be taken into account as part
of the “Value of All of NewMed’s Expenses” and, in particular, whether financing expenses and the levy
that will be paid under the Taxation of Profits from Natural Resources Law should have been included
in the calculation (the “Tamar Investment Recovery Date Dispute”). The Tamar Investment Recovery
Date Dispute continues despite NewMed’s sale of the Tamar Project in 2021.

In January 2019, NewMed'’s Supervisor filed a petition with the Tel Aviv District Court, on behalf of the
NewMed Unitholders, in which the Supervisor argued, inter alia, that the determination of the
“Investment Recovery Date” for the Tamar Project did not take into account certain future Levy
Payments expected to be paid by NewMed, and that if these payments were included in the calculation
it would significantly postpone the “Investment Recovery Date” for the Tamar Project, resulting in
payments by NewMed of the royalties to Delek Energy and Delek Group at a later date. NewMed
estimates that if the Supervisor’s position regarding the calculation of the “Investment Recovery Date”
is accepted, the actual “Investment Recovery Date” for the Tamar Project would have occurred during
the second quarter of 2019 (rather than January 2018). In response to the Supervisor’s petition, Delek
Group and Delek Energy filed a counterclaim against NewMed in which they argue, inter alia, that the
determination of the “Investment Recovery Date” should not have taken expected financing expenses
into consideration when it calculated the “Investment Recovery Date” for the Tamar Project and based
on a correct calculation, the “Investment Recovery Date” for the Tamar Project occurred much earlier
than the date calculated by NewMed (i.e. in August 2015, rather than January 2018).

On 5 April 2021, a pre-trial hearing took place, during which the parties were offered to refer to
mediation, following which the parties agreed to apply to former Supreme Court Justice Yoram
Danziger as a mediator. As at the Latest Practicable Date, the mediation process has not yet been
concluded. It is expected that any decision with respect to the calculation method of the Investment
Recovery Date in the Tamar Project could also apply, mutatis mutandis, to the royalty obligations in
respect of the NewMed Group’s and, following Completion, the Combined Group’s 45.34 per cent.
working interest in the Leviathan Project (as the royalty arrangements are similar to those in respect of
the Tamar Project).

Furthermore, in general, the calculation of royalties can be open to interpretation and result in disputes
as to the correct amount payable and such disputes may result in litigation.
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A potential future dispute concerning the obligation to pay royalties in respect of new assets may arise.

The NewMed Group’s position is and, following Completion, the Combined Group’s position will be that
Capricorn’s existing assets as well as any new assets that will be purchased and held after Completion
by the Combined Company or by any of its subsidiaries other than NewMed (together, the “New
Assets”), will not be subject to the rights of the Royalty Holders to receive royalties under the Royalties
Agreements. However, as part of the Court proceedings for approval of the Scheme, three Royalty
Holders (being Cohen Gas & Oil Development Ltd, Y.N.U Nominee Company Ltd and YOAL
Jerusalem Oil Exploration Ltd, none of which are affiliates of Delek Group) filed a motion to join the
Court proceedings, making the claim that a statement in the Scheme (which will receive the status of a
binding ruling) whereby the Royalties Agreement would not apply to New Assets held by the Combined
Company or another of its expected subsidiaries following Completion (even if those assets are not
purchased or held by NewMed or the NewMed Group) would be prejudicial to them as creditors of
NewMed. As noted above, the NewMed Group and, following Completion, the Combined Group are of
the position that the Royalty Holders are only entitled to royalties from existing or future assets and
rights held by NewMed.

In light of the above, a potential dispute concerning the obligation to pay royalties from New Assets
may arise between the Combined Group and the Royalty Holders. If the Royalty Holders’ position is
accepted, then such New Assets that will be acquired by the Combined Group in the future will be
subject to the Royalties Agreements, which would have a material adverse effect on the Combined
Group’s business, financial condition, results of operations and cash flows. Such dispute may also
delay or prevent Completion. Under the terms of the Scheme, Delek Group will agree that post-
Completion, the Delek Royalties will not apply to assets currently owned by the Company, nor to any
New Assets. Notwithstanding the above, if a competent court determines in a claim made by any other
Royalty Holder that the Royalty Agreements will apply to New Assets as well, then such agreement by
Delek Group with respect to New Assets will not apply, and Delek Group will be entitled to make a
similar claim with respect to New Assets under the Delek Group Royalty Agreement.

19. The NewMed Group and, following Completion, the Combined Group may not receive
the expected level of royalties from the Karish and Tanin Leases, over which it holds an
overriding royalty interest, and is party to a dispute with the owner of the Karish and
Tanin Leases in respect of a receivable under a loan.

Production from the Karish Field commenced in October 2022. Many of the risks identified in this
section applicable to the Leviathan Field will also apply to the Karish and Tanin Fields, including
disruptions and malfunctions in the production of gas from the fields, delays and postponements in the
schedules for the further development of the project, laws and regulations limiting the price of natural
gas, and regional and international circumstances affecting gas supply. Each of these may adversely
affect the payment of the Karish and Tanin Royalties from the Karish and Tanin Leases and,
accordingly, the Combined Group’s revenues. In extreme cases, the occurrence of certain events
could even limit or cause the Combined Group’s right to receive the Karish and Tanin Royalties to
expire, which could adversely affect the Combined Group’s revenues from the Karish and Tanin
Royalties.

In 2016, NewMed and Chevron sold the Karish and Tanin Fields to Energean. The NewMed Group
owns overriding royalty rights in respect of production from the Karish and Tanin Fields at a rate of
between approximately 2.47 per cent. and 5.12 per cent., subject to, inter alia, the determination of the
Investment Recovery Date for the project and the levy by the Taxation of Profits from Natural
Resources Law (the “Karish and Tanin Royalties”).

The NewMed Group’s revenues from the Karish and Tanin Royalties rights depend entirely on the
performance of the relevant asset operated by Energean. The NewMed Group is not involved in the
management or operation of the Karish and Tanin Fields and does not have any degree of control over
decisions with respect to the Karish and Tanin Fields, and has limited access to data and information
related to the project. A breach by Energean of the terms of the Karish and Tanin Leases or any
licences or permits or other applicable laws may adversely affect the NewMed Group’s right to receive
Karish and Tanin Royalties for a period of time or indefinitely.
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In addition, the NewMed Group does not incur, is not responsible for, and may not make decisions with
respect to any expenses related to the Karish and Tanin Leases. However, the amounts and timing of
project expenses could affect the payment of Karish and Tanin Royalties, which are taken into account
for purposes of determining the effective rate of the Karish and Tanin Royalties and for purposes of
determining the Investment Recovery Date, and an increase in such expenses would delay the
Investment Recovery Date (at which point in time the rate of Karish and Tanin Royalties would
increase).

In April 2020, Energean and NewMed exchanged letters in connection with the Karish and Tanin
Royalties. Energean argues, inter alia, that the Karish and Tanin Royalties do not apply to
hydrocarbons from the “Karish North” reservoir, and in addition that not all of the hydrocarbon liquids
produced from the Karish lease meet the definition of condensate under the Karish and Tanin
Overriding Royalty Deed. NewMed’s position, based on advice it has received, which position the
Combined Company expects to also take, is that according to the Karish and Tanin Overriding Royalty
Deed, the sale agreement in respect of the Karish and Tanin Leases and the registration in the
Petroleum Register, Energean’s obligation to pay royalties applies to natural gas and condensate
produced from the Tanin and Karish Leases, including the “Karish North” reservoir, and that all of the
hydrocarbon liquids to be produced from the Karish and Tanin Leases constitute “condensate”, as
defined in the Karish and Tanin Overriding Royalty Deed. As at the Latest Practicable Date, there is no
agreed position. If Energean’s position is accepted in full, NewMed and, following Completion, the
Combined Group may not receive the expected level of royalties from the Karish and Tanin Leases,
which could negatively impact its expected future cash flow. Further, the determination of the “effective
rate” of the Karish and Tanin Royalties is not certain and subject to change. Pursuant to the Karish and
Tanin Overriding Royalty Deed, the Karish and Tanin Royalties are calculated based on the market
value of the petroleum at the well head (i.e. the site of extraction). However, all gas sales in Israel are
priced at the onshore entry point to the national gas transportation grid. Accordingly, when the Karish
and Tanin Royalties are expressed as a proportion of gas sales, the “effective rate” of the Karish and
Tanin Royalties is lower than the headline rate reflecting, for example, gas transport costs. The
effective rate of the Karish and Tanin Royalties payable under the Royalties Agreements is calculated
using the same methodology that the State of Israel uses to calculate its effective rate of State
Royalties in relation to the headline rate of State Royalties.

Accordingly, any future decision with respect to the effective rate of the state royalties payable to the
State of Israel pursuant to provisions of the Israeli Petroleum Law 5712-1952 (the “State Royalties”) is
expected to have a corresponding impact on the effective rate of the Karish and Tanin Royalties paid
by Energean under the Karish and Tanin Overriding Royalty Deed, which could be lower or higher than
those currently being utilised, and is outside the Combined Group’s control. Furthermore, any future
agreement as to the calculation of the market value of the gas at the well head that uses a different
methodology than the one used to calculate State Royalties could have an impact on the effective rate
of the Karish and Tanin Royalties paid by Energean under the Karish and Tanin Overriding Royalty
Deed.

The agreement for the sale of NewMed'’s interests in the Karish and Tanin Leases stipulates that once
Energean obtains financing for the development plan of Karish and Tanin as stipulated in the
agreement, Energean will be required to immediately pay the total balance of the consideration due in
connection with the sale of Karish and Tanin by NewMed to Energean. Accordingly, following the
issuance of bonds by Energean on 30 April 2021, NewMed demanded immediate payment of the total
balance of the consideration from Energean, which demand was rejected on the grounds that the
condition for immediate payment of the balance of the consideration was not fulfilled. Consequently, on
31 May 2022, NewMed filed a claim with the Tel-Aviv District Court against Energean, inter alia, for the
payment of the remaining consideration under the sale agreement. The outstanding balance under the
Energean Loan was approximately US$63.2 million as at 30 September 2022, with a book value of
approximately US$54.5 million as at 30 September 2022. As at the Latest Practicable Date, the legal
proceedings are ongoing.
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20. Tax related disputes and legal proceedings could mean that the NewMed Group and,
following Completion, the Combined Group incur additional tax obligations.

As at the Latest Practicable Date, in respect of tax years 2016-2022, the ITA audit of the tax report of
NewMed is not yet completed. Accordingly, after the completion of the ITA audit for any or all years,
the final tax assessment may be significantly higher than the tax payments actually made by NewMed
Group, and in such case the Combined Group will be required to pay to the ITA the balance of the
unpaid tax deriving from such assessment differences (subject to any different outcome as a result of
any appeal).

Currently there are certain disputes between NewMed Group and the ITA regarding the taxable income
of NewMed Group for the years 2016, 2017 and 2018. The ITA has not completed its assessment for
any year subsequent to 2018 and there can be no guarantee that there will be no disputes between
NewMed Group and the ITA in respect of subsequent tax years. Pursuant to tax assessments issued
by the ITA to NewMed Group with respect to the years 2016, 2017 and 2018, if all the ITA’s
assessments are accepted, NewMed Group would be liable to make additional tax payments (including
interest and any inflation adjustments) in the amount of approximately US$145.8 million.

Since 2011, new initiatives have been introduced into Israeli legislation regarding the taxation of
activities relating to the exploration and production of natural resources. These include new levies
under the Taxation of Profits from Natural Resources Law. Those provisions, although fully effective,
have yet to be tested in Israeli courts. Currently, it is difficult to determine how the Israeli tax authorities
and courts will interpret these regulations, if and when they are brought before them. Should such
future scrutiny modify the way those new initiatives are currently understood, it could have material
adverse implications on the tax arrangements applicable to the Capricorn Group, the NewMed Group
and, following Completion, the Combined Group. This, in turn, could adversely affect the Combined
Group’s business, results of operations, financial condition or prospects.

21. A cyber incident could result in information theft, data corruption, operational
disruption or financial loss.

The gas and oil industry has become increasingly dependent on digital technologies to conduct
day-to-day operations, including certain exploration, development and production activities. For
example, software programmes are used to interpret seismic data, manage drilling rigs, production
equipment and gathering and transportation systems, conduct reservoir modelling and reserves
estimation, and for compliance reporting.

The Capricorn Group, the NewMed Group and, following Completion, the Combined Group depends
on digital technology included in OT systems such as ICS that control large-scale processes across
multiple sites and long distances, such as power generation and transmission, communications and
condensate and gas pipelines) and IT systems and related infrastructure as well as cloud application
and services, to conduct its operations, obtain, process and record financial, accounting and operating
data, communicate with the Capricorn Group’s, the NewMed Group’s and, following Completion, the
Combined Group’s employees, consultants and business partners, analyse seismic and drilling
information, estimate quantities of gas reserves and for many other activities related to their activities.
OT Systems (such as ICS) are potentially vulnerable to cyber-attacks. The operators and other
partners in the assets and their business partners, such as vendors, service providers, purchasers of
the Capricorn Group’s, the NewMed Group’s and, following Completion, the Combined Group’s
production, and financial institutions are also dependent on digital technology. As dependence on
digital technologies has increased, cyber incidents, including deliberate attacks or unintentional events,
have also increased, as have the severity and sophistication of such incidents. In addition, certain
cyber incidents, such as surveillance, may remain undetected for an extended period. Cyber-attacks
may include gaining unauthorised access to digital systems for the purposes of misappropriation of
assets or sensitive information, corrupting data and causing operational disruption. In addition, the
Leviathan Project is located within the Israeli EEZ and is considered to be strategic infrastructure in
Israel. Therefore, the Leviathan Project is also potentially vulnerable to cyber- attacks or incidents
(including deliberate attacks by governmental or non-governmental entities that may be hostile to the
Israeli national interest or unintentional events).

34



A cyber incident involving the IT, OT or related infrastructure of the Capricorn Group, the NewMed
Group and, following Completion, the Combined Group, or the operators of their projects, the other
partners in the Combined Group Assets and their business partners could disrupt their business plans
and negatively impact their operations in the following ways, among others: (i) a cyber-attack could
result in the unauthorised access, release, gathering, monitoring, misuse, leakage or destruction of
proprietary or other sensitive information and misappropriation of assets, which could cause operation
disruptions; (ii) a cyber-attack could result in data corruption or operational disruption of production
infrastructure, resulting in significant damage to equipment or facilities, disruption of service, leakage of
gases, emission of poisons, toxins or wastewater into the environment, the explosion of containers and
the disabling of essential services such as electricity, gas and water, which could even result in loss of
human life and more; (iii) a cyber-attack on a vendor or service provider could result in supply chain
disruptions which could delay or halt operations; (iv) a cyber-attack on a third-party gathering or
pipeline service provider could prevent the Combined Group and its partners from marketing their
production, resulting in a loss of revenues or a shortfall; (v) a cyber-attack involving commodities
exchanges or financial institutions could slow or halt commodities trading, thus preventing the
Combined Group from marketing its production or engaging in hedging activities, resulting in a loss of
revenues; (vi) a cyber-attack which halts activities at a power generation facility or refinery or an
industrial plant using natural gas as feed stock could have a significant impact on the natural gas
market, resulting in reduced demand for natural gas, lower natural gas prices and reduced revenues;
(vii) a cyber-attack on a communications network or power grid could cause operational disruption
resulting in loss of revenues; (viii) a deliberate corruption of the financial or operational data of the
Combined Group or its partners in the Combined Group Assets could result in events of
non-compliance, which could lead to regulatory fines or penalties or cause delays in scheduled
payments; and (ix) business interruptions could result in expensive remediation efforts, distraction of
management and damage to the Combined Group’s and its partners’ reputation.

Breakdowns in IT or OT systems and security failures, such as those caused by unauthorised access
to the computer systems of the Capricorn Group, the NewMed Group and, following Completion, the
Combined Group, or the operators of their projects, the other partners in the Combined Group Assets
or their business partners, may cause interruptions and damage to the systems supporting their
business activity, interruption and, in extreme cases, even the discontinuation of the gas supply, loss of
information, and may result in the incurrence of material costs for the recovery of such systems, which
could adversely affect the Capricorn Group’s, the NewMed Group’s and, following Completion, the
Combined Group’s business, results of operations, financial condition or prospects. As cyber threats
continue to evolve, the Capricorn Group, the NewMed Group and, following Completion, the Combined
Group, or the operators of their projects, the other partners in the Capricorn Assets, the NewMed
Assets and the Combined Group Assets and their business partners may be required to expend
additional resources to continue to modify or enhance their protective measures and to investigate and
remediate any security vulnerabilities.

22. The Capricorn Group, the NewMed Group and, following Completion, the Combined
Group rely on third-party contractors and suppliers of equipment and services for their
operations.

The Capricorn Group, the NewMed Group and, following Completion, the Combined Group use
independent third-party contractors to provide certain technical assistance and services. The Capricorn
Group, the NewMed Group and, following Completion, the Combined Group rely upon a range of
service providers, as is customary in the oil and gas industry, including owners and operators of drilling
rigs, owners and operators of oil field services equipment, and various other service providers, to
facilitate the identification, characterisation, drilling, development and production of assets. The
Capricorn Group, the NewMed Group and, following Completion, the Combined Group (and their
contractors) may also face challenges sourcing and contracting suitable equipment and service
providers, challenges getting equipment into host countries, which may result in increased costs,
delays and a reduction in production. Furthermore, there are a limited number of drilling rigs capable of
carrying out deep-water drilling and development operations and there is no certainty that adequate
drilling rigs will be available when required, or at all. As a result, these offshore operations in particular
could involve high costs or significant delays to schedules set out in the relevant work programmes.
Most of the suitable equipment and human resources for these operations cannot be procured on short
notice. Therefore, it is often necessary to order equipment and professional services from outside of
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where its operations are located in advance, which is expensive and could cause significant delays in
operations. Due to the security and political situation in Israel, Cyprus and Egypt, contracting with
foreign contractors for offshore development and production operations (including maintenance and
repairs) can sometimes be difficult.

The Capricorn Group experienced difficulties in Egypt during the course of the last financial year, with
the delivery of two rigs subject to logistical and commissioning delays. The Capricorn Group relies and,
following Completion, the Combined Group will rely upon the services of other third parties to explore
or analyse their prospects and to determine a method in which the prospects may be developed in a
cost-effective manner. In certain cases, the Capricorn Group, the NewMed Group and, following
Completion, the Combined Group may exercise limited control over the activities and business
practices of these providers and any inability to maintain satisfactory commercial relationships with
them or their failure to provide quality services could materially adversely affect the Capricorn Group,
the NewMed Group and, following Completion, the Combined Group’s business, financial condition,
results of operations, cash flows or prospects.

Currently, there are no local contractors in Israel or Cyprus suitable for exploration and development
operations and seismic studies associated with deep-water offshore projects of the type used in the
Leviathan and Aphrodite Fields. Therefore, the Capricorn Group, the NewMed Group and, following
Completion, the Combined Group engages foreign contractors for many of the services it requires,
including at the Leviathan Project. The price of services and the costs of development and production
activities are determined according to the supply and demand in the markets that are affected by,
among other things, commaodity prices, regulatory changes, supply of alternative products and the level
of activity in the industry. These costs often rise following an increase in exploration and development
activities following an increase in energy prices. If the Capricorn Group, the NewMed Group and,
following Completion, the Combined Group is unable to engage contractors or equipment when
necessary on favourable terms or at all, the Capricorn Group’s, the NewMed Group’s and, following
Completion, the Combined Group’s operation may be delayed or adversely affected. This, in turn,
could adversely affect the Capricorn Group’s, the NewMed Group’s and, following Completion, the
Combined Group’s business, results of operations, financial condition or prospects.

23. The Capricorn Group’s, the NewMed Group’s and, following Completion, the Combined
Group’s contractual arrangements contain change of control provisions.

Certain of the Capricorn Group’s, the NewMed Group’s and, following Completion, the Combined
Group’s contractual arrangements with offtakers, suppliers, governments, contractors and financiers
include change of control provisions that provide the counterparty with the right to consent to the
change of control or terminate the relevant contract. It is possible that the Combination may trigger
some of these change of control provisions, or that such counterparties’ interpretations of whether the
Combination will trigger such change of control provisions may differ from the views of the Capricorn
Group, the NewMed Group and, following Completion, the Combined Group. The termination by
counterparties of certain contracts, whether individually or collectively material, with the Combined
Group could have a material adverse effect on the Combined Group’s business, financial condition,
results of operations, cash flows or prospects.

24, Parties to the Egyptian JOA, Leviathan JOA and the Aphrodite JOA are subject to
payment obligations in connection with exploration, appraisal, development, production
and decommissioning activities. A payment default under any JOA could lead to the
Combined Group’s loss of entitltement to gas revenues from the related assets and
forfeiture of its interests in the assets.

The Capricorn Group, the NewMed Group and, following Completion, the Combined Group are party to
various JOAs concerning the exploration, appraisal, development, production and decommissioning
activities of the Egypt Concessions, the Leviathan Field and the Aphrodite Field, and other Capricorn
Assets. The Capricorn Group, the NewMed Group and, following Completion, the Combined Group
cannot control whether, or provide assurances that, the other partners in its Combined Group Assets
will comply with their obligations under the relevant JOAs. Should any party to a JOA fail to pay its
respective share of the joint account expenses, the non-defaulting partners (including the Combined
Group) could be required to contribute a share of the amount in default in proportion to their respective
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participating interests (not taking account of the participating interest of the defaulting party) and could
be liable for additional payments that could significantly exceed their proportionate interests in the
relevant assets (although these could be offset by increased entitlements to proceeds from gas sales).
Accordingly, any default on the part of the Combined Group or the other partners in relation to the
Combined Group Assets, to pay their proportionate share of joint account expenses could adversely
affect the Capricorn Group’s, the NewMed Group’s and, following Completion, the Combined Group’s
business, results of operations, financial condition or prospects.

Under the Leviathan JOA and Aphrodite JOA, a default may occur if a party thereto fails to pay its
share of joint account expenses or maintain any security required under the Leviathan JOA or
Aphrodite JOA, in proportion to its interest in the relevant project. In the event that the Combined
Group defaults on its payment obligations under a JOA, it could lose some or all of its entitlement to
proceeds from sales of gas under the relevant Offtake Agreements or similar arrangements during the
pendency of such default, and, if such default were not cured in a timely manner, its interests in the
underlying project could be forfeited, in part or in whole.

25. The NewMed Group and, following Completion, the Combined Group may face
unanticipated increased or incremental costs in connection with decommissioning
obligations.

Lessees or licensees are typically required under the terms of the relevant leases or licences or local
law to dismantle and remove equipment, to cap or seal wells and generally to remediate production
sites. Even if the Combined Group contracts to sell its Combined Group Assets without accepting
liabilities for such obligations, it may nonetheless remain responsible for such liabilities.

Given the stage of development of the Leviathan Field, the NewMed Group has not currently provided
for any decommissioning obligations for the Leviathan Field and is not yet required to do so, although
these will be required in the far future. Future decommissioning costs for the Leviathan Field may
require the posting of financial security, for example in the form of letters of credit. If the Combined
Group is unable to procure or renew such letters of credit on commercially acceptable terms or at all, it
risks being in default of its lease obligations. With respect to the Yam Tethys Project, the NewMed
Group is already contributing its share of costs to decommission the facilities, including wells and
subsea infrastructure, and may be required to contribute further sums in the future in relation to
decommissioning of other facilities of the Yam Tethys Project. Any of the above risks, if they were to
materialise, could adversely affect the Combined Group’s business, results of operations, financial
condition or prospects.

26. The Capricorn Group’s, the NewMed Group’s and, following Completion, the Combined
Group’s rights to the Combined Group Assets may be revoked and, if they expired, may
not be extended.

Exploration, development and production rights to gas and oil assets in Egypt, Israel, Cyprus, the
United Kingdom, Mauritania, Mexico and Suriname are granted under legislation within the relevant
jurisdictions. Such rights are granted for a limited period of time and their validity is conditional on the
timely fulfilment by the rights holders of certain prescribed obligations. In the event of non-compliance,
the underlying rights may be revoked, which could lead to the loss of all investments up to the
revocation date.

Certain development leases relating to the Capricorn Group and, following Completion, the Combined
Group’s Egyptian Assets state that the development lease for a gas discovery shall have an initial term
of 20 years with an optional extension on the part of the parties of five years (and the possibility of
further five year extensions), subject to approval by the Egyptian government. The development
agreements further state that the term of the agreement shall not exceed 35 years from the date of the
relevant commercial discovery. On 16 April 2019, the Egyptian Constitution was amended such that,
pursuant to Article 32 of the Egyptian Constitution, the maximum possible term for a concession is 30
years. There can be no guarantee that the Egyptian government will agree to extend the Egypt
Concessions to the original 35-year term, or to any five-year extension. Any such refusal by the
Egyptian government to extend a development lease for any of the Egypt Concessions may adversely
affect production from the Egypt Concessions which could have a material adverse effect on the
Combined Group’s business, results of operations, financial condition or prospects.
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In addition, certain of the development leases under the Obaiyed concession, the Sitra concession, the
Badr El Din 3 concession and the North East Abu Ghadarig concession will expire in periods between
22 months and 10 years from the date of this document. If the Capricorn Group and, following
Completion, the Combined Group (together with other consortium parties) is unsuccessful in seeking
an extension to these leases or is unsuccessful in obtaining new development leases at any of the
Egypt Concessions, production from the Egypt Concessions could be adversely affected which could
have a material adverse effect on the Combined Group’s business, results of operations, financial
condition or prospects.

The Petroleum Commissioner granted the leases for No. 1/14 “Leviathan South” and No. 1/15
“Leviathan North” for the exploration and production of petroleum on 27 March 2014 (the “Leviathan
Leases”). The Leviathan Leases expire in 2044 and may be extended for an additional 20 years, on
reasonable terms fixed by the Minister of Energy after consultation with the Petroleum Council and
provided that the Leviathan Partners have complied with their obligations under the Leases, in
accordance with the provisions of the Petroleum Law. The Cypriot Government granted a production
and exploitation licence under the Aphrodite PSC on 7 November 2019 for an initial development and
production period of 25 years from the date of approval, subject to complying with the requirements of
the Aphrodite PSC, including, inter alia, the drilling of the A-3 appraisal well by August 2023. The
Aphrodite Partners have approved a budget of US$192 million for the drilling of the A-3 appraisal well
and for Pre-FEED works in the Aphrodite Field. Drilling is expected to commence in the first half of
2023. The initial development and production period for the Aphrodite Project may be extended for an
additional period of up to 10 years. The revocation of, or a failure to extend, the Leviathan Leases or
the production and exploitation licence under the Aphrodite PSC, would have a material adverse effect
on the Capricorn Group’s, the NewMed Group’s and, following Completion, the Combined Group’s
business, results of operations, financial condition or prospects.

Oil or gas reservoirs discovered or to be discovered in areas to which the Capricorn Group, the
NewMed Group and, following Completion, the Combined Group holds rights may extend (in terms of
the geological structure or scope of the reservoir) to other areas in which they do not hold the requisite
rights. In the event that a reservoir extends into areas in which the Capricorn Group, the NewMed
Group and, following Completion, the Combined Group does not hold rights, they may be required to
agree to certain joint utilisation or production arrangements in relation to such reservoir, which may
cause delays in the reservoir's development. Such delays and associated risks and expenditures could
have a material adverse effect on the Capricorn Group’s, the NewMed Group’s and, following
Completion, the Combined Group’s business, results of operations, financial condition or prospects.
While a majority of the Aphrodite Field is located in the Cypriot EEZ, a small part of the reservoir
extends into the 1/20 Yishai lease, which is located in the Israeli EEZ and with respect to which the
NewMed Group does not have access rights. As at the Latest Practicable Date, the NewMed Group
understands that the Cypriot and Israeli governments are in negotiations to agree on the division of
rights between the countries and interest holders. A delay or failure of the negotiations between the
Cypriot and Israeli governments could adversely affect the Combined Group’s interest in the Aphrodite
Field, as well as its business, results of operation, financial condition or prospects.

27. The Capricorn Group, the NewMed Group and, following Completion, the Combined
Group may not have adequate insurance to cover all potential losses with respect to the
Combined Group’s Assets.

While the NewMed Group and Capricorn Group currently maintain insurance to mitigate the effects of
certain types of loss with respect to their respective Combined Group Assets, and such insurance is
expected to continue post completion of the Combination, not all risks and exposures are insured, or
can be insured, and the proceeds of such insurance may not be adequate to cover all insured losses of
the Combined Group or third parties with respect to the Combined Group Assets. There is no certainty
that insurance policies may be renewed or purchased in the future on commercially reasonable terms
or at all. Furthermore, certain types of insurance policies may not be available in the commercial
insurance market or the Combined Group may decide not to procure such policies at all for various
reasons, including due to the high costs of such policies.

The Combined Group’s insurance policies may not be sufficient to cover all losses and damages of the
Combined Group or third parties with respect to the Combined Group Assets, including with respect to
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environmental pollution, cyber risks, etc. In addition, reimbursement through insurance proceeds could
take a substantial amount of time and may not take place immediately. These risks, if they were to
materialise, could cause postponements and delays in revenue generation as well as postponements
and delays in the production, development and exploration activities of the Combined Group and, in
extreme cases, could lead to the Combined Group’s insolvency. The decision about the type and
scope of insurance policies covering the Combined Group’s activities takes into account, among other
things, the cost of insurance, the nature and scope of the proposed coverage, the regulatory and
contractual requirements, the ability to obtain suitable coverage in the commercial insurance market
and the anticipated risks.

As a result of these limitations and the lack of availability of certain types of insurance in the
commercial insurance market, the Combined Group Assets, the operations or liabilities for third-party
damage may not be fully covered or covered at all and the difference between the amount of proceeds
from any contracted insurance policies and the actual losses could be material. The occurrence of any
such uninsured or underinsured events could lead to a potential halt in production at the Egypt
Concessions, the Leviathan Project or the Aphrodite Project, and the lack of insurance could limit the
ability of the Combined Group to restart production, therefore adversely affecting its business, results
of operations, financial condition or prospects.

28. Pursuant to the Leviathan JOA and the Aphrodite JOA, Chevron operates and maintains
the Leviathan Project and the Aphrodite Project. There is a risk that Chevron ceases to
operate the Leviathan Project and the Aphrodite Project.

Under the Leviathan JOA and Aphrodite JOA, subsidiaries of Chevron Corporation operate the
Leviathan Project and the Aphrodite Project, respectively. If Chevron ceases to act as the operator of
the Leviathan Project or Aphrodite Project, as relevant, due to its resignation or withdrawal, a breach of
its obligations or certain events specified in the relevant JOA, the NewMed Group and, following
Completion, the Combined Group would have to procure, alongside the other Leviathan or Aphrodite
Partners (as applicable), a replacement operator, which may also be the Combined Group (which
would be subject to regulatory approval). There is no assurance that a suitable replacement operator
could be found or, if found, could be engaged under the same terms and conditions as Chevron (for
example, a replacement operator could seek to negotiate to amend the terms of the relevant JOA). Any
of the foregoing could cause postponements and delays in the production and further development of
the Leviathan Field and the development of the Aphrodite Field and to the Capricorn Group’s, the
NewMed Group’s and, following Completion, the Combined Group’s obligations to supply gas under
the Leviathan Offtake Agreements, which could adversely affect the Capricorn Group’s, the NewMed
Group’s and, following Completion, the Combined Group’s business, results of operations, financial
condition or prospects.

29. A future pandemic or outbreaks of or similar to COVID-19, and any resultant operational
or economic impact, could adversely affect the Combined Group’s business, financial
condition and results of operations.

Countries globally suffered and continue to suffer due to negative macroeconomic trends caused by
the COVID-19 pandemic, the low oil prices experienced in 2020 and 2021 and inflationary pressures in
2022. These impacts on the Capricorn Group’s, the NewMed Group’s and following Completion, the
Combined Group’s host country economies, coupled with the uncertain future prospects of the gas and
oil industry as a whole, have put pressure on the host governments to address budget deficits with
more aggressive and challenging tax assessments. Any material increase in tax required to be paid by
the Combined Group could materially adversely affect the Combined Group’s revenues. Further
outbreaks of COVID-19 or other contagious diseases in the human population could result in additional
widespread health crises that could adversely affect the economies and financial markets of many
countries including, in particular, those from which the Capricorn Group, the NewMed Group and,
following Completion, the Combined Group expects to derive the substantial majority of its revenues.
These potential impacts, while uncertain, could adversely affect the Capricorn Group’s, the NewMed
Group’s and, following Completion, the Combined Group’s business results of operations, financial
condition or prospects.
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SECTION C: RISKS RELATING TO THE GAS AND OIL INDUSTRY

1. The Capricorn Group, the NewMed Group and, following Completion, the Combined
Group face political, economic, legal, regulatory and social uncertainties in certain
jurisdictions in which they operate.

Doing business in many of the jurisdictions in which the Capricorn Group, the NewMed Group and,
following Completion, the Combined Group operate can involve a high degree of risk which, despite a
combination of experience, knowledge and careful evaluation, may not always be able to be mitigated.
These risks include, but are not limited to, bribery and corruption, fraud, civil strife or labour unrest,
outbreaks of disease, environmental incidents, armed conflict, terrorism, limitations or price controls on
gas and oil production, sales or exports and limitations or the imposition of tariffs or duties on imports
of certain goods. Such risks may result in loss of value, uncertain financial outcomes or reputational
damage for the Capricorn Group, the NewMed Group and, following Completion, the Combined Group.
In particular, the security and economic situation in Israel as well as the political situation in the Middle
East may affect the willingness of states and foreign entities, including in the Middle East, to engage in
business relations with Israeli businesses and entities, including the Combined Group.

Any deterioration in the geopolitical situation in the Middle East (including that associated with Israel’s
conflict with Hamas, Hezbollah and the Palestinian National Authority), North Africa, or any of the
jurisdictions in which the Capricorn Group, the NewMed Group and, following Completion, the
Combined Group operates may undermine the Combined Group’s ability to maintain or promote its
business with such states and entities and export gas to neighbouring states. In addition, deterioration
in the relations between Israel and its neighbours in the relevant target markets, for security, political or
economic reasons, may adversely affect the Combined Group’s ability to export gas, including to
Jordan and Egypt pursuant to the NEPCO Export Agreement and the BOE Export Agreement, and
operations in Egypt and development in Cyprus. Therefore, any limit on the Combined Group’s ability
to export gas or negative impact on operations of the Combined Group arising from the political
situation in Israel and the Middle East may have a material adverse effect on the Combined Group’s
business, results of operations, financial condition or prospects.

Political, economic and military conditions in Israel and the surrounding region may directly affect the
Leviathan Field and the Combined Group’s other operations in Israel. Since the State of Israel was
established in 1948, a number of armed conflicts have occurred between Israel, Israel’'s Arab
neighbouring countries and the Palestinian Authority. In recent years, there has been an increase in
unrest and terrorist activity in the region with varying levels of severity. In 2006, Israel and Hezbollah
(the Iran-backed Lebanese political and paramilitary organisation) clashed in a five week military
conflict. In December 2008, for approximately three weeks, Israel engaged in an armed conflict with
Palestinian paramilitary groups (mainly Hamas) in the Gaza Strip, which involved, amongst other
actions by the belligerents, missile strikes from the Gaza Strip towards various parts of Israel and
included civilian casualties in Israel and the Gaza Strip. In November 2012 and in the summer of 2014,
there was a similar armed conflict and further armed conflicts have occurred since then as well (as
recently as the summer of 2022). Further armed conflicts could expose the facilities of the Leviathan
Project and the pipeline, infrastructure and facilities used for the supply of gas to Jordan and Egypt to
security risks in the future.

Political uprisings, social unrest and violence in Egypt (among various countries in the Middle East)
could affect the political stability of Egypt. The January 2011 Egyptian revolution resulted in the
resignation of President Hosni Mubarak, the deposition of President Mohamed Morsi and his
government by Egyptian armed forces, and the election of Abdel Fattah el-Sisi, who has been
President since 2014. Such political turmoil has, at times, been characterised by widespread civil
unrest and violent clashes between civilians and military alike, resulting in uncertainty and instability in
the market and leaving business activity negatively affected. This instability may lead to deterioration of
the political relationships or status quo that exists between Egypt and other countries in the Middle
East and has raised concerns regarding security in the region and the potential for armed conflict. The
effects of instability or any conflict on the Egyptian or Israeli economy and the Combined Group’s
operations in Egypt or Israel respectively are unclear, and the Combined Group cannot predict the
effects of a further increase in these conflicts or any future armed conflict, political instability or violence
in the region, including any effects such events could have on the Combined Group’s ability to export
gas, including in particular under the NEPCO Export Agreement or BOE Export Agreement.
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In the event that the Combined Group’s facilities in Israel and Egypt are damaged as a result of hostile
action or if hostilities otherwise disrupt the ongoing operation of such facilities or the transmission lines
on which the Combined Group depends to transport natural gas, or any significant portion of the
facilities of the Combined Group’s customers or the Israeli or Egyptian national or regional distribution
networks are damaged such that its customers’ ability to use or distribute gas they purchase under the
Offtake Agreements is disrupted, the Combined Group’s revenues could be materially adversely
affected. The NewMed Group and Capricorn Group do not believe that the political and security
situation has had any material impact on their projects to date. In the last five years conflicts in the
region have not had a significant impact on Egypt or Israel’s economy in general and on its business in
particular. However, the Combined Group can give no assurance that security and political conditions
will have no such effect in the future. Any armed conflict, political instability or continued violence in the
region, or the interruption or curtailment of trade between Israel or Egypt and their present trading
partners may have a negative effect on their economies and the Combined Group’s projects and
adversely affect the Combined Group’s revenues.

Jordan has also experienced social and economic difficulties in recent years, in part due to the influx of
approximately 1.3 million refugees from Syria according to the Jordanian Ministry of Interior Statistics.
The unemployment rate in Jordan reached a record high in 2021 of 25 per cent., according to the
Jordanian Department of Statistics (and more than 40 per cent. for young people). This rate declined to
22.6 per cent. in the second quarter of 2022. Immigration from neighbouring countries has led to
increased unemployment and downward pressure on wages, and the Syrian refugee crisis has
exacerbated difficulties in the Jordanian labour market.

For the year ended 31 December 2021, on a pro forma basis, the Combined Group’s revenues from
gas exports to Egypt and Jordan (net of royalties) were approximately 31.4 per cent. and 27.8 per
cent., respectively, of the Combined Group’s total revenues for that period assuming the completion of
the Combination on 1 January 2021.

As Egypt and Jordan are expected to continue to be major export markets for the Combined Group’s
gas production from the Leviathan Field and Egypt is the sole market for production of gas from the
Western Desert (and as Egypt is expected to be a potential market for the Aphrodite Project),
continued social unrest or economic depression could negatively affect the demand for the Combined
Group’s gas production in those countries, which in turn could adversely affect the Combined Group’s
business, results of operations, financial condition or prospects.

In July 1974, the Turkish armed forces invaded Cyprus and occupied approximately a third of the
territory of the Republic of Cyprus, which remains occupied to this date. Turkey continues to retain a
large armed force in the occupied areas. Negotiations for a solution have taken place intermittently
since 1975 under the auspices of the United Nations. The ceasefire line from August 1974 became the
United Nations Buffer Zone in Cyprus, commonly referred to as the “Green Line”. The UN Security
Council passed resolutions and two high-level agreements between the leaders of the two
communities of Cyprus in 1977 and 1979 to attempt to resolve this issue. In 1983, the “Turkish
Republic of Northern Cyprus” unilaterally declared independence, although Turkey is the only country
to recognise it and the international community considers the territory to be the occupied territory of the
Republic of Cyprus.

There can be no certainty that relations between Turkey and the Republic of Cyprus will not
deteriorate, which could lead to political instability or even military conflict. Were such developments to
occur, they would be likely to have an adverse impact on the financial condition and prospects of the
Aphrodite Project and potentially on the export of Israeli gas through the government-led initiative for
an Eastern Mediterranean pipeline project to Europe. In recent years, Turkey has exerted its self-
claimed entitlement to significant tracts of the eastern Mediterranean Sea, including zones that are
considered to be within the exclusive economic zones (“EEZs”) of Egypt and Cyprus (among other
countries). Turkey’s claims include the drilling of wells and conducting of various surveys in disputed
waters. Turkey’s actions could result in regional instability or even military conflict in the Eastern
Mediterranean, which may, directly or indirectly, affect the Combined Group’s operations and could
result in physical damage to the Combined Group’s facilities in Israel, Cyprus or Egypt, or the
interruption or curtailment of trade between Israel, Cyprus or Egypt and their present trading partners.
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Additionally, the Combined Group may commence operations in Mauritania, which has a relatively
complex security landscape. Although instability and terrorism are considered high risk, this has been
mostly applicable to areas outside the capital Nouakchott. Protests and demonstrations are common in
Mauritania, and have been known to become violent. In addition to civil violence surrounding domestic
political issues, Mauritanian civil society is susceptible to unrest over pan-Islamic issues. Mexico has a
challenging operating environment, with significant asset and personal security risks.

As a result of these conflicts, political, economic and military conditions in Israel, Egypt or any of the
jurisdictions in which the Capricorn Group, the NewMed Group and following Completion, the
Combined Group may directly affect the Combined Group’s operations and could result in physical
damage to the Combined Group’s facilities, production stoppages, or the interruption or curtailment of
trade between Israel and its present trading partners.

The NewMed Group has purchased country risk mitigation solutions for various foreign exposures. The
average S&P rating for the entities providing these solutions is AA- to A+. These mitigation solutions
cover approximately US$600 million of the NewMed Group’s interest against discriminatory actions made
by a foreign government or foreign central banks which fundamentally impacts its ability to perform.
These solutions are in place for at least a further three years from 2022 and have the ability to be
extended with the providers’ agreement at the request of the Combined Group. However, these solutions
do not cover all of the risks related to foreign exposures to which the Combined Group is exposed.

Any of the foregoing risks, if they were to materialise, could adversely affect the Combined Group’s
business, results of operations, financial condition or prospects.

2, Estimated levels of gas and oil reserves and contingent resources, their quality and
production volumes contained in this document are subject to various uncertainties and
may be lower than estimated or expected.

All reserve and resource estimates incorporate uncertainty inherent to subsurface evaluations, and
ultimately the likelihood of actual quantities recovered will be greater or less than those estimated as at
the date the estimate is made. The uncertainty depends chiefly on the amount of reliable geologic and
engineering data or knowhow available at the time of the estimate and the interpretation of this data.
Estimates will generally be revised only as additional geologic or engineering data becomes available
or as economic conditions change. The reserves and contingent or prospective resources data set
forth in the Resources Consultant’s Reports, attached hereto in Part XIV (Resources Consultant’s
Reports on the NewMed Group) and in Part V (Information on the Capricorn Group), only represents
estimates and should not be construed to represent exact quantities.

Estimating the economically recoverable oil reserves and contingent or prospective resources of gas
and oil is a subjective process and estimates made by different experts often vary significantly. In
addition, results of drilling, testing, surveying and producing subsequent to the date of an estimate may
result in adjustments to such estimate. The accuracy of any estimate of reserves or contingent or
prospective resources of gas and oil is also a function of the quality of available data, engineering and
geological interpretation, costs to develop and market prices for related products. Such estimates are
based on a number of factors and assumptions made as at the date on which the reserves estimates
were determined, such as geological and engineering estimates (which have inherent uncertainties),
historical production from the assets, the assumed effects of regulation by governmental agencies and
estimates of future commodity prices and operating costs, all of which may vary considerably from
actual results. As the energy transition intensifies, the Combined Group may be forced to incur write-
offs on the value of its assets if long-term price assumptions for the price of oil decline.

Underground accumulations of hydrocarbons cannot be measured in an exact manner and estimates
thereof are a subjective process aimed at understanding the statistical probabilities of recovery.
Estimates of the quantity of economically recoverable gas and oil reserves, rates of production, net
present value of future cash flows (“NPV-10 of 2P Reserves”) and the timing of development
expenditures depend upon several variables and assumptions, including the following:

»  production history compared with production from other comparable producing areas;

« quality and quantity of available data;
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» interpretation of the available geological and geophysical data;
« effects of regulations adopted by governmental agencies;

» future percentages of international sales;

« future gas and ail prices;

« effectiveness of the applied technologies and equipment;

» future operating costs, tax on the extraction of gas and oil reserves, development costs and
workover and remedial costs; and

« the judgement of the persons preparing the estimate. As all reserve estimates are subjective, each
of the following items may differ materially from those assumed in estimating reserves:

o the qualities and quantities that are ultimately recovered;

o

the timing of the recovery of gas and oil reserves;

o

the production and operating costs incurred;
o the amount and timing of additional exploration and future development expenditures; and
o future hydrocarbon sales prices.

Many of the factors in respect of which assumptions are made when estimating reserves are beyond
the Combined Group’s control and therefore may prove to be incorrect over time. Evaluations of
reserves necessarily involve multiple uncertainties and are dependent on the quality of the information
available and the ability to verify such information against industry standards. In particular, if actual
reserves in the Leviathan Field and the Egyptian Western Desert Portfolio are significantly less than
the reserve estimates, the Combined Group may not be able to deliver the required volumes under the
Offtake Agreements, which could result in a breach of such agreements. In addition, reserve estimates
for the Leviathan Field and Egyptian Western Desert Portfolio are used to determine the rate of
depreciation of the Leviathan Interest and Egyptian Western Desert Portfolio, respectively, in the
NewMed Group financial statements and Capricorn Group financial statements, respectively. If actual
reserves are significantly lower than the reserve estimates, the NewMed Group or Capricorn Group
could be required to restate its financial statements, which could adversely affect the Combined
Group’s results of operations and financial condition. Actual production, revenue and expenditures with
respect to reserves and resources may vary from estimates, and the differences may be material,
which could adversely affect the Combined Group’s business, results of operations, financial condition
or prospects.

The uncertainties in relation to the estimation of reserves set out above also exist with respect to the
estimation of contingent resources. The probability that contingent resources will become commercial
is considered lower than for reserves. Volumes and values associated with contingent resources
should be considered uncertain. If the assumptions upon which the estimates of the Combined Group’s
gas and oil reserves and contingent resources have been based prove to be incorrect or if the actual
reserves or contingent resources available are otherwise less than the current estimates or of lesser
quality than expected, the Combined Group may be unable to recover or produce less or lower quality
gas and oil, and this may materially and adversely affect the Combined Group’s business, financial
condition, results of operations, cash flows or prospects.

Accordingly, the commercial reserves and contingent resources information set out and referred to in
this document reflect a current view that may subsequently change as more field data becomes
available, and may not be comparable to similar information reported by other companies.
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Nothing in the foregoing paragraphs should be construed as a limitation or qualification of the
Resources Consultant’s responsibility for the contents of the Resources Consultant’'s Reports or the
statements made by the Combined Company in this document pursuant to item 1.4 of Annex 1 of the
Prospectus Delegated Regulation.

3. The Capricorn Group, the NewMed Group and, following Completion, the Combined
Group operate in a highly competitive industry.

The gas and oil industry is highly competitive. Competition in Capricorn’s and NewMed’s, and following
Completion, the Combined Group’s markets can be intense, depending on, among other things, the
number of competitors in the market, their financial resources, their degree of geological, geophysical,
engineering and management expertise, their degree of vertical integration, and pricing policies, their
ability to develop assets on time and on budget, their ability to select, acquire and develop reserves
and their ability to foster and maintain relationships with host governments of the countries in which
they have assets. Capricorn’s and NewMed’s, and following Completion, the Combined Group’s
competitors include entities which may have greater technical, physical and financial resources. When
looking at acquisition opportunities, the Combined Group expects to compete frequently with major
national and state-owned enterprises, which typically possess significant financial resources and are
able to offer attractive and favourable prices to sellers.

The key areas in respect of which the Capricorn Group, the NewMed Group and, following Completion,
the Combined Group, face competition (which can vary significantly based on market and region) are:
(i) acquisition of exploration and production licences, or interests in such licences; (ii) securing
offtakers of production; (iii) engagement of third-party service providers whose capacity to provide key
services may be limited; (iv) purchase, leasing, hiring, chartering or other procuring of equipment that
may be scarce; (v) employment of qualified and experienced skilled management and gas and oil
professionals; (vi) ability to dispose of assets at reasonable prices; and (vii) access to debt and equity
capital.

The effects of operating in a competitive industry may include higher than anticipated prices for the
acquisition of licences or assets, licensing terms providing for increased obligations, the hiring by
competitors of key management, restrictions on the availability of equipment or services, or increases
in the cost thereof. If the Capricorn Group, the NewMed Group and, following Completion, the
Combined Group, are unsuccessful in competing against other companies in their industry, their
business, financial condition, results of operations, cash flows or prospects could be materially
adversely affected.

4, The operation of gas and oil projects, particularly deep-water operations, is subject to
numerous operational and other risks inherent in natural gas exploration, development
and production.

The exploration, development, production and abandonment of oil and natural gas assets are subject
to certain risks including certain risks including premature decline of reservoirs, invasion of water into
producing formation, low permeability of reservoirs, unusual or unexpected rock formations and
abnormal geological pressures, geological uncertainties, equipment damage or failure, severe adverse
weather or tidal conditions, shortages of skilled labour or suppliers, access to utilities such as water,
sabotage of gas and oil pipelines. Additionally, the exploration, development, production and
abandonment of oil and natural gas assets are extremely complicated and require the construction of
facilities that are technologically complex. This is particularly acute for operations in deep-water
operations such as the Leviathan Project and the Aphrodite Project, if developed. In addition, the
continued development and production of natural gas from the Leviathan Field, operations at the
Western Desert Project and the development of the Aphrodite Field involve many risks including,
without limitation:

» uncontrolled discharge of liquids and gas from wells;

» fires, blowouts, well cratering, explosions and collapse of wells;
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* hydrate formation, flow assurance, breakdowns or failures of equipment or processes;

* malfunctions, accidents and other events that could impair the performance of the production and
delivery systems;

» performance falling below expected levels of output or efficiency;
e contractor or operator error;

* labour disputes or disruptions;

* personal injuries, health impairment or fatalities;

» changes in the applicable regulatory framework, including delays in obtaining or inability to obtain
permits, approvals or licences;

» violation of permit requirements;

» shortages of labour, equipment or spare parts;

» delays in transporting equipment or spare parts;

+  pollution and other environmental risks;

* security breaches, cyber-attacks or terrorist acts; and
* natural disasters.

The occurrence of any of these events could significantly reduce or eliminate the production or delivery
of natural gas or the quality of natural gas produced, which could lead to fines due to failure to deliver
the offtake quantities or termination of the Offtake Agreements and any future offtake arrangements or
result in claims thereunder, which in turn could adversely affect the Combined Group’s revenues or
costs and accordingly the Combined Group’s business, results of operations, financial condition or
prospects.

The abovementioned risks could cause substantial damage to the Combined Group’s property and the
surrounding environment, personal injury, biodiversity loss or habitat destruction, injury to persons and
loss of life, failure to produce oil in commercial quantities, additional capital expenditure costs or an
inability to fully produce discovered reserves, significant delays to drilling programmes, a partial or total
shutdown of operations, significant damage to the Combined Group’s, equipment and equipment
owned by third parties and personal injury or wrongful death claims being brought against the
Combined Group, significant civil liability claims, fines or penalties as well as criminal sanctions
potentially being enforced against the Combined Group. Any of the above consequences could
materially and adversely affect the Combined Group’s business, financial condition, results of
operations, cash flows or prospects.

In addition, rough seas and severe weather conditions may materially adversely affect the ability to
comply with schedules set out in the relevant work programmes for the Leviathan Project and the
Aphrodite Project. Deepwater operations are subject to a variety of operating risks specific to the
marine environment, such as capsizing, collisions and damage or loss from adverse weather and sea
conditions. These conditions can cause substantial damage to facilities and interrupt operations or
delay development and exploration activities. Extreme sea conditions and unusual weather conditions
may cause damage to the production and transmission system and exploration equipment, as well as
delays in planned and unplanned work carried out in the Combined Group’s projects. Any such delays
may increase projected costs and result in non-compliance with committed delivery timetables, which
could adversely affect the Combined Group’s business, results of operations, financial condition or
prospects.
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5. The Capricorn Group, the NewMed Group and, following Completion, the Combined
Group are exposed to the risk of adverse sovereign action by governments in the
countries in which they do business.

The gas and oil industry is central to the economies and future prospects for development in a number
of the countries in which the Capricorn Group and the NewMed Group currently have assets and
therefore the industry is likely to be the focus of continuing governmental attention and public debate.

Typically, in the countries in which the Capricorn Group and the NewMed Group do business, whether
in developed or emerging economies, the state generally retains ownership of the minerals throughout
the extraction process and consequently retains control of (and in many cases, participates in) the
exploration and production of hydrocarbon reserves, with Capricorn and NewMed’s interest often being
an economic entitlement to a proportion of production. As a result, exploration and development
activities may require protracted negotiations with host governments and national oil companies. While
the Capricorn Group and the NewMed Group seek to establish and maintain strong relationships with
governments, there can be no guarantee that such relationships will continue to remain strong
(whether as a result of changes in government or otherwise). In addition, major policy shifts or
increased security arrangements could, to varying degrees, have an adverse effect on the value of
Capricorn and NewMed'’s investments. All of these factors could materially and adversely affect the
Capricorn Group’s, the NewMed Group’s and, following Completion, the Combined Group’s business,
financial condition, results of operations, cash flows or prospects.

Changes to the legislative environment, particularly sudden or unexpected changes, may materially
adversely affect the Capricorn Group’s, the NewMed Group’s and, following Completion, the Combined
Group’s business, financial condition, results of operations, cash flows or prospects.

In certain developing countries, gas and oil companies may face the risk of expropriation or
nationalisation, breaches or abrogations from licence and project agreements, denials of permits and
approvals, increases in royalty rates and taxes (and/or the imposition of new royalties rates and taxes),
the application of exchange or capital controls, the setting of specific levels of production or prices and
other risks.

The Capricorn Group’s and the NewMed Group’s operations may be more likely to be materially
affected by host governments’ economic and other entitlements to a greater extent than would be the
case if their operations were largely in countries where mineral resources are not predominantly state
owned. In addition, transfers of interests typically require government approval, which may delay or
otherwise impede such transfers, and the government may impose obligations on the Capricorn Group
or the NewMed Group to, for example, agree to certain tax treatments or complete minimum work
within specified timeframes either generally or as a condition to approving such transfers. Any of the
foregoing could materially and adversely affect the Capricorn Group’s, the NewMed Group’s and,
following Completion, the Combined Group’s business, financial condition, results of operations, cash
flows or prospects.

In addition, NewMed, together with other parties, recently entered into an agreement for the receipt of
an exploration licence in the “Boujdour Atlantique” area offshore Morocco, the grant of which remains
subject the satisfaction of certain conditions. The “Boujdour Atlantique” area is a disputed location
offshore Western Sahara, which the Government of Morocco claims and administers and whose
sovereignty is subject to challenge. The disputed nature of sovereignty over the area may affect
NewMed’s and, following Completion, the Combined Group’s license, its operations, any further
regulatory approvals and/or strategy in respect of the area.

6. Uncertainties in the interpretation and application of laws and regulations in certain of
the jurisdictions in which the Capricorn Group, the NewMed Group and, following
Completion, the Combined Group do business may affect the Capricorn Group’s, the
NewMed Group’s and, following Completion, the Combined Group’s ability to comply
with such laws and regulations.

The courts in certain of the jurisdictions in which the Capricorn Group, the NewMed Group and,
following Completion, the Combined Group have assets may offer less certainty as to the judicial
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outcome or a more protracted judicial process than is the case in more established economies. In
some of the countries in which the Capricorn Group, the NewMed Group and, following Completion,
the Combined Group do business, businesses can become involved in lengthy court cases or
administrative proceedings and the ambiguous drafting of laws or the absence of an gas and oil
industry regulatory framework can contribute to excessive delays in the legal or administrative process
for resolving issues or can complicate such disputes. Accordingly, the Capricorn Group, the NewMed
Group and, following Completion, the Combined Group could face risks such as: (i) effective legal
redress in the courts of such jurisdictions being more difficult to obtain, whether in respect of a breach
of law or regulation, or in an ownership dispute; (i) a higher degree of discretion on the part of
governmental authorities and therefore less certainty including with respect to long-term planning; (iii) a
lack of judicial and/or administrative guidance on interpreting applicable rules and regulations;
(iv) inconsistencies and/or conflicts between and within various laws, regulations, decrees, orders and
resolutions; and (v) relative inexperience of the judiciary, courts and regulatory authorities with gas and
oil industry matters.

Enforcement of laws in certain of the jurisdictions in which the Capricorn Group, the NewMed Group
and, following Completion, the Combined Group do business may depend on and be subject to the
interpretation of such laws by relevant local authorities. Any such authorities may adopt an
interpretation which differs from the advice received from local lawyers or even previously by the
relevant local authority itself, or such bodies may exercise discretion in an inconsistent or arbitrary
manner, which could result in ambiguities, inconsistencies and anomalies in enforcement of laws which
could hinder the ability to make or implement long-term plans.

In addition, a dispute may be subject to the exclusive jurisdiction of local courts or local arbitration
tribunals or the Capricorn Group, the NewMed Group and, following Completion, the Combined Group
may not be successful in subjecting foreign persons, especially foreign oil ministries and national oil
companies, to the jurisdiction of courts or arbitration tribunals in New York, England and Wales or other
similar jurisdictions. It may also be difficult to enforce any judgement or order from such court or award
from such tribunal against such individuals or entities. Often there is limited relevant case law providing
guidance on how courts or arbitration tribunals interpret these laws and how they may apply to the
Capricorn Group’s and the NewMed Group’s contracts, joint ventures, permits, licences, licence and
permit applications or other arrangements. Further, taking action or enforcing judgements or orders
against a host government or national oil company may lead to operational obstacles when seeking
regulatory approvals and may adversely impact the Capricorn Group’s, the NewMed Group’s and,
following Completion, the Combined Group’s reputation in the relevant country or region.

As a result, there can be no assurance that contracts, joint ventures, permits, licences, licence and
permit applications or other legal or fiscal arrangements will not be adversely affected by the actions of
government authorities and the effectiveness of and enforcement of such arrangements in these
jurisdictions cannot be assured. In certain jurisdictions, the commitment of local businesses,
government officials and agencies and the judicial system to abide by legal requirements and
negotiated agreements may be uncertain and susceptible to revision or cancellation, and legal redress
may be uncertain or delayed. There can be no assurance that the acts of present or future
governments in the countries or regions where the Capricorn Group’s, the NewMed Group’s and,
following Completion, the Combined Group’s operations are (or will be) located, or the acts of
governments of other countries that are relevant for such current or future operations, will not
materially adversely affect the Capricorn Group’s, the NewMed Group’s and, following Completion, the
Combined Group’s business, financial condition, results of operations, cash flows or prospects.

7. The Capricorn Group, the NewMed Group and, following Completion, the Combined
Group may be adversely affected by changes to tax legislation or its interpretation or
increases in effective tax rates in the jurisdictions in which they do business.

The Capricorn Group, the NewMed Group and, following Completion, the Combined Group do
business in multiple jurisdictions and their profits are taxed according to the tax laws of such
jurisdictions. The effective tax rate of the Capricorn Group, the NewMed Group and, following
Completion, the Combined Group may be affected by changes in tax rates (including the partnership
tax rate, the corporate tax rate, VAT and CGT rates), tax laws or interpretations of tax laws in any
jurisdiction and in any financial year will reflect a variety of factors that may not be present in
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succeeding financial years. During periods of high profitability in the gas and oil industry, there are
sometimes calls for increased or windfall profit taxes on gas and oil revenue. Taxes have increased or
been imposed in the past and may increase or be imposed again in the future. Governments may act
to change their fiscal and regulatory frameworks in response to public pressure on finances, including
on a retroactive basis, resulting in increased amounts payable in taxes to them or their agencies. As a
result, the effective tax rate applicable to the Capricorn Group, the NewMed Group and, following
Completion, the Combined Group may increase in future periods, which could have a material adverse
effect on the Capricorn Group’s, the NewMed Group’s and, following Completion, the Combined
Group’s financial results and, specifically, net income, cash flow and earnings may decrease. See also
Section B, paragraph 20 of the section of this document entitled “Risk Factors”.

For example, the Autumn Statement delivered by the UK Government on 17 November 2022
announced that the main rate of corporation tax in the UK will increase from 19 per cent. to 25 per
cent. with effect from April 2023. Additionally, on 20 July 2022 the UK Government published draft
legislation in line with the Organisation for Economic Co-operation and Development Inclusive
Framework on the reform of the global tax system, which is designed to help ensure multinational
enterprises operating within the UK pay a global minimum level of tax. Under the proposed legislation,
which is expected to apply to accounting periods beginning on or after 31 December 2023,
multinational corporate bodies with annual global revenues exceeding EUR 750 million in two of the
previous four accounting years will be subject to additional reporting requirements and, subject to the
proposals, a top-up tax. The top-up tax will be charged where a subsidiary is located in a non-UK
jurisdiction, and the group’s profits in that jurisdiction are taxed below 15 per cent. The purpose of the
draft legislation is to implement parts of the Organisation for Economic Co-operation and Development
Model Rules for Pillar Two, which seek to establish a 15 per cent. global minimum tax rate. While the
relevant legislation is still in draft form and so potentially subject to further changes, the effective tax
rate applicable to the Capricorn Group, and, following Completion, the Combined Group could
consequentially increase from the currently applicable rates, which could have a material adverse
effect on the Capricorn Group’s, and, following Completion, the Combined Group’s financial results.

Tax regimes in certain jurisdictions can be subject to differing interpretations (particularly in light of the
Israeli Tax Ruling and the contractual provisions which Capricorn, NewMed and their joint venture
partners may have agreed with host governments) and tax rules in any jurisdiction are subject to
legislative change and changes in administrative and regulatory interpretation. The interpretation by
Capricorn, NewMed and their relevant subsidiaries of applicable tax law as applied to their transactions
and activities may not coincide with that of the relevant tax authorities. As a result, transactions may be
challenged by tax authorities (whether upon disclosure of such transactions or at a later date) and the
Capricorn Group’s or the NewMed Group’s profits from activities in those jurisdictions may be subject
to additional tax or unexpected additional transactional taxes (for example, stamp duty, levy, VAT, CGT
or withholding tax may arise), which, in each case, could result in significant legal proceedings and
additional taxes, penalties and interest, any of which could have a material adverse impact on the
Capricorn Group’s, the NewMed Group’s and, following Completion, the Combined Group’s business,
financial condition, results of operations, cash flows or prospects.

8. Certain countries in which the Capricorn Group, the NewMed Group and, following
Completion, the Combined Group do business suffer from high levels of crime,
including financial crime, and may be subject to sanctions and governmental or
business corruption.

Certain of the jurisdictions in which the Capricorn Group, the NewMed Group and, following
Completion, the Combined Group do business, including those in North Africa and the Middle East,
have from time to time experienced high levels of criminal activity (including fraud) and governmental
(public) and business (commercial) bribery and corruption. Gas and oil companies operating in
locations such as North Africa and the Middle East may be the targets of criminal, corruption or terrorist
actions. Criminal, corruption or terrorist action against the Capricorn Group, the NewMed Group and,
following Completion, the Combined Group and their respective assets or facilities could materially
adversely affect the Capricorn Group’s, the NewMed Group’s and, following Completion, the Combined
Group’s business, financial condition, results of operations, cash flows or prospects. In addition, in
certain jurisdictions, the fear of criminal, corruption or terrorist actions could have a negative impact on
the Capricorn Group’s, the NewMed Group’s and, following Completion, the Combined Group’s ability
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to adequately hire staff and manage their operations (and could substantially increase the costs of
doing so) which could have a material adverse effect on the Capricorn Group’s, the NewMed Group’s
and, following Completion, the Combined Group’s business, financial condition, results of operations,
cash flows or prospects.

The Capricorn Group’s, the NewMed Group’s and, following Completion, the Combined Group’s
international operations may be subject to anti-corruption laws and regulations such as the US Foreign
Corrupt Practices Act of 1977, the United Kingdom Bribery Act of 2010 and the local anti-corruption
laws of any jurisdiction applicable to the Capricorn Group, the NewMed Group and, following
Completion, the Combined Group. Furthermore, the Capricorn Group’s and the NewMed Group’s
operations may be affected by sanctions and economic restrictions imposed by the United Kingdom
Office of Financial Sanctions Implementation, the United States Office of Foreign Assets Control, the
EU, the United Nations, the World Bank, or other law enforcement agencies or sanctions authorities.
Such sanctions or economic restrictions may affect their joint venture partners, host country
governments or the oil sector of a host country government, suppliers and other stakeholders. For
example, the conflict in Ukraine has resulted in a significant expansion in sanctions imposed by the
United States, the United Kingdom and the EU, in particular, against Russia, the Russian financial
sector and certain Russian individuals, and further sanctions (the scope and extent of which are
currently unclear) may be imposed.

While Capricorn and NewMed review laws and regulations to determine if they are applicable to
themselves, their employees, consultants, agents and third parties engaged to perform services, there
can be no guarantee that a court or other enforcement authority will reach the same determination as
Capricorn and NewMed. If the NewMed Group, the Capricorn Group or, following Completion, the
Combined Group are found to be subject to any laws or regulations which they had considered were
not applicable, the Capricorn Group’s, the NewMed Group’s and, following Completion, the Combined
Group’s policies, procedures and actions may be in breach of such laws or regulations and the
Capricorn Group, the NewMed Group and, following Completion, the Combined Group may be subject
to censure, prosecution, fine or other negative consequences. While Capricorn and NewMed have
what they believe to be appropriate internal policies and procedures, as well as contractual
arrangements in place (where appropriate) with their agents and joint venture partners which seek to
prevent their agents or joint venture partners (as the case may be) from engaging in illegal or unethical
activities, there can be no guarantee that their agents or joint venture partners (as the case may be)
adhere to such contractual arrangements or policies and procedures and, if they do not, that NewMed
or Capricorn will be made aware of any breaches or potential breaches in a timely manner or at all.
However, the Capricorn Group, the NewMed Group and, following Completion, the Combined Group
may, nonetheless, remain liable for the unauthorised actions of their agents or joint venture partners
(as the case may be).

In addition, even where the Capricorn Group, the NewMed Group and, following Completion, the
Combined Group have compliant anti-corruption and other business ethics policies and procedures
and compliance with such policies and procedures is regularly monitored, there can be no assurance
that such policies and procedures have been or will be followed at all times or have or will effectively
detect and prevent all violations of the applicable laws and every instance of fraud, bribery and
corruption in every jurisdiction in which one or more of their employees, consultants, agents, joint
venture partners, contractors or sub-contractors is located. As a result, the Capricorn Group, the
NewMed Group and, following Completion, the Combined Group could be subject to penalties and
reputational damage and material adverse effects on the business, financial condition, results of
operations, cash flows or prospects of the Capricorn Group, the NewMed Group and, following
Completion, the Combined Group.

9. The hydrocarbon sector supply chain is capacity-constrained, which may affect the
Capricorn Group’s, the NewMed Group’s and, following Completion, the Combined
Group’s ability to source capital equipment from third party contractors in a timely
manner and at a cost-effective price.

The Capricorn Group and the NewMed Group are and, following Completion, the Combined Group will
be, as others in the oil and gas industry are, heavily dependent on supply chain providers to deliver

services and products to time, cost and quality criteria. However, the supply chain in the hydrocarbon
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sector has limited delivery capacity, which may result in potential adverse impact for the Capricorn
Group, the NewMed Group and, following Completion, the Combined Group, including limited
competition in the supply chain market (resulting in a reduced ability by the Capricorn Group, the
NewMed Group and, following Completion, the Combined Group to control costs through competitive
tendering) and failure by companies in the supply chain to deliver project-critical goods and services to
the contractual schedule, cost and quality requirements or safety standards.

The Capricorn Group and the NewMed Group contract or lease and, following Completion, the
Combined Group will contract or lease, services and capital equipment (including, for example, drilling
rigs) from third party contractors and providers. Such services and equipment can be scarce and may
not be delivered in a safe or ethical manner or be readily available at the timing and location required.

In addition, the costs of third party services and equipment may rise. In particular, any significant
increase in regional exploration and development activities may result in scarcity of equipment and
services and/or increased prices.

SECTION D: RISKS RELATING TO ENVIRONMENTAL, SOCIAL OR GOVERNANCE FACTORS

1. Climate change abatement legislation may have a material adverse effect on the
Capricorn Group’s, the NewMed Group’s and, following Completion, the Combined
Group’s industry.

Companies in the energy industry may be challenged by an increase in international and domestic
regulation relating to climate change, including those relating to restricting or reducing greenhouse gas
emissions. Like any significant changes in the regulatory environment, greenhouse gas regulation
could have the impact of curtailing profitability in the gas and oil sector or rendering the extraction of
the Combined Group’s resources economically infeasible. Although the IEA’s World Energy Outlook
scenarios anticipate gas and oil continuing to make up a significant portion of the global energy mix
through 2040 and beyond given their respective advantages in transportation and power generation, if
a new onset of regulation contributes to a decline in the demand for the Capricorn Group’s, the
NewMed Group’s and, following Completion, the Combined Group’s products, this could have a
material adverse effect on the Capricorn Group, the NewMed Group and, following Completion, the
Combined Group and its financial condition. In addition, the complex and pervasive nature of climate
change means that climate change risks are interconnected with and may impact or amplify the
Capricorn Group’s, the NewMed Group’s and, following Completion, the Combined Group’s other
principal risks.

International agreements and domestic legislation and regulatory measures, including carbon
regulation, that aim to limit or reduce greenhouse gas emissions are currently in various stages of
conceptualisation and implementation. For example, the Paris Agreement, which set a goal of limiting
the increase in average global temperatures to well below 2 degrees Celsius (and preferably to
1.5 degrees Celsius) as compared to pre-industrial levels, entered into force in November 2016. A
number of jurisdictions in which the Capricorn Group, the NewMed Group and, following Completion,
the Combined Group operate, or whose legislation and regulation they may otherwise be subject to,
have ratified the Paris Agreement (including Israel, Egypt and Cyprus) and may adopt additional
policies to meet their Paris Agreement goals. In June 2019, the UK became the first major economy in
the world to pass legislation to implement a net zero target, through its amendment of the target set out
in the Climate Change Act 2008. The Climate Change Act 2008 requires the UK government to set
legally binding ‘carbon budgets’ which act as stepping stones towards the 2050 target. In December
2020, the Climate Change Committee, the government’s independent advisor on climate change,
published the Sixth Carbon Budget, setting out a recommended pathway requiring a 78 per cent.
reduction in UK territorial emissions between 1990 and 2035. The Climate Change Committee has
noted that, while many policy foundations are already in place, a significant strengthening of UK
policies is required in order to achieve the net zero target. Primary Market Technical Note 801.1, which
was released by the FCA in December 2020, requires premium-listed companies to make disclosures
consistent with the recommendations of the Taskforce on Climate-related Financial Disclosures, on a
‘comply or explain’ basis. Additionally, in December 2018, Israel joined the Powering Past Coal
Alliance (“PPCA”), the purpose of which is to encourage the reduction and discontinuation of the use of
coal. The parties to this initiative undertake to gradually reduce coal-fired power production and to
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support clean energy in government and corporate policies. The countries and the organisations that
joined PPCA support the reduction of coal use in OECD countries by 2030 and worldwide by 2050.
The landscape continues to be in a state of constant re-assessment as to the implementation of, as
well as legal challenge against corporate entities with respect to, these laws and regulations, making it
difficult to predict with certainty the ultimate impact they will have on the Capricorn Group, the NewMed
Group and, following Completion, the Combined Group in the aggregate.

Greenhouse gas emissions-related laws, carbon regulation and related regulations and the effects of
operating in a potentially carbon-constrained environment may result in increased and substantial
capital, compliance, operating and maintenance costs and could, among other things, reduce demand
for or create increased price volatility around hydrocarbons and the Capricorn Group’s, the NewMed
Group’s and, following Completion, the Combined Group’s hydrocarbon-based products, delay
projects, make the Combined Group’s products more expensive, adversely affect the economic
feasibility of the Combined Group’s resources, and adversely affect sales volumes, revenues and
margins. “Green incentives” may also de-risk investments in new energy technologies by competitors,
encourage product substitution as new forms of energy emerge, or affect final customer demand due
to changes in consumer preferences. While the Combined Group plans to invest in the transition to a
low carbon energy system and the diversification of its portfolio into new energies, it will remain
exposed to traditional energy sources (including higher-emissions hydrocarbons such as oil). In
addition, increasing attention to climate change risks has resulted in an increased possibility of
governmental investigations and additional private litigation against the Capricorn Group, the NewMed
Group and, following Completion, the Combined Group.

Consideration of greenhouse gas issues and the responses to those issues through international
agreements and national legislation or regulations are integrated into the Capricorn Group’s, the
NewMed Group’s and, following Completion, the Combined Group’s strategy and planning, capital
investment reviews, and risk management tools and processes, where applicable. The actual level of
expenditure required to comply with new or potential climate change-related laws and regulations and
amount of additional investments in new or existing technology or facilities is difficult to predict with
certainty and is expected to vary depending on the actual laws and regulations enacted, the Capricorn
Group’s, the NewMed Group’s and, following Completion, the Combined Group’s activities in that
jurisdiction and market conditions.

The ultimate effect of international agreements and national legislation and regulatory measures to limit
greenhouse gas emissions on the Capricorn Group’s, the NewMed Group’s and, following Completion,
the Combined Group’s financial performance, and the timing of these effects, will depend on a number
of factors. Such factors include, among others, the sectors covered, the greenhouse emissions
reductions required, the extent to which the Combined Group would be entitled to receive emission
allowance allocations or would need to purchase compliance instruments on the open market or
through auctions, the price and availability of emission allowances and credits, and the extent to which
the Capricorn Group, the NewMed Group and, following Completion, the Combined Group is able to
recover the costs incurred through the pricing of products in the competitive marketplace. Further, the
ultimate impact of greenhouse gas emissions-related agreements, legislation and measures on the
Combined Group’s financial performance is highly uncertain because the Capricorn Group, the
NewMed Group and, following Completion, the Combined Group is unable to predict with certainty the
outcome of political decision-making processes and the variables and trade-offs that inevitably occur in
connection with such processes.

2. The Capricorn Group’s, the NewMed Group’s and, following Completion, the Combined
Group’s and its operators’ operations are subject to numerous and complex
environmental, health and safety laws, regulations and other requirements which may
result in material liabilities, costs and obligations.

The operations of Capricorn Group, the NewMed Group and, following Completion, the Combined
Group (and the operators of assets in which they are invested) are subject to various pollution,
environmental, health and safety risks such as leakage of oil, gas, petroleum, well fluids or other
pollutants into the sea or ground, the discharge of pollutants and waste of various types into the sea or
ground (sewage, remnants of drilling equipment, drilling fluids, cement and so forth), chemicals used in
the various stages of work, the emission of pollutants into the air, explosions, fires, greenhouse gas
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emissions, light and noise nuisances, and the construction of pipeline infrastructure on the seabed and
related facilities. Many of the activities in the gas and oil industry are inherently hazardous. In
particular, such activities are subject to risks associated with natural catastrophes, fires, explosions,
human exposure to hazardous or regulated materials and wastes, blowouts and encountering
formations with abnormal pressure and gas spills, each of which could cause substantial damage to
the Capricorn Group’s, the NewMed Group’s and, following Completion, the Combined Group’s
property and the surrounding environment, personal injury, biodiversity loss or habitat destruction and
result in liability and reputational damage to the Capricorn Group, the NewMed Group and, following
Completion, the Combined Group. The health, safety and environment policies of the Capricorn Group,
the NewMed Group and, following Completion, the Combined Group and the operators of the
Capricorn Group’s, the NewMed Group’s and, following Completion, the Combined Group’s assets
require them to comply with all applicable legal and regulatory requirements and to generally apply
best practices where legislation does not exist. Although the Capricorn Group and the NewMed Group
consider the policies and procedures in place to mitigate their operational risks to be adequate, and
keeps such policies and procedures under constant review, there can be no assurance that those
policies and procedures will in fact prove to be adequate at all times. Failure, whether inadvertent or
otherwise, to comply with applicable legal or regulatory requirements could result in significant
liabilities, loss of life, injury, or other adverse impacts on the health or safety of employees, contractors,
other third parties, or the environment.

In the year ended 31 December 2022, an independent study in respect of the physical risks of climate
change on Capricorn’s Egypt portfolio was conducted. Drought stress (prolonged periods of rain and
water shortage) was identified as the most material risk for the Capricorn Group in the medium term
(2040 to 2050), with 73 per cent. of the Capricorn Group’s current assets considered to have very high
exposure to drought stress risk. In 2 to 3 degree global warming scenario (being the estimated current
trajectory) for the same timeframe, this is expected to have a medium value-at-risk impact range, which
could impact cashflow by approximately US$1-10 million and result in a US$25-100 million loss in
market capitalisation, with likelihood being forecast by climate models as ‘probable’.

Environmental, health and safety laws, regulations and directives at the regional, national and
international levels addressing the abovementioned risks, as well as physical climate risks, and the
related issues and their interpretation and enforcement, change from time to time and may become
more stringent in the future. In addition, the Capricorn Group, the NewMed Group and, following
Completion, the Combined Group (and their operators) are required to obtain approvals for their
activities from the competent entities specified under the laws of Egypt, the Petroleum Law and the
Gas Law in Israel, and other relevant environmental, health and safety laws. The Capricorn Group’s,
the NewMed Group’s and, following Completion, the Combined Group’s business is subject to
substantial regulations and permit requirements. The principal approvals required in Egypt are from
EGPC and the Egyptian Minister of Petroleum and Mineral Resources. The principal approvals
required in Israel are those under the Petroleum Law and the Gas Law, approvals of the security
authorities, the Ministry of Defence, the environmental authorities, the tax authorities and local
authorities or zoning committees. Obtaining and maintaining the necessary approvals may entail
additional expenses beyond the budgets designated for the aforesaid actions or cause delays in the
performance of the planned actions. Under these and other laws and regulations, the Capricorn Group,
the NewMed Group and, following Completion, the Combined Group could be liable for personal
injuries, property damage and other types of damages. Failure to comply with these laws and
regulations may also result in the suspension or termination of the relevant permits and could subject
the Combined Group to administrative, civil and criminal penalties.

Failure to recognise and adequately address physical climate and environmental risks, current and future
regulatory requirements for environmental policies, as well as delivery and performance of environmental
strategy and targets of the Capricorn Group, the NewMed Group and, following Completion, the
Combined Group could result in fines, missed opportunities, additional regulatory scrutiny that may
adversely affect the reputation, business, results of operations, financial condition or prospects of the
Capricorn Group, the NewMed Group and, following Completion, the Combined Group.

The Capricorn Group, the NewMed Group and, following Completion, the Combined Group currently
incur, and expects to continue to incur in the future, substantial capital and operating costs in order to
comply with health, safety and environmental laws and regulations. New laws and regulations, the
imposition of tougher requirements for licences, increasingly strict enforcement or new interpretations
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of existing laws, regulations and licences, or the discovery of previously unknown contamination, may
require further expenditures to, among other things: (i) modify operations; (ii) install pollution control
equipment; (iii) perform site clean-ups; (iv) curtail or cease certain operations; or (v) pay fees or fines
or make other payments for pollution, discharges or other breaches of health, safety and environmental
requirements. Non-compliance with the provisions of applicable health, safety and environmental
regulations may expose the Capricorn Group, the NewMed Group and, following Completion, the
Combined Group (and their operators) to various enforcement measures, which could include lawsuits,
penalties and various sanctions, including criminal penalties, as well as to delays, suspensions and
even the discontinuation of activities. The Capricorn Group, the NewMed Group and, following
Completion, the Combined Group may also be responsible for the acts of the operators of the
Combined Group Assets or third-party contractors engaged by such operators. Recent years have
seen an increase in the supervision and enforcement of health, safety and environmental regulation
applicable to the Capricorn Group’s, the NewMed Group’s and, following Completion, the Combined
Group’s operations. There can be no assurance that the costs of complying with current and future
environmental, health and safety laws, regulations, permits and other requirements, and the liabilities
resulting from any violations thereof, which may be substantial, will not have a material adverse effect
on the Capricorn Group’s, the NewMed Group’s and, following Completion, the Combined Group’s
business, results of operations, financial condition or prospects.

3. The Combined Group may face significant risk and uncertainties as a consequence of
increased scrutiny around, and changes in investment trends due to, ESG-related
considerations.

In recent years, there has been a growing awareness among investors in the UK, Israel and around the
world and among stakeholders of companies such as Capricorn and NewMed, such as investors,
suppliers, consumers, employees and finance providers, of the climate and environmental impacts of
various activities. As part of this trend, existing and potential investors, as well as other stakeholders, of
Capricorn and NewMed are considering ESG aspects as part of their investment and business policies,
including with regard to the provision of credit. Investors may elect in the future to shift some or all of their
investments into other sectors. Increased public and private focus on ESG considerations, including
climate change, may cause some investors to take steps to involve themselves in the governance and
strategic direction of corporate entities, both in abstractive industries (including the gas and oil industry)
and support sectors. A similar trend is also emerging among regulators around the world, including in the
UK and Israel. For example, there is an increased focus by securities regulators in various markets on
corporate responsibility and ESG risk, strategy and impact disclosures. Recent regulatory changes in the
UK, such as the introduction of a Listing Rules requirement for listed companies to include climate-related
financial disclosures consistent with the recommendations of the TCFD in its annual financial report, or
explain if it has not done so, may lead to increased information-gathering or auditing costs, invite
increased commentary from the investor community or other stakeholders, or make the Capricorn Group
and, following Completion, the Combined Group, less attractive to potential investors. In addition, bank
supervisory executives are increasingly requiring that banks take adequate operative measures to
identify, monitor and manage environmental risks. Institutional lenders which provide financing to
hydrocarbons-intensive companies may be required, or may elect, not to provide funding to companies in
such sectors or to make funding available on less competitive terms.

In addition, there may be increased stakeholder concern and stigmatisation of the broader hydrocarbons-
intensive energy sector, especially if emissions reductions or energy transitions targets are not achieved
by individual companies, the wider sector and/or countries as a whole, or if they do not meet community
expectations. Stakeholders continue to have higher and evolving expectations of gas and oil companies
in general with respect to social responsibility, climate change, the environment and cultural heritage,
which may further increase scrutiny of gas and oil companies. Stakeholder groups are acting with greater
levels of organisation, funding and sophistication. The Capricorn Group, the NewMed Group and,
following Completion, the Combined Group may be the target of activism from groups campaigning
against fossil fuel extraction and other social and community groups opposed to its business for various
reasons, which could affect its reputation and disrupt its projects, programmes and operations, result in
limitations or restrictions on certain sources of funding (including investment from current or other
potential investors as well as funding from commercial banks), dissuade contractors from working with i,
increase its costs or divert management attention and resources, create blockades to interfere with
operations or otherwise negatively impact the Capricorn Group’s, the NewMed Group’s and, following
Completion, the Combined Group’s business, results of operations, financial condition or prospects.
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These trends may have significant impacts on the Capricorn Group, the NewMed Group and, following
Completion, the Combined Group in various ways, including public opposition to operations in its gas and
oil operations, diminishing the Combined Group’s appeal to potential employees and/or directors,
creating pressure from financing banks and investors to adapt its operations to the targets of the Paris
Agreement or any implementing legislation or regulation, dissuading investors from investing in its
business or persuading Capricorn Shareholders to sell their holdings, and difficulty in access to capital,
including in debt raising, investments and financing of projects. These trends may adversely affect the
business, results of operations, financial condition or prospects of the NewMed Group and, following
Completion, the Combined Group, and may result, infer alia, in an impairment of the value of the
Combined Group Assets and may also limit the Combined Group’s ability in the future to obtain financing
or increase the cost of such financing. This may, in turn, result in the restriction, delay or cancellation of
new or expanded development or production activities which may impact the implementation of the
Capricorn Group’s, the NewMed Group’s and, following Completion, the Combined Group’s strategic
plans and have a material adverse effect on its business, results of operations, financial condition or
prospects. Any of the factors described above may lead to a reduction in the Capricorn Group’s, the
NewMed Group’s and, following Completion, the Combined Group’s share or unit prices.

4, The Capricorn Group, the NewMed Group and, following Completion, the Combined
Group depends on its ability to attract and retain skilled personnel.

The market for skilled employees in the gas and oil industry is very competitive, and there is a
relatively limited pool of individuals with the appropriate skills in the region in which the Capricorn
Group, the NewMed Group and, following Completion, the Combined Group operates. Retaining skilled
personnel is fundamental to the successful growth of the Capricorn Group, the NewMed Group and,
following Completion, the Combined Group’s business. The Capricorn Group, the NewMed Group and,
following Completion, the Combined Group require skilled personnel in the areas of exploration and
development, operations, engineering, business development, gas and oil marketing, finance, legal
and accounting relating to its projects. Given the competitive market, there can be no assurance that
the Capricorn Group, the NewMed Group and, following Completion, the Combined Group will
successfully attract new personnel or retain existing personnel required to continue to expand its
business and to successfully execute and implement its business strategy. The costs of recruiting
appropriately skilled personnel may materially and adversely affect the Capricorn Group’s, the
NewMed Group’s and, following Completion, the Combined Group’s business, results of operations,
financial condition or prospects.

The Capricorn Group, the NewMed Group and, following Completion, the Combined Group’s future
operating results depend in significantly upon the continued contribution of their directors, key senior
management and technical, exploration, financial and operations personnel. Management of the
strategy and growth will require, among other things, stringent control of financial systems and
operations, the ability to attract and retain sufficient numbers of qualified management and other
personnel and the continued training of such personnel and the presence of adequate supervision.

There may also be some circumstances in which it may be considered appropriate to recruit local
individuals or be required to do so in terms of the Capricorn Group, the NewMed Group and, following
Completion, the Combined Group’s “social licence to operate”. There can be no guarantee that the
Capricorn Group, the NewMed Group and, following Completion, the Combined Group can meet such
aspirations or obligations and may be required to recruit expatriate staff to fulfil such vacancies. The
continued highly competitive market and the continued use of expatriate staff may materially and
adversely affect the Capricorn Group, the NewMed Group and, following Completion, the Combined
Group’s business, financial condition, results of operations, cash flows or prospects.

SECTION E: RISKS RELATING TO ADMISSION AND AN INVESTMENT IN NEW ORDINARY
SHARES

1. Existing Capricorn Shareholders will hold, following Completion, reduced ownership
and voting interests in the Combined Group compared to those that they currently hold
in Capricorn.

Subject to Completion, Capricorn will issue 2.337344 New Ordinary Shares for each Participation Unit
held by the NewMed Unitholders and the General Partner as at the Unitholder Record Date in
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connection with the Combination (subject to adjustment in certain limited circumstances) and therefore,
following Completion, Existing Capricorn Shareholders will own a much smaller percentage of the
issued share capital of the Combined Company than they currently own in the issued share capital of
Capricorn. As a result of the Combination and immediately following Completion, NewMed Unitholders
are expected to own 89.7 per cent. of the Combined Company (and Capricorn Shareholders are
expected to own 10.3 per cent. of the Combined Company) and, as a consequence, the percentage of
voting rights that can be exercised by Existing Capricorn Shareholders (in the Combined Company,
following Completion) will be significantly reduced from Completion.

2. The ability of Capricorn, and, following Completion, the Combined Company to pay
dividends in the future, including to pay the Special Dividend immediately prior to
Completion, will be dependent on the financial performance and capital requirements of
the Capricorn Group and, following Completion, the Combined Group.

Capricorn and, following Completion, the Combined Company will only be able to pay dividends
(including in the case of Capricorn the Special Dividend) to its shareholders to the extent that it has
sufficient distributable reserves and cash available for this purpose. On 15 December 2022, Capricorn
received shareholder approval for the reduction of capital of its entire share premium account to create
additional distributable reserves (of approximately US$495.1 million). The proposed cancellation of the
Company’s share premium account is conditional on confirmation by the Court of Session, Edinburgh
and, if such confirmation is granted, the filing of the Court order with the Registrar of Companies.

However, Capricorn and, following Completion, the Combined Company may be unexpectedly required
to or may decide to use all or part of its available cash for another purpose, for example, to invest in
and further develop the Capricorn Group and, following Completion, the Combined Group’s business.
There is no guarantee that Capricorn or, following Completion, the Combined Company will be able to
make dividend payments in the future (including, in the case of Capricorn, the Special Dividend, in the
amount declared or at all), or to sustain dividend payments at any particular level.

Any future decision by Capricorn, or following Completion, the Combined Company, to declare and pay
dividends will depend on, among other things, applicable law, regulation, Capricorn’s and, following
Completion, the Combined Company’s financial position, working capital requirements, finance costs,
general economic conditions and other factors the Directors deems significant from time to time.
Capricorn’s and, following Completion, the Combined Company’s ability to pay dividends will also
depend on the level of dividends and other distributions, if any, received from its subsidiaries. To the
extent that Capricorn and, following Completion, the Combined Company or its subsidiaries experience
an adverse effect on their results of operations, cash flows or financial condition, or such other relevant
factor, the Directors may decide at their discretion to decrease the amount of dividends (including, in
the case of Capricorn, to reduce or cancel the Special Dividend), change or revoke the dividend policy
or discontinue paying dividends entirely. In addition, if the Combined Company does not meet, or
reduces, the Combined Company’s targeted dividend distribution rate, the market price of Ordinary
Shares could decline.

3. Market reaction to or speculation regarding the Combination and likelihood of
Completion, and sales of New Ordinary Shares following Completion, could increase the
volatility of the market price of Existing Ordinary Shares prior to Completion, and the
volatility of the market price of Ordinary Shares, including New Ordinary Shares,
following Completion.

Speculation about the Combination could cause the market price of the Existing Ordinary Shares to
decline or become more volatile and the market price of Ordinary Shares, including New Ordinary
Shares, may decline or become more volatile as a result of the Combination. Certain Capricorn
Shareholders may, in the event of any limitations on their permitted investments, sell some or all of
their Ordinary Shares as a result of the Combination. Certain NewMed Unitholders may already hold
Existing Ordinary Shares and those NewMed Unitholders may decide not to hold the additional New
Ordinary Shares they receive in the Combination, or to sell their Existing Ordinary Shares prior to the
Combination. Sales of Ordinary Shares, including as described above, could have the effect of
depressing the market price of Ordinary Shares.
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The market price of Ordinary Shares may also decline or become more volatile as a result of the
Combination, if, among other reasons, (i) there is speculation about the Combined Group’s business in
the press, media or investment community; (ii) there are adverse public investor reactions or proxy
advisor recommendations regarding the Combination (iii) the Combined Group does not achieve the
expected benefits of the Combination as rapidly or to the extent anticipated by the Capricorn Group’s
equity market analysts or Capricorn Shareholders or at all; (iv) the integration of the NewMed Group’s
and the Capricorn Group’s business is delayed or unsuccessful; (v) the impact of the Combination on
the Combined Group’s financial results is not consistent with NewMed Unitholders’ or Capricorn
Shareholders’ expectations; and/or (vi) Capricorn Shareholders sell a significant number of Ordinary
Shares in the open market following Completion.

4. Following Completion, future issues of shares or securities by Capricorn or sales of
Ordinary Shares could lower the market price of Ordinary Shares and adversely affect
the Combined Group’s ability to raise capital in the future. Further share issues could
also dilute the interests of holders of Ordinary Shares.

The Combined Group may seek to raise financing to fund future acquisitions and other growth
opportunities and may, for these or other purposes, such as in connection with share incentive or share
option plans, issue additional shares. Additionally, following the expiry of the 12-month lock-up period,
pursuant to the Relationship Agreement, during which the Principal Shareholders may not, subject to
certain exceptions, directly or indirectly dispose of their Ordinary Shares, the Principal Shareholders
will be able to sell their respective Ordinary Shares (subject to certain exceptions detailed therein).
During the period immediately prior to expiration of, and following the periods of sales restrictions
provided for by this lock-up arrangement, the market price for the Ordinary Shares may fall in
anticipation of a sale of Ordinary Shares.

Following Completion, the issue of additional shares or securities by Capricorn or the sale or transfer of
Ordinary Shares or the possibility of such issue or sale may cause the market price of Ordinary Shares
to fluctuate or decline or be lower than might otherwise be the case. In addition, any further issuance of
shares or other securities convertible into equity could result in the dilution of the interests of the
holders of Ordinary Shares, and any new shares or securities issued could have rights different from
those attaching to Ordinary Shares.

5. The market price of the Ordinary Shares, including New Ordinary Shares, after
Completion will continue to fluctuate and may be affected by factors different from
those affecting the market price of the Existing Ordinary Shares prior to Completion.

At Completion, NewMed Unitholders will become holders of the New Ordinary Shares. The Capricorn
Group’s results of operations, as well as the market price of Ordinary Shares (including the New
Ordinary Shares) may be affected by factors different from those affecting the NewMed Group’s results
of operations and the market price of the Participation Units. In addition, the market price of Ordinary
Shares and the New Ordinary Shares may fluctuate significantly following Completion and the
NewMed Unitholders could lose the value of their investment in the New Ordinary Shares.

The share prices of publicly traded companies can be highly volatile. The market price of Ordinary
Shares could be subject to significant fluctuations due to a change in sentiment in the market regarding
Ordinary Shares, including, in particular, in response to various facts and events, including any
regulatory and tax changes affecting the Combined Group’s operations litigation against the Combined
Group that is commenced or threatened, variations in the Combined Group’s operating results and
financial position or business developments of the Combined Group, its competitors or the gas and oil
sector, the operating and share price performance of other companies in the industries and markets in
which the Combined Group operates, large sales or purchases of shares, the use of investment
strategies in the investment community such as shorting, the publication of research analysts’ reports
regarding the Combined Group, its competitors or the gas and oil sector in which the Combined Group
operates generally, and general economic conditions unrelated to the Combined Group’s actual
performance or conditions in its key markets. Stock markets have, in recent periods, experienced
significant price and volume fluctuations that have affected the market prices for securities and which
may be unrelated to the Combined Group’s operating performance or prospects. Prospective investors
should not rely on Capricorn’s or NewMed'’s results to date as an indication of future performance. In
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addition, the Combined Group’s operating results and prospects from time to time may be below the
expectations of market analysts and investors. General fluctuations in stock markets could have a
material adverse effect on the market for, or liquidity of, the shares of the Combined Company,
regardless of the Combined Group’s actual operating performance.

6. Overseas shareholders may be subject to exchange rate risk, including in relation to the
Special Dividend.

The Ordinary Shares are denominated in pounds sterling. Any dividends to be paid in respect of them
will be denominated in pounds sterling, including the Special Dividend. An investment in Ordinary
Shares by an investor whose principal currency is not pounds sterling exposes the investor to foreign
currency exchange rate risk. Any depreciation of pounds sterling in relation to such foreign currency
will reduce the value of the investment in the Ordinary Shares or any dividends in foreign currency
terms.

In addition, Capricorn has declared that the Special Dividend will amount to US$1.92 per share?, to be
paid to Capricorn Shareholders holding Ordinary Shares as at the Special Dividend Record Date.
However, Capricorn Shareholders will receive the dividend in pounds sterling (as in the ordinary
course) and the amount they receive will depend on the prevailing exchange rate, being the achieved
USD:GBP market rate at the applicable time prior to payment of the Special Dividend. From the period
between declaration of the amount of the Special Dividend (or, if later, the date on which a Capricorn
Shareholder acquires Ordinary Shares) to the date of that foreign exchange, Capricorn Shareholders
receiving the Special Dividend will therefore be exposed to the risk of appreciation in the US dollar
against pounds sterling, which may adversely affect the amount of the dividend which such Capricorn
Shareholder receives per Ordinary Share.

7. The listing of Ordinary Shares on the LSE and TASE may adversely affect the liquidity
and trading prices for Ordinary Shares on one or both of the exchanges as a result of
circumstances that may be outside of our control.

The Ordinary Shares will be listed on each of the LSE and TASE. Whilst it is the Ordinary Shares
themselves which shall be listed on the TASE, on Completion, the New Ordinary Shares will settle on
the TASE for NewMed Unitholders and the General Partner in the form of beneficial entitlements to the
underlying New Ordinary Shares. The trading of Ordinary Shares therefore will be executed using
different currencies (pounds sterling on the LSE and Israeli new shekel on the TASE), and at different
times (resulting from different time zones, different trading days and different public holidays in the
United Kingdom and Israel). The trading prices of Ordinary Shares on these two markets may differ as
a result of these, or other, factors. Any decrease in the price of Ordinary Shares on either of these
markets could cause a decrease in the trading prices of Ordinary Shares on the other market. For
example, investors could seek to sell or buy Ordinary Shares to take advantage of any price
differences between the two markets through a practice referred to as arbitrage. Any arbitrage activity
could create unexpected volatility in both Ordinary Share prices on both exchanges, and the volumes
of Ordinary Shares available for trading on either exchange. In addition, transfers by investors of
Ordinary Shares from trading on one exchange to the other could result in increases or decreases in
liquidity and/or trading prices on either or both of the exchanges.

2 This figure: (i) assumes an issued share capital of 315.1 million shares; (ii) takes into account the proposed related cash
payment of approximately US$15 million to more than 200 participants under the Purchaser Discretionary Share Incentive
Plans, comprising current employees (including, the executive directors) and a number of former employees; and (iii) assumes
that there will be no adjustment based on the terms of the Business Combination Agreement and that Capricorn will have
sufficient distributable reserves and cash available for this purpose at the time of payment.
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IMPORTANT INFORMATION
1. General

No person has been authorised to give any information or make any representations other than those
contained in this document or incorporated by reference herein and, if given or made, such information
or representations must not be relied upon as having been authorised by the Company, NewMed, the
Directors, the Proposed Directors, Rothschild & Co, Goldman Sachs International or Morgan Stanley.
None of the Company, NewMed, the Directors, the Proposed Directors, Rothschild & Co, Goldman
Sachs International or Morgan Stanley takes any responsibility for, or can provide assurance as to the
reliability of, other information that Capricorn Shareholders may be given. Subject to FSMA, the Listing
Rules, the Disclosure Guidance and Transparency Rules, the Prospectus Regulation Rules and the
Market Abuse Regulation, neither the delivery of this document nor any subscription or sale made
hereunder shall, under any circumstances, create any implication that there has been no change in the
affairs of Capricorn Group or NewMed Group since the date of this document or that the information in
this document is correct as at any time subsequent to its date. Without limitation, the contents of the
Capricorn Group’s, NewMed Group’s and Delek Group’s websites do not form part of this document.

The contents of this document are not to be construed as legal, business or tax advice. Each recipient
of this document should consult his, her or its own legal, financial or tax adviser for advice in relation to
any action in respect of the Ordinary Shares.

This document is not intended to provide the basis of any credit or other evaluation and should not be
considered as a recommendation by any of the Capricorn Group, the NewMed Group, Capricorn,
NewMed, the Directors, any of the Capricorn Group’s or NewMed Group’s advisers or any of their
affiliates or representatives regarding the securities of Capricorn or NewMed.

2. Presentation of technical information

The reserves, resources and production profile data contained in this document are estimates only and
should not be construed as representing exact quantities. They are based on production data, prices,
costs, ownership, geophysical, geological and engineering data, and other information assembled by
the NewMed Group and Capricorn Group. The estimates may prove to be incorrect and Capricorn
Shareholders should not place undue reliance on the forward-looking statements contained in this
document concerning the NewMed Group’s and Capricorn Group’s reserves and resources or
production levels or those attributed to the NewMed Group and Capricorn Group.

3. Presentation of Financial Information Relating to the Capricorn Group
This document:

« contains in Sections A and B of Part XI (Historical Financial Information Relating to the Capricorn
Group) the audited consolidated financial statements of the Capricorn Group as at and for the year
ended 31 December 2021 (including unaudited comparative financial information as at and for the
year ended 31 December 2020), each presented on a restated basis consistent with the
accounting policies to be used in Capricorn’s next annual accounts, and a related SIR 2000 report
(the “Capricorn Group Restated 2021 Financial Statements”);

» contains in Section C of Part Xl (Historical Financial Information Relating to the Capricorn Group)
the unaudited condensed consolidated financial statements of the Capricorn Group as at and for
the six month period ended 30 June 2022 (including unaudited comparative financial information
for the six month period ended 30 June 2021), each presented on a restated basis consistent with
the accounting policies to be used in Capricorn’s next annual accounts (the “Capricorn Group
Restated H1 2022 Financial Statements”); and

» incorporates by reference the audited consolidated financial statements of the Capricorn Group as
at and for the year ended 31 December 2019 (including unaudited comparative financial
information as at and for the year ended 31 December 2018) and the audit report thereon (the
“Capricorn Group 2019 Financial Statements”);
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* incorporates by reference the audited consolidated financial statements of the Capricorn Group as
at and for the year ended 31 December 2020 (including unaudited comparative financial
information as at and for the year ended 31 December 2019) and the audit report thereon (the
“Capricorn Group 2020 Financial Statements”);

* incorporates by reference the audited consolidated financial statements of the Capricorn Group as
at and for the year ended 31 December 2021 (including unaudited comparative financial
information as at and for the year ended 31 December 2020) and the audit report thereon (the
“Capricorn Group 2021 Financial Statements”, and, together with the Capricorn Group 2019
Financial Statements and the Capricorn Group 2020 Financial Statements, the “Capricorn Group
Annual Financial Statements”);

* incorporates by reference the unaudited condensed consolidated financial statements of the
Capricorn Group as at and for the six month period ended 30 June 2022 (including unaudited
comparative financial information for the six month period ended 30 June 2021) (the “Capricorn
Group H1 2022 Financial Statements”, and, together with the Capricorn Group Annual Financial
Statements, the “Capricorn Group Financial Statements”); and

* incorporates by reference the consolidated financial statements for the Egypt Concessions as at
and for the years ended 31 December 2018, 31 December 2019 and 31 December 2020 (the
“Capricorn Egypt Financial Statements”) included in the class 1 circular published by Capricorn
on 29 June 2021 (the “Capricorn Egypt Circular”).

The Capricorn Group Restated 2021 Financial Statements have been audited by PwC and have been
prepared in accordance with the International Financial Reporting Standards as adopted in the UK
(“IFRS”) and with the requirements of the Companies Act 2006 as applicable to companies reporting
under those standards and have been prepared for purposes of this document in accordance with
IFRS and utilising the accounting policies of NewMed. The form of each of the Capricorn Group
Restated 2021 Financial Statements and the Capricorn Group Restated H1 2022 Financial Statements
has been presented and prepared in a form consistent with the accounting standards framework that
will be adopted in Capricorn’s next published annual financial statements, subject to Completion of the
Combination. Accordingly, the Capricorn Group Restated 2021 Financial Statements and the Capricorn
Group Restated H1 2022 Financial Statements presented in this document differ in certain respects
from the consolidated financial statements of the Capricorn Group for the same periods released in the
ordinary course (i.e. the Capricorn Group 2021 Financial Statements and the Capricorn Group H1
2022 Financial Statements), which were prepared in accordance with IFRS but utilised the Capricorn
Group’s existing pre-Completion accounting policies.

On 28 February 2020, Capricorn’s sale of Capricorn Norge AS (“Capricorn Norway”) to Sval Energi
AS completed. In December 2020, Capricorn disposed of its entire 40 per cent. working interest in its
Senegal exploration and development assets. On 8 March 2021, Capricorn agreed to sell its interests
in the UK Catcher and Kraken producing assets to Waldorf Production Limited, and following approval
from joint operation partners and relevant authorities the sale completed on 2 November 2021.
Therefore, the Capricorn Group Restated 2021 Financial Statements and the Capricorn Group Annual
Financial Statements present the results attributable to these projects for all periods presented as
discontinued operations. The Capricorn Group Restated H1 2022 Financial Statements present the
results attributable to the UK Catcher and Kraken producing assets for all periods presented as
discontinued operations.

The Capricorn Group Annual Financial Statements were prepared in accordance with the requirements
of UK-adopted IAS (in the case of the Capricorn Group 2021 Financial Statements only) or EU-adopted
IFRS (in the case of the Capricorn Group 2020 Financial Statements and the Capricorn Group 2019
Financial Statements only) and the Companies Act 2006. The Capricorn Group 2021 Financial
Statements were prepared in accordance with the requirements of the Disclosure and Transparency
Rules of the FCA and UK-adopted IAS 34. Unless otherwise stated, no other financial information
presented in this document relating to the Capricorn Group has been audited.

The Capricorn Group’s financial year runs from 1 January to 31 December.
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4, Non-IFRS financial measures used by the Capricorn Group

This document contains financial measures that are not defined or recognised under IFRS, including
the Capricorn Group’s adjusted EBITDAX, free cash flow and net cash. As the Capricorn Group’s
definition of these non-IFRS measures may differ from those used by other companies and industries,
presentation of these measures may not be comparable to other similarly-titted measures used by
other companies.

These measures are termed “non-IFRS measures” because they exclude amounts that are included in,
or include amounts that are excluded from, the most directly comparable measure calculated and
presented in accordance with IFRS, or are calculated using financial measures that are not calculated
in accordance with IFRS. The Capricorn Group presents these non-IFRS measures because it
believes that these measures and similar measures are widely used by certain investors, securities
analysts and other interested parties as supplemental measures of performance and liquidity. The
non-IFRS measures may not be comparable to other similarly titted measures of other companies and
have limitations as analytical tools and should not be considered in isolation or as a substitute for
analysis of operating results as reported under IFRS. The non-IFRS measures are not a measurement
of performance or liquidity under IFRS and should not be considered as an alternative to operating
profit/(loss) or profit/(loss) for the year, capital expenditure or any other performance measures derived
in accordance with IFRS or any other generally accepted accounting principles or as alternatives to
cash flow from operating, investing or financing activities. These measures may not be permitted to
appear on the face of the primary financial statements, or footnotes thereto, and in some cases, may
not be permitted at all, in US filings made to the SEC in the United States.

In the context of the Capricorn Group:

“Adjusted EBITDAX” indicates Capricorn Group’s total loss from continuing operations, plus income
tax, the India tax refund, net finance costs, depletion, depreciation and amortisation, unsuccessful
exploration costs, impairment and net general exploration expenses and gain on financial assets.

“Free cash flow” indicates Capricorn Group’s net cash from operations, less capital expenditures, less
the acquisition of oil and gas assets, plus proceeds from the sale of oil and gas assets and less
borrowings and related paid off interest.

“Net cash” indicates Capricorn Group’s cash and cash equivalents and trade and other receivables,
less total debt, deposits, lease liabilities and trade and other payables.

5. Presentation of financial information relating to the NewMed Group

This document contains in Part Xll (Historical Financial Information Relating to the NewMed Group) the
audited consolidated historical financial information of NewMed as at and for the nine-month period
ended 30 September 2022 (including unaudited comparative financial information for the period ended
30 September 2021) and for the three years ended 31 December 2021, 31 December 2020 and
31 December 2019 (the “‘NewMed Financial Statements”) and has been prepared in accordance with
IFRS and the UK Prospectus Regulation. The basis of preparation is explained in more detail below
and in Section A of Part Xl (Historical Financial Information Relating to the NewMed Group) of this
document.

The NewMed Financial Statements have been reported on by Kost Forer Gabbay & Kasierer, a
member of Ernst & Young Global, in accordance with the Standards for Investment Reporting issued
by the Financial Reporting Council in the United Kingdom.

The NewMed Financial Statements have been prepared specifically for this document. Accordingly, the
NewMed Financial Statements differ in certain respects from the consolidated financial statements of
NewMed as at and for the periods ended 31 December 2021, 31 December 2020 and 31 December
2019, which it released in the ordinary course.

In December 2021, the NewMed Group completed the sale of its interests in the Tamar Project. As a
result, the NewMed Financial Statements present the results attributable to the Tamar Project for all
periods presented as discontinued operations.
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The NewMed Group’s financial year runs from 1 January to 31 December.

Unless otherwise stated in this document, financial information in relation to the NewMed Group
referred to in this document has been extracted without material adjustment from the historical financial
information in Part Xll (Historical Financial Information Relating to the NewMed Group) of this
document or has been extracted from those of the NewMed Group’s accounting records and its
financial reporting and management systems that have been used to prepare that financial information.
Capricorn Shareholders and prospective Capricorn investors should ensure that they read the whole of
this document and do not only rely on the key information or information summarised within it.

6. Non-IFRS financial measures used by the NewMed Group

This document contains certain financial measures of the NewMed Group that are not defined or
recognised under IFRS or any other internationally recognised generally accepted accounting
principles, including NewMed Group’s adjusted EBITDAX, free cash flow and net debt. This information
has not been audited or reviewed by NewMed Group’s auditors. NewMed believes these measures
provide additional helpful information and are consistent with how business performance has
historically been planned, reported and assessed by management and is intended in the future to be,
planned, reported and assessed by management. However, these measures may not be comparable
to other similarly titled measures as reported by other companies, as other companies may calculate
these measures differently than the NewMed Group and these measures may not be permitted to
appear on the face of the primary financial statements, or footnotes thereto, and in some cases, may
not be permitted at all, in US filings made to the SEC in the United States. These performance
measures have limitations as analytical tools, and none of these measures should be considered in
isolation, or as a substitute for analysis of the IFRS financial information presented herein.

NewMed considers these measures a useful supplemental measure of NewMed Group’s performance
and calculates them based on continuing operations. See paragraph 4 of Part VIl (Selected Financial
Information for the NewMed Group) for a reconciliation of EBITDAX, free cash flow and net debt.
These performance measures are not a substitute for, or superior to, the equivalent measures
calculated and presented in accordance with IFRS or those calculated using financial measures that
are calculated in accordance with IFRS.

In the context of the NewMed Group:

“Adjusted EBITDAX” indicates NewMed Group’s total profit/(loss) plus income tax, net finance costs,
depletion, depreciation and amortisation and share of loss of an associate less gain on financial assets
at fair value through profit or loss, based on continuing operations.

“Free cash flow” indicates NewMed Group’s cash flows deriving from operating activities less capital
expenditures plus proceeds from sale of oil and gas assets less borrowings and related paid off
interest, based on continuing operations.

“Net debt” indicates NewMed Group’s interest-bearing loans and borrowings less cash and cash
equivalents less short and long-term deposits less trade and other receivables plus trade and other
payables less exchange-traded funds, based on continuing operations.

7. Rounding

Percentages and certain financial, statistical and operating information included in this document have
been rounded for ease of presentation. Accordingly, figures shown as totals in certain tables may vary
from the actual arithmetic totals of the figures that precede them. In addition, certain percentages
presented in the tables in this document reflect calculations based upon the underlying information
prior to rounding, and, accordingly, may not conform exactly to the percentages that would be derived
if the relevant calculations were based upon the rounded numbers, and may not add up to 100 per
cent.
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8. Currencies

Unless otherwise indicated, all references in this document to “sterling”, “pounds sterling”, “GBP”, “£”,
or “pence” are to the lawful currency of the United Kingdom. All references to “ILS” or “Israeli new
shekel” are to the lawful currency of the State of Israel. All references to the “euro” or “€” are to the
currency introduced at the start of the third stage of the European Economic and Monetary Union
pursuant to the Treaty establishing the European Community, as amended. All references to “US
dollars” or “US$” are to the lawful currency of the United States.

The average exchange rates of US dollar and ILS against pounds sterling, as at the Latest Practicable
Date, are shown below. The rates below may differ from the actual rates used in the preparation of the
financial statements and other financial information that appears elsewhere in this document. The
inclusion of these exchange rates is for illustrative purposes only and does not mean that the pounds
sterling actually represent such US dollar or ILS amounts or that such pounds sterling amounts could
have been converted into US dollars or ILS at any particular rate, if at all.

The table below bears no relation to the amount in pounds sterling which Capricorn
Shareholders will receive in payment of the Special Dividend. The amount which Capricorn
Shareholders will receive in pounds sterling will be calculated by multiplying the declared dividend in
US dollars by the achieved market currency exchange rate at the applicable time prior to payment of
the Special Dividend. The table below is not intended to be, nor should it be construed as, a forecast or
estimate of any future exchange rates of US dollar against pounds sterling, nor should it be interpreted
to mean that such future exchange rates would necessarily match or be as advantageous as those in
the table.

US Dollar and ILS Average Rate against Pounds Sterling

US Dollar against Pounds Sterling

Year Period End Average High Low
2018 1.28 1.33 1.43 1.25
2019 1.33 1.28 1.33 1.2
2020 1.37 1.28 1.37 1.15
2021 1.35 1.38 1.42 1.32
2022 1.21 1.24 1.37 1.07
2023 (through

11 January 2023) 1.22 1.21 1.22 1.19

ILS against Pounds Sterling

Year Period End Average High Low
2017 4.70 4.63 4.79 4.46
2018 4.77 4.80 5.06 4.63
2019 4.58 4.55 4.84 4.18
2020 4.39 4.41 4.62 4.18
2021 4.20 4.45 4.66 4.09
2022 4.25 4.14 4.41 3.76
2023 (through

11 January 2023) 4.18 4.22 4.25 4.18

Source: Bloomberg.
9. Market Data and Other Information

Unless the source is otherwise stated, the market, economic and industry data in this document
constitutes the Directors’ estimates, using underlying data from independent third parties. The market
data and certain industry forecasts used in this document were obtained from internal surveys, reports
and studies, where appropriate, as well as market research, third party consultants, publicly available
information and industry publications, including the NewMed Energy 2021 Annual Report.

None of the Directors, Capricorn, NewMed, the Combined Company or any of their affiliates has
independently verified any of the data from third-party sources, nor have any of them ascertained the
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accuracy or reliability of the underlying economic assumptions relied upon therein. While the Directors
are not aware of any material misstatements regarding the market data and other information
presented herein, estimates involve risks and uncertainties and are subject to change based on
various factors, including those described in the sections of this document entitled “Risk Factors” and
“Important Information”. None of the Directors, Capricorn, NewMed, the Combined Company or any of
their affiliates nor any of their respective advisers can guarantee the accuracy or completeness of such
information that forms part of this document.

The information in this document that has been sourced from third parties has been accurately
reproduced with reference to these sources in the relevant paragraphs and, as far as the Directors are
aware and able to ascertain from the information published by that third party, no facts have been
omitted that would render the reproduced information inaccurate or misleading.

This document includes certain statements regarding the characteristics of the Israeli, Jordanian and
Egyptian energy markets as well as the NewMed Group’s respective competitive and market position.
While the Directors believe these statements to be true, based on market data and industry statistics
and other available information, the information has not been independently verified. There is no
guarantee that a third party using different methods to assemble, analyse or compute market data or
public disclosure from competitors would obtain or generate the same results. In addition, the NewMed
Group’s competitors may define their markets and their own relative positions in these markets
differently than the NewMed Group does and may also define various components of their business
and operating results in a manner which makes such figures non-comparable with the NewMed Group.

10. Forward-looking statements

This document incorporates by reference or contains certain statements that are, or may be deemed to
be, “forward-looking statements”. In some cases, these forward-looking statements can be identified by
the use of forward-looking terminology, including the terms “believes”, “estimates”, “plans”, “prepares”,
“anticipates”, “expects”, “intends”, “may”, “will”, “would”, “could”, “target” or “should” or, in each case,
their negative or other variations or comparable terminology, but all statements other than statements
of historical fact may be forward-looking statements. These forward-looking statements appear in a
number of places throughout this document and the information incorporated by reference into this
document and include statements regarding the intentions, beliefs or current expectations of the
Directors, the Proposed Directors, Capricorn and/or NewMed (as the context requires) concerning,
among other things, the operating results, financial condition, prospects, growth, leverage, strategies
and dividend policy of the Capricorn Group or the Combined Group, and the industry in which they
operate.

Investors should specifically consider the factors identified in this document, which could cause actual
results to differ, before making an investment decision. Forward-looking statements are not guarantees
of future performance, and such forward-looking statements involve known and unknown risks, risks
that are not considered material as at the date of this document, uncertainties and other factors, which
may cause the actual results, performance or achievements of the Capricorn Group, the Combined
Group or industry results, to be materially different from any future results, performance or
achievements expressed or implied by such forward-looking statements.

Such forward-looking statements are based on beliefs, expectations and assumptions of the Directors,
the Proposed Directors and other members of senior management regarding the Capricorn Group’s
and the Combined Group’s present and future business strategies and the environment in which the
Capricorn Group or the Combined Group will operate in the future, which includes current
expectations, assumptions and estimates of future events and trends that may affect the Israeli,
Egyptian and Jordanian natural gas and electricity markets. Although the Directors, the Proposed
Directors and other members of senior management believe that these beliefs and assumptions are
reasonable, by their nature, forward-looking statements involve risks and uncertainties because they
relate to events and depend on circumstances that may or may not occur in the future or are beyond
the Capricorn Group’s or the Combined Group’s control. The Capricorn Group’s or the Combined
Group’s actual operating results, financial condition, dividend policy and the development of the oil and
gas industry may differ materially from the impression created by the forward-looking statements
contained in this document and/or the information incorporated by reference into this document. In
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addition, even if the operating results, financial condition and dividend policy of the Capricorn Group
and the Combined Group and the development of the oil and gas industry are consistent with the
forward-looking statements contained in this document and/or the information incorporated by
reference into this document, those results or developments may not be indicative of results or
developments in subsequent periods. Important factors that could cause these differences include, but
are not limited to, general economic and business conditions, industry trends, competition, changes in
governmental and other regulation, including in relation to the environment, health and safety and
taxation, labour relations and work stoppages, changes in political and economic stability and changes
in business strategy or development plans and other risks. Such risks, uncertainties and other factors
are set out more fully in the section of this document headed “Risk Factors”.

Prospective investors should carefully review the section of this document headed “Risk Factors”,
Part IV (Information on the Combined Group), Part V (Information on the Capricorn Group), Part VI
(Information on the NewMed Group), Part IX (Operating and Financial Review Relating to the
Capricorn Group) and Part X (Operating and Financial Review Relating to the NewMed Group) for a
more complete discussion of factors that could cause the Capricorn Group’s and the Combined
Group’s actual results to differ materially from those expected before making an investment decision.
In light of these risks, uncertainties and assumptions, the events described in the forward-looking
statements in this document and/or the information incorporated by reference into this document may
not occur. For the avoidance of doubt, nothing in this document constitutes a qualification of the
working capital statement contained in Part XVIII (Additional Information) of this document.

These forward-looking statements speak only as at the date of this document. Except as required by
the FCA, the LSE or applicable law (including as may be required by the FCA’s Listing Rules, the
Disclosure Guidance and Transparency Rules, the Prospectus Regulation Rules and the Market Abuse
Regulation), Capricorn and NewMed expressly disclaim any obligation or undertaking to release
publicly any updates or revisions to any forward-looking statements contained in this document,
whether as a result of any change in events, conditions or circumstances or otherwise on which any
such statement is based.

1. Profit forecasts

No statement in this document is intended or should be construed as a profit forecast or estimate and
no statement in this document should be interpreted to mean that earnings per share for the most
recent, current or future financial years would necessarily match or exceed the historical published
earnings per share. As at the Latest Practicable Date, there are no outstanding profit forecasts or
estimates.

12. Resources Consultant’s Reports Relating to the NewMed Group

The information included in the NewMed RCRs described below should not be construed as: (a) a
guarantee of the Leviathan Project, Leviathan Deep Project or the Aphrodite Project’s future sales or
value; (b) a guarantee of the Leviathan Project, Leviathan Deep Project or the Aphrodite Project’s
future performance; (c) a guarantee of the actual technical, environmental or economic aspects of the
Leviathan Field, the Leviathan Project, Leviathan Deep, Leviathan Deep Project, the Aphrodite Field or
the Aphrodite Project or of the future technical, environmental or economic aspects of the Leviathan
Field, the Leviathan Project, Leviathan Deep, Leviathan Deep Project, the Aphrodite Field or the
Aphrodite Project; (d) a guarantee of the actual quantities of natural gas in the Aphrodite Field,
Leviathan Deep or the Leviathan Field; or (e) a guarantee of the Leviathan Project, Leviathan Deep
Project or the Aphrodite Project’'s future performance or cash flows. The projections, estimates,
judgements and forward-looking statements included in the reports prepared by the Resources
Consultant may not be realised, including as they are subject to a number of factors and based on
assumptions, including, among those described in the respective reports and others, certain of those
described in the sections of this document entitled “Risk Factors” and “Important Information”.

The Resources Consultant’s Reports have been prepared in accordance with the guidelines set forth in
the 2018 Petroleum Resources Management System (“PRMS”) approved by the Society of Petroleum
Engineers (“SPE”) and in accordance with the recommendations of the FCA, as set out in Primary
Market Technical Note 619.1 — the Guidelines on disclosure requirements under the Prospectus
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Regulation and Guidance on specialist issuers published by the FCA, in accordance with internationally
recognised standards, and in accordance with Regulation (EU) 2017/1129 as it forms part of retained
EU law as defined in the European Union (Withdrawal) Act 2018 and the European Securities and
Markets Authority’s guidance thereunder. See paragraph 13 (Reserve and Resource Data Reporting)
below. It has not been prepared in accordance with rules of any stock exchanges or any authorities
responsible for the registration of securities of any jurisdiction, except as they fully conform to the
PRMS guidelines.

Information in this document regarding the volume of natural gas available for extraction at the
Leviathan Field and Aphrodite Field is derived from the Leviathan Resources Consultant's Report, the
Leviathan Deep Resources Consultant’'s Report and the Aphrodite Resources Consultant’'s Report
(together, the “Resources Consultant’s Reports”), prepared by Netherland, Sewell & Associates, Inc.
(the “Resources Consultant” or, including (where the context so requires) any relevant successor
consultant). The Resources Consultant is an independent international consulting firm that provides
engineering, geological and geophysical services to the oil and natural gas industry, which was hired
and compensated by the Company to produce the Resources Consultant’s Reports and consented to
their inclusion in the form and context in which they are included in this document. Please refer to
Part XIV (Resources Consultant’s Reports on the NewMed Group). NewMed and Capricorn have
agreed to indemnify the Resources Consultant in respect of certain matters.

13. Reserve and Resource Data Reporting

“Reserves” are defined by the 2018 PRMS as those quantities of petroleum anticipated to be
commercially recoverable from known accumulations by application of development projects from a
given date forward under defined conditions. Reserves must be discovered, recoverable, commercial
and remaining as of the evaluation date based on the planned development projects to be applied.
“Proved” reserves are those quantities of oil and gas which, by analysis of engineering and
geoscience data, can be estimated with reasonable certainty to be commercially recoverable;
“probable” and “possible” reserves are those additional reserves which are sequentially less certain
to be recovered than proved reserves.

Proved reserves are denoted as “1P”; proved plus probable reserves are denoted as “2P”; and proved
plus probable plus possible reserves are denoted as “3P”.

“Contingent resources” are defined by the 2018 PRMS as those quantities of petroleum which are
estimated, as of a given date, to be potentially recoverable from known accumulations by the
application of development project(s) not currently considered to be commercial owing to one or more
contingencies.

Contingent resources may include, for example, projects for which there are currently no viable
markets, or where commercial recovery is dependent on technology under development, or where
evaluation of the accumulation is insufficient to clearly assess commerciality. Contingent resources are
further categorised in accordance with the range of uncertainty associated with the estimates and
should be sub-classified based on project maturity and/or economic status.

For contingent resources, the general cumulative terms low/best/high estimates are denoted as “1C”,
“2C” and “3C”, respectively.

“Prospective resources” are those quantities of petroleum which are estimated, as of a given date, to
be potentially recoverable from undiscovered accumulations by application of future development
projects. The prospective resources included in the Resources Consultant’s Reports should not be
construed as reserves or contingent resources; they represent exploration opportunities and quantify
the development potential in the event a petroleum discovery is made.

Totals of unrisked prospective resources beyond the prospect level are not reflective of volumes that
can be expected to be recovered and are therefore not shown. Because of the geologic risk associated
with each prospect, meaningful totals beyond this level can be defined only by summing risked
prospective resources. Such risk is often significant.
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For prospective resources, the general cumulative terms low/best/high estimates are denoted as “1U”,
“2U” and “3U”", respectively.

Readers should not place undue reliance on the forward-looking statements in the Resources
Consultant’'s Reports or on the ability of the Resources Consultant to predict actual reserves or
resources. Contingent resources relate to undeveloped wells or accumulations and may include
non-commercial resources. Prospective resources relate to inferred, undiscovered and undeveloped
mineral resources and accordingly by their nature are highly speculative. Prospective resources may
not result in the successful discovery of economic resources, in which case there would be no
commercial development.

The information on resources in this document and in the Resources Consultant’s Reports is based on
economic and other assumptions that may prove to be incorrect. The basis of preparation for the
Resources Consultant’s Reports is set out in more detail therein.

14. Discounted Cash Flow Data Relating to the NewMed Group

Discounted cash flow data in respect of the NewMed Group’s 45.34 per cent. working interest in the
Leviathan Field (the “DCF Data”) is included as attachments to the Leviathan Field Resources
Consultant’'s Report. The DCF Data should be read together with the information contained in the
sections of this document entitled “Risk Factors” and “Important Information” and Part X (Operating
and Financial Review Relating to the NewMed Group) of this document.

The description of the DCF Data and the basis of compilation thereof (including the assumptions used
therein) described below and elsewhere is qualified in its entirety by the information in the Leviathan
Field Resources Consultant’'s Report, and you should carefully consider all the information about the
basis of compilation (including the assumptions used) as described in such report when reviewing the
DCF Data.

The DCF Data is primarily based on the estimates of the Resources Consultant with respect to the
quantities of natural gas and condensate in the Leviathan Field which are classified as “on production”
reserves. The DCF Data includes data (1) in respect of reserves analysed as proved reserves (1P),
probable reserves, proved and probable (2P) reserves, possible reserves and proved, probable and
possible (3P) reserves using base price case and (2) in respect of reserves analysed as proved
reserves (1P), proved and probable (2P) reserves and proved, probable and possible (3P) reserves
using a low and high price case (sensitivity data). The DCF Data is based on certain assumptions,
some of which are summarised below.

The DCF Data is not a projection, forecast or prediction but rather illustrates hypothetical results that
are mathematically derived from specified assumptions.

Reference to the DCF Data should not be regarded as a representation by Capricorn, NewMed, the
Directors or any other person that the results provided in the DCF Data will be achieved.

Actual production levels, sales volumes, gas and condensate sales prices, operating costs (including,
insurance costs, production well maintenance and estimated overhead and general and administration
expenses of the Leviathan Operator), capital expenditure, abandonment costs, royalties, tax payments,
levies, inflation rates and exchange rates may differ from those assumed for purposes of the DCF Data
as a result of the many risks and uncertainties, including those described in the section of this
document entitled “Risk Factors”. The DCF Data is highly sensitive, inter alia, to the following:

» changes in natural gas demand and supply in Israel, Jordan, Egypt and elsewhere;

» capacity and actual flow in Israeli domestic and regional pipelines;

* changes in electricity demand in Israel, Jordan, Egypt and elsewhere;

» fluctuations in the Brent Index or EA Tariff;

» variations in operating expenses;
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» variations in capital expenditures;

» changes in the prices established in the Leviathan Offtake Agreements;
» significant changes in the regulatory environment;

» changes in royalty, levy and corporate income tax expense;

* changes in reserves estimates; and

* changes in field performance.

These and other assumptions used in preparing the DCF Data are inherently subject to significant
uncertainties. Accordingly, actual performance and cash flows for any future period may differ
significantly from those illustrated by the DCF Data.

The DCF Data has been prepared by the NewMed Group and vetted by the Resource Consultants.
The DCF Data should not be construed as guarantees of (a) future sales or value, (b) the NewMed
Group’s future performance, (c) actual technical, environmental or economic aspects or the future
technical, environmental or economic aspects of the Leviathan Field or Leviathan Project, (d) actual
quantities of natural gas in the Leviathan Field or contingent resources of natural gas in the Leviathan
Field, (e) outlook for the Israeli natural gas and electricity market or the energy markets of Jordan or
Egypt or any other country, or (f) the NewMed Group’s future performance or cash flows with respect
to the Leviathan Interest. The DCF Data and certain other statements in the Leviathan Field Resources
Consultant’s Report are forward-looking statements (see paragraph 10 of the section of this document
entitled “Important Information”). The Leviathan Field Resources Consultant’'s Report alone does not
comprise all of the information that may be important to making an investment decision.

Readers are cautioned not to place undue reliance on the DCF Data and should make their own
independent assessment of the NewMed Group’s future results of operations, cash flows and financial
condition.

The Takeover Panel has agreed to grant the Company a dispensation so that discounted cash flow
data in respect of the Leviathan Field’s contingent resources, which was published by NewMed in
February 2022, does not have to be updated and included as part of the Leviathan Resources
Consultant’'s Report (as would otherwise be required under the Takeover Code). As reflected in
Appendix Il to Primary Market Technical Note 619.1, FCA guidance on the recommended content of a
Mining Competent Person’s Report does not make provision for a valuation of contingent resources.

141 Summary of Certain Significant Assumptions Relevant to the DCF Data set out in the
Leviathan Field Resources Consultant’s Report.

The DCF Data was calculated based on a number of important assumptions, including those
summarised below.

The DCF Data assumes projected production and sales in each of the Leviathan Project’s years of
operation based on the field’s production capacity. The natural gas and condensate production and
sales forecasts are based on a number of factors, including:

* Reserves (1P, 2P and 3P) are classified as volumes that can be produced from existing and
sanctioned facilities;

* NewMed’s assumptions regarding the natural gas quantities that shall be sold to customers of the
NewMed Group under the Leviathan Offtake Agreements (including the BOE Export Agreement
and the NEPCO Export Agreement), taking into account, inter alia, the forecasts which NewMed
used with respect to the Brent price and its possible impact on the quantities that are sold to Egypt.
See paragraph 5.8 of Part VI (Information on the NewMed Group) below for further information;

67



additional quantities of natural gas which NewMed estimates will be sold in the Israeli market
based, inter alia, on (a) signed Leviathan Offtake Agreements and (b) negotiations for the sale of
natural gas from the Leviathan Project being conducted by NewMed and its partners in the
Leviathan Project, and (c) a forecast of the demand for natural gas in the domestic market in Israel
prepared for NewMed by an outside consultant and, (d) an estimate of the expected supply from
other gas sources in the domestic market, such as Tamar, Karish, Karish North and Tanin fields;

additional quantities of natural gas, which the NewMed Group estimates will be sold in regional
markets, based inter alia on forecasts of the demand in such markets, which were mainly prepared
by outside consultants;

the natural gas price forecasts of the gas to be sold from the Leviathan Field are based on a
number of factors, including the weighted average of the natural gas prices which are stated in the
BOE Export Agreement, NEPCO Export Agreement, sales under domestic Leviathan Offtake
Agreements to Israeli IPPs and industrial consumers, according to the various price formulas
determined therein, including, among others, linkage to the EA Tariff, the USD:ILS exchange rate
or the Brent Index, the delivery point determined in the agreements and according to the NewMed
Group’s assumptions regarding the prices that shall be determined in future agreements, based
inter alia on the demand forecast in the market in the cash flow years, estimated by NewMed'’s
estimate of the projected demand;

for the purposes of calculating the Brent Index prices, data are based on long-term forecasts of
third parties and the DCF Data assumes:

o a base price case Brent Index price of approximately US$97 per barrel in 2022, approximately
US$90 per barrel in 2023, which reduces to approximately US$82 per barrel in 2027 and
increases to approximately US$91 per barrel from 2031 thereafter;

o acondensate price based on the Brent Index prices;

in addition, low and high case price sensitivities are included based on gas and condensate prices
that are 15 per cent. lower or higher than the base case prices, respectively;

assumptions relating to operating costs, capital expenditure and abandonment costs, which
include:

o the operating expenses taken into account include direct project-level costs, insurance costs,
workover costs and NewMed'’s estimate of the portion of the operator Chevron’s headquarters
general and administrative overhead expenses that can be directly attributed to this project.
Operating costs are represented at the field-level and per production unit and have not been
escalated for inflation. The Resources Consultant confirmed that the operating expenses
provided by NewMed are reasonable, based, inter alia, on knowledge available thereto from
similar projects;

o the amount of capital expenditure taken into account in the cash flow deriving from reserves
includes expenses that were approved by NewMed. The Resources Consultant states in the
Resources Consultant’s Reports that based on its understanding of future development plans,
a review of the records provided to it, and its knowledge of similar properties, the Resources
Consultant regards the estimated operating capital expenditure to be reasonable;

o decommissioning costs taken into account are costs that were provided to the Resources
Consultant by NewMed which were prepared by outside consultants in accordance with their
estimates with respect to the cost of plugging and abandonment of the wells, and the cost of
abandonment of the platform and the production facilities, under the assumption that the project
will come to an end in 2064 and in accordance with the directives of the Petroleum
Commissioner and with the current best industry standards. However, it is possible that the
project may come to an end before or after such date (the current date of expiration of the
Leviathan Leases is 12 February 2044, but, subject to the Petroleum Law, it is possible to extend
it by an additional 20 years provided that the Leviathan Partners have complied with their
obligations under the Leases). These costs do not take into account the residual value of the
facilities in the Leviathan Leases or any salvage value and are not adjusted to inflation changes;

68



« assumptions relating to tax, royalties and levies, which include:

o the calculation of the DCF Data took into account NewMed'’s estimate whereby the effective
rate of royalties to the State of Israel is 11.5 per cent., and the effective rate of the royalties to
be paid to third and related parties is 4.14 per cent. before, and 8.74 per cent. after the sale of
a total quantity (in respect of 100 per cent. of the interests in the Leviathan Field) of
approximately 1,850 BCF and of approximately 4.1 million barrels of condensate from
Phase 1A. The actual rate of said royalties is not final and may change. See Section B,
paragraph 19 of the section of this document entitled “Risk Factors”;

o the tax rate which was taken into account in the DCF Data is corporate tax of 23 per cent.;

o the calculation of the DCF Data took into account the petroleum profit levy to be imposed on
the NewMed Group pursuant to the provisions of the Taxation of Profits from Natural
Resources Law. The levy calculations were made in accordance with the approval of the ITA
regarding the consolidation of the ventures operating in the Leviathan Leases for the purposes
of the Taxation of Profits from Natural Resources Law (the “Ventures”). It is emphasised that
the Taxation of Profits from Natural Resources Law calculations were made, inter alia,
according to the definitions, formulas and the mechanisms defined in the Taxation of Profits
from Natural Resources Law, to the best of NewMed’s understanding and interpretation, which
were expressed in the Taxation of Profits from the levy reports of the Ventures which were filed
with the ITA. However, in view of the novelty of the Taxation of Profits from Natural Resources
Law and the complexity of the calculation formulas and the various mechanisms defined
therein, there is no assurance that this interpretation of the manner of calculation of the levy
will be the same as that which shall be adopted by tax authorities and/or the same as the
interpretation of the Taxation of Profits from Natural Resources Law by a court. In addition, the
calculation was made in US dollars at the choice of the interest holders of the Ventures
pursuant to Section 13(b) of the Taxation of Profits from Natural Resources Law and is based,
inter alia on the following assumptions: the payments attributed to the Ventures (the production
costs, the main investments, the royalties, etc.) shall be recognised by the tax authorities for
the purpose of the levy calculation; and for the purposes of the calculation of the income
attributed to the Ventures, the actual sale prices of the natural gas shall be taken into account;

o the calculation of the DCF Data took into account expenses and investments which were
actually paid and which are expected to be paid by the NewMed Group starting from 1 October
2022 as well as revenues deriving from sales of natural gas and condensate produced from
1 October 2021; and

o the DCF Data assumes that revenues from natural gas and condensate sales that shall be
made in a certain year were taken into account as actual cash flow in that year regardless of
the actual payment date.

The DCF Data is not a projection, forecast or prediction but simply illustrates hypothetical results that
are mathematically derived from specified assumptions and its inclusion should not be regarded as a
representation by Capricorn, NewMed, the Combined Company, or any of their respective affiliates, the
Resources Consultant or any other person that the results contained in the DCF Data will be achieved.
The DCF Data is not an operational model.

There is a risk that actual production levels, sales volumes, gas and condensate sales prices,
operating costs (including, insurance costs, production well maintenance and estimated overhead and
general and administration expenses of the Leviathan Operator), capital expenditure, abandonment
costs, royalties, tax payments, levies, inflation rates and exchange rates may differ from those
assumed for the purposes of the DCF Data, including as a result of the many risks and uncertainties,
including those described in the section of this document entitled “Risk Factors”.

Readers should note that nothing in the foregoing paragraphs should be construed as a limitation or
qualification of the Resources Consultant’s responsibility for the contents of the Resources
Consultant’s Reports or the statement made by the Company in this document pursuant to item 1.4 of
Annex 1 of the Prospectus Delegated Regulation.
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15. No incorporation of website information

Neither the contents of Capricorn Group’s, NewMed Group’s or Delek Group’s websites nor the
content of any website accessible from hyperlinks on Capricorn Group’s, NewMed Group’s or Delek
Group’s websites (nor the contents of any other website mentioned herein, nor the content of any
website accessible from hyperlinks from any such other website mentioned herein) is incorporated into,
or forms part of, this document and investors should not rely on them, without prejudice to the
documents incorporated by reference into this document which will be made available on Capricorn
Group’s, NewMed Group’s or Delek Group’s websites (or any other website mentioned herein).

16. Third-party information

Capricorn confirms that all third-party information contained in this document has been accurately
reproduced and, as far as Capricorn is aware and is able to ascertain from information published by
that party, no facts have been omitted which would render the reproduced information inaccurate or
misleading. Where third-party information is cited in this document, the source of such information is
identified.

17. NewMed Information

The information in this document relating to the NewMed Group has been provided by the board of
directors of NewMed.

18. Service of Process and Enforcement of Civil Liabilities

Capricorn was incorporated under the laws of Scotland and NewMed was formed under the laws of the
State of Israel. Service of process upon any of the directors and officers of Capricorn or NewMed, of
whom Erik Daugbjerg and Catherine Krajicek are residents of the United States, may be difficult to
obtain within the United States or other jurisdictions. For example, Scottish courts do not recognise
contractually agreed methods of service as valid. Furthermore, since most directly owned assets of
each of Capricorn and NewMed are outside of the United States, and may be outside other
jurisdictions, any judgement obtained in the United States or such other jurisdictions against the
Capricorn or NewMed or other members of the Capricorn Group or the NewMed Group may not be
collectible within the United States or such other jurisdictions.

There is doubt as to the enforceability of certain civil liabilities under US federal securities laws (and
there may be doubt as to the enforceability of liabilities under the laws of other jurisdictions) in original
actions in Scottish and Israeli courts (and in the courts of other jurisdictions). For example, Scottish
courts will not enforce any interim or provisional award of a foreign court. Subject to certain exceptions
and time limitations, Scottish and Israeli courts will treat a final and conclusive judgement of a US court
for a liquidated amount as a debt enforceable by fresh proceedings before such courts.
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS

Each of the times and dates in the table below is indicative only and may be subject to change.

Announcement of the Combination

Publication and posting of this document, the Notice of
General Meeting and YELLOW Form of Proxy

Latest time and date for receipt of YELLOW Form of Proxy
Capricorn Combination General Meeting

Requisitioned General Meeting®

Announcement of results of the General Meeting
Announcement of results of the Requisitioned General Meeting®
NewMed Unitholder General Meeting

Payment of Special Dividend

Cancellation of admission of Existing Ordinary Shares to listing
and trading

Readmission of Existing Ordinary Shares occurs and
Admission and dealings in New Ordinary Shares, fully
paid, commence on the LSE

Admission and dealings in Ordinary Shares, fully paid,
commence on the TASE

Expected date of Completion, Readmission and Admission

New Ordinary Shares issued in connection with the
Combination credited to TASE accounts

29 September 2022

13 January 2023

9.00 a.m. on 30 January 2023
9.00 a.m. on 1 February 2023
2.00 p.m. on 1 February 2023
1 February 2023
1 February 2023

During Q1 2023

Immediately prior to Completion

Immediately prior to 8.00 a.m. on

the date of Completion

8.00 a.m. on the date of
Completion

As soon as practicable after
Readmission and Admission
On or before 30 June 2023

as soon as practicable after
Readmission and Admission

Longstop Date for the Combination 30 June 2023

Notes:

1) The times and dates given above and those mentioned throughout this document are indicative only and are based on
current expectations, and may be adjusted by Capricorn in consultation with NewMed and the Sponsor, in which event
details of the new times and dates will be notified to the FCA, the LSE, the ISA, the TASE and, where appropriate, Capricorn
Shareholders by announcement through a Regulatory Information Service. Further announcements will be made in respect
of timing and effectiveness of: (i) Readmission of the Existing Ordinary Shares and Admission of the New Ordinary Shares
to the LSE; and (ii) commencement of dealings in the Ordinary Shares on the LSE and on the TASE.

(2) The timing of Completion remains uncertain and subject to the satisfaction or waiver of the Conditions, including the
receipt of certain regulatory consents and antitrust clearances, details of which are set out in paragraph 2.6 of Part |
(Letter from the Chair of Capricorn), Part |l (Principal Terms and Conditions of the Combination) and Part Ill (Details of
the Takeover Panel Rule 9 Waiver) of this document.

(3) References to time in this document are to London, United Kingdom time unless otherwise stated.

(4) The Requisitioned General Meeting does not form part of the Combination. Further details are provided in paragraph 1

of Part | (Letter from the Chair of Capricorn), on page 101.
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ISSUE STATISTICS

Number of Existing Ordinary Shares in issue as at the Latest Practicable Date () 315,072,439
Number of Participation Units in issue as at the Latest Practicable Date 1,173,814,691
Number of New Ordinary Shares to be issued for each Participation Unit as at the 2.337344

Unitholder Record Date, pursuant to the Combination @

Number of New Ordinary Shares expected to be issued pursuant to the 2,743,883,113
Combination ©®

Number of Ordinary Shares expected to be in issue immediately following 3,058,955,552
Readmission and Admission 4)

New Ordinary Shares as a percentage of the enlarged share capital of Combined 89.7%
Company immediately following Admission )

Estimated total costs and expenses of the Combination (exclusive of VAT) (comprising  £28.8 million
£12.9 million payable by Capricorn and £15.9 million payable by NewMed) ©®

Notes:

(1)
)

®)

There are no Ordinary Shares held in treasury.

This figure is subject to adjustment in certain limited circumstances, as set out in the Business Combination
Agreement.

Assumes that no new Participation Units will be issued or existing Participation Units cancelled between the Latest
Practicable Date and Admission; and that no adjustment to the exchange ratio will occur between the Latest
Practicable Date and Admission. Includes New Ordinary Shares to be issued to the General Partner.

Assumes that no new Participation Units will be issued or existing Participation Units cancelled between the Latest
Practicable Date and Admission; that no new Ordinary Shares will be issued or existing Ordinary Shares cancelled
between the Latest Practicable Date and Admission; and that no adjustment to the exchange ratio will occur between
the Latest Practicable Date and Admission.

Based on USD:GBP rates on 11 January 2023.

Unless otherwise stated, for the purposes of the table above and this document, the number of
Ordinary Shares in issue immediately following Readmission and Admission is stated on the
assumption that no further Ordinary Shares are issued as a result of the exercise of any
options under any share plan, warrant or otherwise, between the date of this document, and
Readmission and Admission.
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DIRECTORS, COMPANY SECRETARY, REGISTERED OFFICE AND ADVISERS

DIRECTORS

PROPOSED DIRECTORS

COMPANY SECRETARY

SPONSOR AND FINANCIAL ADVISER TO
CAPRICORN

FINANCIAL ADVISER TO CAPRICORN

FINANCIAL ADVISER TO CAPRICORN

FINANCIAL ADVISER TO NEWMED

LEGAL ADVISERS TO CAPRICORN AS
TO ENGLISH LAW

Nicoletta Giadrossi (Non-Executive Chair)
Simon Thomson (Chief Executive)

James Smith (Chief Financial Officer)

Keith Lough (Non-Executive Director)

Peter Kallos (Non-Executive Director)
Alison Wood (Non-Executive Director)
Catherine Krajicek (Non-Executive Director)
Erik Daugbjerg (Non-Executive Director)
Luis Araujo (Non-Executive Director)

The business address of each of the Directors is 50 Lothian Road,
Edinburgh, EH3 9BY. Each of the Directors (other than Peter
Kallos, James Smith, Alison Wood and Keith Lough) will resign
from the Board with effect from Completion.

Peter Kallos (Chair)

Yossi Abu (Chief Executive Officer)

James Smith (Chief Financial Officer)

Gabriel Last (Delek Group representative)

Leora Pratt Levin (Delek Group representative)
Alison Wood (Independent Non-Executive Director)
Keith Lough (Independent Non-Executive Director)
Amit Lang (Independent Non-Executive Director)
Rui De Sousa (Independent Non-Executive Director)

The business address of each of the Proposed Directors
immediately after Completion will be 50 Lothian Road, Edinburgh,
EH3 9BY.

Anne McSherry

N. M. Rothschild & Sons Limited
New Court

St Swithin’s Lane

London EC4N 8AL

Goldman Sachs International
Plumtree Court

25 Shoe Lane

London EC4A 4AU

Morgan Stanley & Co. International plc
25 Cabot Square, Canary Wharf
London E14 4QA

JP Morgan

25 Bank Street
Canary Wharf
London E14 5JP

JP Morgan

Alrov Tower

46 Rothschild Boulevard
Tel Aviv

Israel 6688312

Slaughter and May
One Bunhill Row
London EC1Y 8YY
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LEGAL ADVISERS TO CAPRICORN AS
TO SCOTS LAW

LEGAL ADVISERS TO CAPRICORN AS
TO ISRAELI LAW

LEGAL ADVISERS TO NEWMED AS TO

ENGLISH LAW

LEGAL ADVISERS TO NEWMED AS TO
ISRAELI LAW

LEGAL ADVISERS TO THE SPONSOR AS

TO ENGLISH LAW

LEGAL ADVISERS TO DELEK GROUP AS

TO ENGLISH LAW

AUDITOR AND REPORTING
ACCOUNTANT TO CAPRICORN

AUDITOR AND REPORTING
ACCOUNTANT TO NEWMED

RESOURCES CONSULTANT TO
CAPRICORN AND NEWMED

REGISTRAR

Shepherd and Wedderburn
1 Exchange Crescent
Conference Square
Edinburgh

EH3 8UL

Gornitzky & Co.
Vitania Tel-Aviv Tower
20 Haharash St.
Tel-Aviv

Israel 6761310

Davis Polk & Wardwell London LLP
5 Aldermanbury Square
London EC2V 7HR

Agmon & Co. Rosenberg Hacohen & Co.
Yigal Alon St 98

Tel Aviv-Yafo

Israel

Ashurst LLP

London Fruit & Wool Exchange
1 Duval Square

London E1 6PW

Pinsent Masons LLP
30 Crown Place

Earl Street

London EC2A 4ES

PriceWaterhouseCoopers LLP
1 Embankment Place

London

WC2N 6RH

Kost Forer Gabbay & Kasierer

A member of Ernst & Young Global,
Building A 144 Menachem Begin Road
Tel-Aviv

Israel 6492102

Netherland, Sewell & Associates, Inc.
1301 McKinney Street, Suite 3200
Houston, Texas 77010

United States

Equiniti
Aspect House
Spencer Road
Lancing

West Sussex
BN99 6DA
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Part |
Letter from the Chair of Capricorn

Capricorn
Directors: Registered office:
Nicoletta Giadrossi (Non-Executive Chair) 50 Lothian Road
Simon Thomson (Chief Executive) Edinburgh EH3 9BY

James Smith (Chief Financial Officer)

Keith Lough (Non-Executive Director)

Peter Kallos (Non-Executive Director)
Alison Wood (Non-Executive Director)
Catherine Krajicek (Non-Executive Director)
Erik Daugbjerg (Non-Executive Director)
Luis Araujo (Non-Executive Director)

13 January 2023
To the Capricorn Shareholders
Dear Shareholder,
1. Introduction

| am writing to you today to ask for your support on an important decision relating to the Company and
your investment.

This is with respect to Capricorn’s proposed Combination with NewMed. This letter outlines the
process undertaken by the Board leading to the Combination — and why the Board believes that the
Combination is the best path to maximise value for Capricorn Shareholders. We recommend you
vote IN FAVOUR of the Combination and the Transaction Resolutions so that the Combination
can proceed.

Palliser has an alternative view of the future of the Company and has requisitioned a general meeting
of Capricorn Shareholders (the “Requisitioned General Meeting”) with respect to resolutions that
would: (i) remove seven incumbent directors from the Board and (ii) appoint six new proposed
candidates to the Board selected by Palliser (the “Requisitioned Resolutions”). Palliser has proposed
the Requisitioned Resolutions in connection with its public opposition to the Combination.

The Combination

Over the past year, following the arbitral award against the Government of India and clarity on the
receipt of cash pursuant to that award, and recognising the challenges of a standalone future as a
subscale, non-operated E&P company, focused on Egypt with considerable working capital
requirements, the Board, together with its independent financial and legal advisers, extensively
reviewed a comprehensive range of strategic alternatives. As part of this process, the Board held
20+ meetings over the last 12 months in their review of alternatives, including mergers, liquidations,
breakups and potential modifications to its strategy.

The Board engaged in discussions with multiple counterparties regarding potential transactions and
thoroughly reviewed all proposals received. In evaluating all proposals, the Board considered the
potential value creation from a transaction against pursuing a standalone strategy (including a
break-up or liquidation). The Board initially pursued a transaction with Tullow Oil plc capitalising on
West African oil growth, but ultimately concluded that the Combination with NewMed would deliver
significantly more value to shareholders and create a premium MENA gas-weighted champion with
superior yield, growth and energy transition benefits.
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Specifically, the Combination with NewMed will:

e enable a cash return of approximately US$620 million3 (US$120 million more than could be
returned to ordinary shareholders on a standalone basis? in the near-term) through a
pre-completion dividend of US$1.92 per shares. This substantial capital return facilitated by the
Combination is in addition to the more than US$780 millioné in cash returned to shareholders
over the past two years;

* realise approximately a 46% premium? for our remaining assets and provide exposure to the
largest gas-focused, UK-listed energy company on LSE’s premium segment (by 2P reserves);
and

» create a world-class gas and energy champion that will:
o provide enhanced scale, liquidity and a superior investment case;
o benefit strategically from both energy security and energy transition trends;

o generate approximately US$3 billion in unlevered free cash flow8 between 2023-2027 from
existing assets, with a shareholder distribution policy of at least 30 per cent. of annual free
cash flow (prior to growth capital expenditure being taken into account and after financing
costs have been deducted);

o have resilient downside commodity price protection, whilst retaining upside exposure,
together with low operating costs and minimum maintenance capex;

o target a doubling of production from development projects within the existing portfolio by
2030; and

o offer an enhanced ESG profile with the scale and resources necessary to accelerate our
commitment to achieving net zero Scope 1 and 2 carbon emissions by 2040 across the
combined portfolio

The Capricorn Board believes that, as a result of the Combination, the Combined Group will have a
very high-quality asset base and a resilient revenue base generating regular returns to Capricorn
Shareholders. This includes the largest interest in the world-class Leviathan Field, enabling the
Combined Group to provide gas to growing regional energy markets and potentially LNG to European
and international markets. The Combined Group will be competitively positioned to facilitate and further
accelerate gas trade and decarbonisation in the MENA region and will invest in the transition to a low
carbon energy system in line with its commitment to achieve net zero Scope 1 and Scope 2 emissions
by 2040.

3 Proposed pre-completion special dividend of US$620 million paid to Capricorn’s existing shareholders which includes a
proposed related cash payment of approximately US$15 million, which will be payable to more than 200 participants under the
Purchaser Discretionary Share Incentive Plans, comprising current employees (including the executive directors) and a
number of former employees.

4 Capricorn Board estimate based on a working capital exercise considering the capital requirements of the business, its
ongoing financial guarantee obligations and assessing reasonable downside scenarios over an 18-month projection period.

o

This figure: (i) assumes an issued share capital of 315.1 million shares; (ii) takes into account the proposed related cash
payment of approximately US$15 million to more than 200 participants under the Purchaser Discretionary Share Incentive
Plans, comprising current employees (including the executive directors) and a number of former employees; and (iii) assumes
that there will be no adjustment based on the terms of the Business Combination Agreement and that Capricorn will have
sufficient distributable reserves and cash available for this purpose at the time of payment.

6 H12022A.

7 Premium based on £0.99 exchange value per share and theoretical Capricorn GBP share price ex-dividend of £0.68,
announcement date (28 September 2022).

8 Unlevered free cash flow for existing producing assets. Based on Capricorn internal estimate and NewMed NSAI report 2021.
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Immediately prior to Completion of the Combination, Capricorn will pay a cash Special Dividend
amounting to US$1.92 per share?® to Capricorn Shareholders holding Ordinary Shares as at the Special
Dividend Record Date. Capricorn Shareholders will receive the dividend in pounds sterling and the
amount they receive in pounds sterling will be calculated by multiplying the declared dividend in US
dollars by the achieved market currency exchange rate at the applicable time prior to payment of the
Special Dividend. Capricorn has further committed an aggregate amount of approximately
US$15 million to be paid to the holders of Unexercisable Awards at Completion as compensation for
any reduction in the value of their Unexercisable Awards that might otherwise be reasonably
considered to arise as a result of the Combination (see paragraph 11 of this Part | (Letter from the
Chair of Capricorn) below for further details). The Special Dividend and such Award Compensation
Payments (as defined below in section 11 of this Part | (Letter from the Chair of Capricorn)) would
amount to an aggregate of approximately US$620 million1.

The Requisition Notice

On 21 December 2022, Capricorn received at its registered office a requisition notice (the “Requisition
Notice”) from Palliser, which holds approximately 6.9 per cent. of Capricorn’s voting share capital. In
accordance with section 303 of the Companies Act, Capricorn is required to convene a general
meeting of Capricorn Shareholders for the purposes of allowing Capricorn Shareholders to consider
and vote on the Requisitioned Resolutions to: (i) remove Simon Thomson, James Smith, Nicoletta
Giadrossi, Peter Kallos, Keith Lough, Luis Araujo and Alison Wood from the Board; and (ii) appoint six
new proposed candidates to the Board.

Palliser has made these nominations in connection with its public opposition to the Combination.
Accordingly, in the event that the Requisitioned Resolutions are passed, there is a material risk that the
proposed reconstituted Board would seek to terminate the Combination (notwithstanding the fact that a
loss of board support for the Combination would not, of itself, provide Capricorn with an explicit right to
terminate the Business Combination Agreement), which the Board believes would not be in the best
interests of all shareholders and would result in significant value destruction. Any change to the
composition of the Board is likely to result in a requirement to publish a supplement to this document.

Accordingly, the Board unanimously reaffirms its support for each of its directors identified in the
Requisition Notice and recommends you VOTE AGAINST all of the Requisitioned Resolutions, which
will be voted on at the Requisitioned General Meeting to be held at the Sheraton Grand Hotel,
1 Festival Square, Edinburgh EH3 9SR at 2.00 p.m. (London time) on 1 February 2023. A notice
convening the Requisitioned General Meeting setting out the Requisitioned Resolutions was issued by
Capricorn on 9 January 2023 and, having been previously published and filed with the FCA, is hereby
deemed to be incorporated in, and form part of, this Part | (Letter from the Chair of Capricorn). The
FCA has not reviewed or approved the notice of the Requisitioned General Meeting.

Capricorn’s Board is focused on maximising shareholder value and transparency. To that end, the
Board has performed a thorough review of Palliser’'s proposal and has concluded that the Combination
will deliver significantly more value than that proposal. One of Palliser's suggestions is that its
nominees could bring fresh perspectives to assessing the strategic alternatives that have been
explored. The Board is open to adding a number of Palliser nominees to the Board promptly, in
accordance with appropriate corporate governance processes. Accordingly, the Board has contacted a
number of Palliser nominees directly to ask if they would agree to meet with the Board and has also
asked Palliser to coordinate with all of its nominees so that this process could commence immediately.
Further, on 9 January 2023, the Board communicated to Palliser that it was ready to add a number of
Palliser's nominees as Directors well in advance of the General Meeting and the Requisitioned General

9 This figure: (i) assumes an issued share capital of 315.1 million shares; (ii) takes into account the proposed related cash
payment of approximately US$15 million to more than 200 participants under the Purchaser Discretionary Share Incentive
Plans, comprising current employees (including the executive directors) and a number of former employees; and (iii) assumes
that there will be no adjustment based on the terms of the Business Combination Agreement and that Capricorn will have
sufficient distributable reserves and cash available for this purpose at the time of payment.

10 Proposed pre-completion special dividend of US$620 million paid to Capricorn’s existing shareholders which includes a
proposed related cash payment of approximately US$15 million, which will be payable to more than 200 participants under the
Purchaser Discretionary Share Incentive Plans, comprising current employees (including the executive directors) and a
number of former employees.
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Meeting in order that those nominees can assess for themselves the merits and terms of the
Transaction. While, as at the Latest Practicable Date, Palliser had not responded to this offer, the
Board remains ready and available to engage in discussions with Palliser in order to find a constructive
solution in the best interest of all shareholders. The Board has already engaged in a preliminary
conversation with two of Palliser's nominees and it stands ready to meet with any nominee that Palliser
makes available.

The Company has also offered to sign confidentiality agreements with Palliser's nominees so that they
can access and review additional information. This will enable them to better assess for themselves the
strategic alternatives that have previously been explored by the Board and to evaluate the body of
information underpinning the Board’s recommendation of the Combination.

General Meeting

The Combination will be effected by a reverse takeover under the Listing Rules, with Capricorn
acquiring all of the partnership interests in NewMed in consideration for the issue of New Ordinary
Shares to NewMed Unitholders and the General Partner (the “New Ordinary Shares”) based on an
exchange ratio of 2.337344 New Ordinary Shares for every NewMed participation unit (a
“Participation Unit”) (subject to adjustment in certain limited circumstances).

The Combination is expected to result in Capricorn Shareholders holding approximately 10.3 per cent.
of the share capital of the Combined Company and NewMed Unitholders, together with the General
Partner, holding in aggregate approximately 89.7 per cent. of the share capital of the Combined
Company at Completion.

Further details of the terms of the Combination are set out below and in Part Il (Principal Terms and
Conditions of the Combination) of this document.

As a reverse takeover under the Listing Rules, the Combination is subject to Capricorn Shareholder
approval, among other conditions. Your approval of the Combination and the Transaction Resolutions
is therefore being sought at the General Meeting to be held at The Sheraton Grand Hotel, 1 Festival
Square, Edinburgh EH3 9SR at 9.00 a.m. on 1 February 2023. A notice of the General Meeting setting
out the Resolutions (including the Transaction Resolutions required to be passed in order for Capricorn
to effect the Combination) being sought in connection with the Combination can be found at the end of
this document (at Part XXII (Notice of General Meeting)). A summary of the action you are requested
to take in connection with the General Meeting is set out in paragraph 13 of this letter and on the
YELLOW Form of Proxy that accompanies this document.

The following provides our shareholders information regarding the background to and reasons for the
Combination.

2. Background to, and reasons for, the Combination

Since it was founded in 1980 as Cairn Energy PLC, Capricorn’s management and employees have,
with the support of Capricorn Shareholders, transformed the company into a leading oil and gas
explorer, developer and producer.

Capricorn’s strategy as a responsible energy producer is to deliver reliable energy for our stakeholders
while ensuring we have financial flexibility through active management of our portfolio. The strategy is
based on five key pillars with all investment decisions assessed against multiple externally assured
energy transition scenarios: (1) Sustainable Cash Flow Base; (2) Balance Sheet Flexibility;
(3) Selective Exploration; (4) Shareholder Returns; and (5) Portfolio Management.

Ultimately, this strategic focus has enabled Capricorn to differentiate its business, enabling significant
capital returns to Capricorn Shareholders. Capricorn returned more than US$780 million!! to its
shareholders over the past two years, which, together with the proposed Special Dividend and

11 H1 2022A.
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payments to share scheme participants immediately prior to Completion, would take the total cash
returns to Capricorn Shareholders to more than US$5.5 billion over the last 15 years.

In continuation of the above strategy and following a robust and thorough process to evaluate the
options for the Capricorn business led by the Capricorn Board, with the assistance of financial
advisors, Capricorn announced on 29 September 2022 that it had entered into a conditional agreement
with NewMed for the combination of Capricorn’s and NewMed'’s businesses.

Together with the Combination, the Capricorn Board announced the proposed payment of: (i) a cash
special dividend to Existing Capricorn Shareholders; and (i) cash sums to relevant share scheme
participants, with such payments, totalling approximately US$620 million12, being made immediately prior to
Completion of the Combination. Capricorn has declared that the Special Dividend will amount to US$1.92
per share'3, to be paid to Capricorn Shareholders holding Ordinary Shares as at the Special Dividend
Record Date. Capricorn Shareholders will receive the dividend in pounds sterling and the amount they
receive in pounds sterling will be calculated by multiplying the declared dividend in US dollars by the
achieved market currency exchange rate at the applicable time prior to payment of the Special Dividend.

The Combination therefore delivers substantial and immediate cash value to existing Capricorn
Shareholders. The Capricorn Board believes that the Combination, by providing access to strong
underlying cash flows of the NewMed portfolio, enables a significantly greater returns to existing
Capricorn Shareholders than would be the case on a standalone basis. The Capricorn Board and
management team are focused on enhancing value for all Capricorn Shareholders. The Board believes
the Combination will deliver compelling near-term and long-term capital returns and sustainable
growth, and hence unanimously supports the Combination for the following reasons:

1. Substantial Upfront Cash Value and Significant Premium: The Combination accelerates
the return of approximately US$620 million14 in cash to Capricorn Shareholders through a
pre-completion dividend of US$1.92 per share's. The Capricorn Board estimates that this
proposed near-term distribution to ordinary shareholders is approximately US$120 million
higher than could be paid out on a standalone basis'® without the Combination, having
undertaken a working capital exercise considering the capital requirements of the business, its
ongoing financial guarantee obligations and assessing reasonable downside scenarios over an
18-month projection period. Furthermore, the Combination exchange ratio represents an
approximately 46 per cent. premium to Capricorn’s share price on 28 September 2022 after
adjusting for the pre-completion dividend.

2. Exposure to Strong Cash Flows and Robust Cash Returns: The Combined Group is
expected to generate approximately US$3 billion in unlevered free cash flow between 2023
and 202717, and will have a shareholder distribution policy to return a minimum of 30 per cent.

12 Proposed pre-completion special dividend of US$620 million paid to Capricorn’s existing shareholders which includes a
proposed related cash payment of approximately US$15 million, which will be payable to more than 200 participants under the
Purchaser Discretionary Share Incentive Plans, comprising current employees (including the executive directors) and a
number of former employees.

13 This figure: (i) assumes an issued share capital of 315.1 million shares; (ii) takes into account the proposed related cash
payment of approximately US$15 million to more than 200 participants under the Purchaser Discretionary Share Incentive
Plans, comprising current employees (including the executive directors) and a number of former employees; and (iii) assumes
that there will be no adjustment based on the terms of the Business Combination Agreement and that Capricorn will have
sufficient distributable reserves and cash available for this purpose at the time of payment.

14 Proposed pre-completion special dividend of US$620 million paid to Capricorn’s existing shareholders which includes a
proposed related cash payment of approximately US$15 million, which will be payable to more than 200 participants under the
Purchaser Discretionary Share Incentive Plans, comprising current employees (including the executive directors) and a
number of former employees.

15 This figure: (i) assumes an issued share capital of 315.1 million shares; (ii) takes into account the proposed related cash
payment of approximately US$15 million to more than 200 participants under the Purchaser Discretionary Share Incentive
Plans, comprising current employees (including the executive directors) and a number of former employees; and (iii) assumes
that there will be no adjustment based on the terms of the Business Combination Agreement and that Capricorn will have
sufficient distributable reserves and cash available for this purpose at the time of payment.

16 Capricorn Board estimate based on a working capital exercise considering the capital requirements of the business, its
ongoing financial guarantee obligations and assessing reasonable downside scenarios over an 18-month projection period.

17 Unlevered free cash flow for existing producing assets. Based on Capricorn internal estimate and NewMed NSAI report 2021.
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of annual free cash flow (prior to growth capital expenditure being taken into account and after
financing costs have been deducted), before growth capex and after financing costs. The
Combined Group’s advantaged asset base will have infrastructure-like qualities that are
expected to support substantial long-term cash returns. Moreover, its contracted Offtake
Agreements will provide downside price protection below US$60/bbl in respect of the
Leviathan Field, whilst retaining exposure to commodity price upside. This cash flow will
underpin the material ongoing capital investment that is required in the Egyptian portfolio to
deliver the 2P reserves profile and to benefit from the opportunities presented by possible
licence consolidation in Egypt. The Combined Group is also expected to benefit from a
reduction in operating costs, with the operating costs of the Combined Group for 2022 and
2023 expected to be approximately US$3.7/boe, as compared to approximately US$5.7/boe
for Capricorn on a standalone basis for the same period.

Premium Company of Scale with Upside Opportunity: Capricorn Shareholders will hold
equity in what is expected to be the largest gas-focused energy company listed on LSE’s
premium segment (by 2P reserves). The Combined Group will be well-positioned,
geographically and operationally, to capitalise on strong gas demand in MENA and Europe,
driven by energy security needs, economic growth and the energy transition. These dynamics
are already reflected in the significant outperformance of gas-weighted independents versus
the UK Oil & Gas equity market.

In an environment where concerns about Russian gas supply to Europe remain high, the
Combined Group will be positioned to be a reliable provider of energy to its customers.
Leviathan is already a major contributor to the increase in Israeli gas production and the
decarbonisation of Israel as well as exporting gas to Egypt and Jordan.

Intent on Achieving Scope 1 and 2 Net Zero 2040 across the Combined Portfolio:
Companies in the energy industry may be challenged by an increase in international and
domestic regulation relating to climate change. Additionally, stakeholders continue to have
higher and evolving expectations of gas and oil companies with respect to social responsibility,
climate change, the environment and cultural heritage, which is increasing scrutiny of gas and
oil companies. The Combined Group will target net zero Scope 1 and 2 emissions by 2040, will
participate in the World Bank Zero Routine Flaring by 2030 initiative and will meet its
commitments to transparent disclosure under the TCFD, SASB and GRI. The Combined
Group will also be well-positioned to benefit from new energies opportunities in its existing core
markets, including through the memoranda of understanding that NewMed recently entered
into with Enlight and Uniper to evaluate and develop renewables and hydrogen projects.

Exposure to Significantly Higher Growth Business: The Combined Group will target a
doubling of production by 2030, driven by the Leviathan expansion project, development of the
Aphrodite field and production from the Western Desert portfolio in Egypt. These organic
investment opportunities offer a combination of portfolio NPV enhancement, rapid payback and
attractive IRRs.

Strong Strategic Benefits: Combining the Capricorn and NewMed businesses creates a
platform that is competitively positioned to facilitate and further accelerate gas trade and
decarbonisation in the MENA region. The Combination will bring a distinctive opportunity for
exposure to the strategic Leviathan Project to LSE’s premium segment, in a highly investable
business of scale with full indexation eligibility. The Combined Group’s strengthened position
will also help to broaden and deepen key commercial relationships and accelerate strategic
objectives, especially in Egypt.
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7. Robust and Thorough Process Designed to Maximise Shareholder Value: This attractive,
premium transaction is the result of a robust and thorough process conducted by the Board
and management team (with the assistance of independent financial and legal advisors) which
included:

» 20+ Capricorn Board meetings to review strategic alternatives over the last 12 months,
including a thorough evaluation of a full range of alternatives, including a sale, liquidation,
business combinations, asset acquisitions and other transactions, as well continuing as a
standalone business;

* The Board recommended the Combination after a robust and thorough process, including
contact with ten potential counterparties, eight of whom engaged in confidential diligence
under NDA and four of whom made proposals; and

» Extensive negotiations with NewMed to maximise value under the Combination.
21 Purpose and Strategy of the Combined Group

The Combination will result in the creation of a MENA gas and energy champion, one of the largest
upstream energy independents (by 2P reserves) listed on LSE’s premium segment, benefitting from
both energy security and energy transition tailwinds. The Directors believe this will create a leading
vehicle for investors looking for high-quality gas exposure in the sector, reliable returns from a world
class gas asset, and sector-leading emissions intensity.

The Combined Group’s assets will be gas-focused, providing critical energy security to the growing gas
markets of the East Mediterranean region. In particular, its 45.34 per cent. stake in the Leviathan Field
gives exposure to a world-class gas field, with high productivity wells and efficient modern facilities,
providing base case production beyond 2050. Additionally, the Combined Group’s portfolio of onshore
production in Egypt's Western Desert will provide critical domestic energy into Egypt's growing
economy with a reducing emissions intensity.

The Combined Group will have a robust cash flow outlook. The visibility of the Combined Group’s cash
flows is facilitated by a substantial portion of Leviathan Project production being subject to long-term
Offtake Agreements, mostly based on index-linked pricing and minimum unit sale prices (also referred
to as the “floor price”), and all with take-or-pay obligations, which limit exposure to depreciation in low
Brent prices and provide an upside based on the relevant index price, as described in more detail in
paragraph 3.4 of Part VI (Information on the NewMed Group).

The secure, sustainable and long-dated nature of the cash flows from the Combined Group’s assets
supports a robust balance sheet which is expected to enable an attractive shareholder returns policy.
The directors intend to adopt a dividend distribution policy initially targeting a minimum annual dividend
of 30 per cent. of annual free cash flow (prior to growth capital expenditure being taken into account
and after financing costs have been deducted).

The Combined Group’s strategy will be built on three pillars:

» The first pillar is to deliver resilient cash flows and attractive shareholder returns from the existing
production base: the Leviathan Field offshore Israel and its portfolio of gas and oil fields onshore

Egypt.

» The second pillar is to deliver growth of this production base with a target to double net production
by 2030. The resource base for this growth comes from identified projects within the Combined
Group’s existing portfolio and is expected to be funded from existing cash flows and external
sources, while maintaining a prudent balance sheet leverage policy.

*  The third pillar is further growth in the Combined Group’s portfolio of conventional upstream assets
and diversification into new energies. The Combined Group plans to invest in generating low
carbon energy, in selective hydrocarbon exploration and in improving the environmental
performance of its upstream operations.
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The Combined Group will also have a number of defined growth options within the existing portfolio
that will help address increasing regional and international gas demand, including:

* The Combined Group will hold a 45.34 per cent. interest in the Chevron-operated Leviathan Field,
one of the world’s largest gas fields with 3.7 billion boe (22 trillion scf) total gross recoverable gas
resources 2P and 2C as at 30 September 2022 and capacity for expansion, with the potential to
increase current production capacity by approximately 75 per cent., to meet growing regional gas
demand and provide LNG to international markets later this decade.

*  The Western Desert portfolio had 70 million boe (392 bcfe) contingent resources, of which 70 per
cent. was gas.1® Development planning and gas sales discussions are underway to enable the
development of these resources with multiple incremental investment opportunities expected to be
available during 2023 and 2024. Additionally, exploration prospectivity is being developed,
including through the acquisition of new wide azimuth 3D seismic data over under-explored areas
of the Western Desert.

« The Combined Group will hold a 30 per cent. interest in the Aphrodite PSC, offshore Cyprus,
containing gross contingent resources of approximately 600 million boe (3.5 ftrillion cf) gas.
Aphrodite is a large discovered resource base expected to underpin standalone LNG export
development to deliver additional gas to North African, European and global markets (the first gas
discovery in the Cypriot EEZ).

The Combined Group would seek to leverage its balance sheet and existing stakeholder relationships
to develop clean energy projects that complement its gas assets, including low emissions hydrogen
projects, to harness the region’s under-utilised renewable energy resources. NewMed recently signed
a memorandum of understanding with Enlight to jointly develop renewable energy projects in North
Africa and the Middle East. In Q4 2022, NewMed also entered into a memorandum of understanding
with Uniper SE to examine the possibility of a collaboration for the supply of LNG to Europe and for the
production of blue hydrogen and green hydrogen and its transportation from Israel to Europe.

2.2 The Combined Group’s Commitment to Environmental, Social & Corporate Governance
(ESG) matters

The Combination will materially enhance Capricorn’s existing strong ESG credentials, resulting in a
more than 90 per cent. gas-weighted pro forma portfolio that is well-positioned for success in the
energy transition. Capricorn and NewMed are committed to high sustainability standards for the
Combined Group, intent on maintaining a competitive portfolio through stringent energy scenario
testing and achieving net zero Scope 1 and 2 carbon emissions by 2040. In addition, the Combined
Group is expected to follow Capricorn’s existing framework and policies for managing and reporting
climate related risks. The Combined Group intends to maintain Capricorn’s HSE, CSR and ESG
policies (namely Capricorn’s Corporate Environment and Climate Change Policy, Corporate Social
Responsibility Policy and Corporate Health, Safety & Security Policy, which are set out at Part XXI
(The Capricorn Group’s HSE, CSR and ESG Policies) of this document), and to report against TCFD,
SASB and GRI.

Given its gas-weighted portfolio, the Combined Group would be a key contributor to the regional
transition from coal to natural gas driving positive environmental performance, and contributing to
decarbonisation in Israel, Jordan and Egypt.

In recent years, there has been a growing awareness among investors in the UK, Israel and around the
world and among stakeholders of companies such as Capricorn and NewMed of the climate and
environmental impacts of various activities. As part of this trend, existing and potential investors, as
well as other stakeholders, of Capricorn and NewMed are considering ESG aspects as part of their
investment and business policies, including with regard to the provision of credit. There may be
increased stakeholder concern and stigmatisation of the broader hydrocarbons-intensive energy
sector, especially if emissions reductions or energy transitions targets are not achieved by individual
companies or if they do not meet community expectations.

18 Figures as at 31 December 2021.
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Companies in the energy industry may also be challenged by an increase in international and domestic
regulation relating to climate change, including those relating to restricting or reducing greenhouse gas
emissions. Like any significant changes in the regulatory environment, greenhouse gas regulation
could have the impact of curtailing profitability in the gas and oil sector, and the ultimate effects of
greenhouse gas emissions-related agreements, legislation and measures on the Combined Group’s
financial performance, as well as the timing of these effects, is uncertain. Consideration of greenhouse
gas issues and the international and national responses to those issues will be integrated into the
Combined Group’s strategy and planning.

The Combined Group will also be subject to various pollution, environmental, health and safety risks,
as many activities in the gas and oil industry are inherently hazardous. The health, safety and
environment policies of the Combined Group and the operators of its assets will require the Combined
Group to comply with all applicable legal and regulatory requirements and to generally apply best
practices where legislation does not exist.

The Board of the Combined Company will have a clearly defined governance structure in line with the
UK Corporate Governance Code.

It was initially announced that Simon Thomson, the current CEO of Capricorn, would become the
transitional Chair of the Combined Company to provide continuity through the integration process.
Having sought shareholder feedback, Capricorn and NewMed have agreed that Peter Kallos, the
current Senior Independent Director of Capricorn, will become the transitional independent Chair of the
Combined Group. This will ensure that the Board is compliant with the relevant independent chair
requirement of the UK Corporate Governance Code and, given Peter’s over seven years’ experience at
Capricorn as a non-executive director, will provide continuity through the integration process.

The Board of the Combined Company will also comprise Yossi Abu as CEO, James Smith as CFO and
four additional independent Non-Executive Directors, comprising Alison Wood, Keith Lough, Rui de
Sousa and Amit Lang. Gabriel Last and Leora Pratt Levin will join the Board of the Combined Group as
representatives of Delek Group.

Accordingly, a majority of the directors of the Board of the Combined Company, including the Chair,
will be independent. Capricorn and NewMed believe that the composition of the Board of the
Combined Group, which will now comprise nine members, has the right blend of skills and experience
to lead the Combined Group.

23 Management, employees and locations

Capricorn attaches great importance to the skills and experience of the existing management and
employees of the Capricorn Group and the NewMed Group. The Board is beginning to plan the optimal
organisational shape of the Combined Group, as well as the requirements for integrating the business
systems and processes of the two organisations. One of the key drivers for the Combination is the
opportunity to leverage Capricorn’s skillset and organisational strength, as well as to benefit from the
Company’s platform as a FTSE 250 constituent company listed on the LSE.

In planning for the future, the Board of the Combined Company will ensure that the organisational
structure and cost base are appropriate to the operations and strategy of the ongoing company. There
are also likely to be significant efficiencies that can be made from enhancing and streamlining the
Capricorn Group’s systems and processes, and opportunities to work in more agile ways.

Integration planning is ongoing and has not been finalised. As part of a resizing of its workforce,
Capricorn launched a voluntary redundancy programme for its UK-based employees in Q4 2022
resulting in a planned reduction in headcount from 187 to 127 employees, or by 60 employees. Overall,
the key core competencies and skillsets remain across the technical, operational, legal, commercial
and financial disciplines.

Capricorn is in the process of integration planning and will need to undertake further work to ascertain
the areas in which any further rationalisation may be appropriate. Until its integration planning is
complete, and all necessary consultation with relevant employees and employee representatives has
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taken place, Capricorn cannot be certain of its post-completion actions and the impact they will have
on employment in, and places of business of, the Combined Group. Therefore, the detailed steps for
the expected operational and administrative restructuring are not yet known. However, according to
current integration plan:

» the Combined Group will be headquartered in the UK with all central corporate, technical
management and operational functions being based there;

» the principal overseas offices will be in Tel Aviv and Cairo covering the material producing
assets, with the main employee base continuing to be in Edinburgh; and

» smaller regional presences may be required: covering the development and exploration assets
in Cyprus, Mauritania/Morocco and Mexico.

Subject to the reduction in headcount described above, Capricorn intends to fully safeguard the
existing employment rights and pension rights of all of the Combined Group’s management and
employees.

Any headcount reduction will be subject to any necessary consultation with affected employees and
any employee representatives in accordance with its legal obligations.

24 Financial effects of the Combination and financing of the Combined Group following the
Combination

In accordance with the terms of the Business Combination Agreement, Capricorn will pay, immediately
prior to Completion, the Special Dividend amounting to US$1.92 per share1? to Capricorn Shareholders
holding Ordinary Shares as at the Special Dividend Record Date. Capricorn Shareholders will receive
the dividend in pounds sterling and the amount they receive will be calculated by multiplying the
declared dividend in US dollars by the achieved market currency exchange rate at the applicable time
prior to payment of the Special Dividend. The Special Dividend (along with payments of cash sums to
be made to participants under certain of Capricorn’s share plans in connection with the Combination)
would amount to an aggregate of approximately US$620 million20,

The Combination exchange ratio values Capricorn, on an ex-dividend basis, at US$338 million or
£0.99 per share, a 46 per cent. premium to theoretical ex-dividend price on 28 September 2022 (being
the last business day prior to the date the Combination was announced), The Combination exchange
ratio values Capricorn, on an ex-dividend basis, at US$306 million or £0.80 per share, a 7 per cent.
discount to theoretical ex-dividend price on 11 January 2023 (being the Latest Practicable Date).

The expected total value of the Combination to existing Capricorn Shareholders was therefore
equivalent to 271 pence per Ordinary Share as of 28 September 2022, and as of the Latest Practicable
Date was 238 pence per Ordinary Share.

As at 30 June 2022, Capricorn’s consolidated gross assets were US$1,654.9 million. For the year
ended 31 December 2021, Capricorn reported a consolidated profit of US$917.8 million.

As at 30 September 2022, NewMed'’s consolidated gross assets were US$3,891.8 million. For the year
ended 31 December 2021, NewMed reported a consolidated profit of US$404.9 million.

19 This figure: (i) assumes an issued share capital of 315.1 million shares; (ii) takes into account the proposed related cash
payment of approximately US$15 million to more than 200 participants under the Purchaser Discretionary Share Incentive
Plans, comprising current employees (including the executive directors) and a number of former employees; and (iii) assumes
that there will be no adjustment based on the terms of the Business Combination Agreement and that Capricorn will have
sufficient distributable reserves and cash available for this purpose at the time of payment.

20 Proposed pre-completion special dividend of US$620 million paid to Capricorn’s existing shareholders which includes a
proposed related cash payment of approximately US$15 million, which will be payable to more than 200 participants under the
Purchaser Discretionary Share Incentive Plans, comprising current employees (including the executive directors) and a
number of former employees.
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The Unaudited Pro Forma Statement of Net Assets is provided in Part Xlll (Unaudited Pro Forma
Financial Information) of this document and has been prepared to illustrate the effect of the
Combination on the net assets of the Capricorn Group as if the Combination had taken place on
30 September 2022, and the net income of the Combined Group as if the Combination had taken place
on 1 January 2021. The Unaudited Pro Forma Statement of Net Assets and Unaudited Pro Forma
Income Statement have been prepared for illustrative purposes only and, because of their nature,
address a hypothetical situation and, therefore, do not reflect the Combined Group’s actual financial
position or results.

The Combined Group is forecast to generate resilient free cash flow from its existing producing assets
due to strong contract prices, low operating costs and minimal maintenance capex. Forecast 2023 —
2027 unlevered free cash flow (pre-financing costs and pre-growth capex) is approximately
US$3 billion21,

The Combined Group’s net debt on a pro forma basis as at 30 September 2022 was US$1.9 billion
(after payment of the Special Dividend and cash sums to participants of certain of Capricorn’s share
plans, amounting to approximately US$620 million22 in aggregate), with gross debt of US$2.4 billion.

On 24 June 2021, Capricorn Egypt Limited entered into the US$325 million Capricorn Acquisition
Senior RBL Facility and the US$80 million Junior Debt Facility jointly with a subsidiary of the joint
operation partner in Egypt, Cheiron Oil & Gas Limited, to finance the acquisition of the Egyptian
Western Desert portfolio. The maximum drawdown available to Capricorn as at 30 November 2022
was approximately US$120 million for the Capricorn Acquisition Senior RBL Facility and US$40 million
for the Junior Debt Facility. Both the Capricorn Acquisition Senior RBL Facility and Junior Debt Facility
are expected to remain in place after Completion.

On 6 December 2021, NewMed entered into a bank credit facility with an Israeli bank in connection
with funding its ongoing operations. Under this facility, NewMed may, for a period commencing from
6 December 2021 and ending on 6 February 2023, draw down from time to time US dollar loans up to
a total amount of US$100 million. Annual interest equal to LIBOR plus a margin applies to loans under
the facility. Fees are payable on the undrawn balance as well as a commitment fee. There are debt
incurrence covenants under the facility which, subject to certain conditions, limit NewMed’s ability to
incur additional debt. As at the Latest Practicable Date, NewMed has not yet drawn from the credit
facility.

On 18 August 2020, Leviathan Bond Ltd., a wholly-owned subsidiary of NewMed, issued the Leviathan
Bonds, comprising US$500 million 5.750 per cent. senior secured notes due 30 June 2023,
US$600 million 6.125 per cent. senior secured notes due 30 June 2025, US$600 million 6.500 per
cent. senior secured notes due 30 June 2027 and US$550 million 6.750 per cent. senior secured notes
due 30 June 2030. On 22 May 2022, the board of directors of NewMed Group approved a programme
for the repurchase of Leviathan Bonds, from time to time, at the discretion of the NewMed Group’s
management in an aggregate amount of up to US$100 million over a two year period. The NewMed
Group had repurchased approximately US$74.6 million aggregate principal amount of Leviathan Bonds
as at 31 December 2022. Subject to the approved repurchase programme, the Leviathan Bonds are
expected to remain outstanding and the credit facility is expected to remain in place after Completion.

The directors of the Combined Company intend to adopt a dividend distribution policy initially targeting a
minimum annual dividend of 30 per cent. of annual free cash flow (prior to growth capital expenditure being
taken into account and after financing costs have been deducted). Excess cash flow will be allocated
according to a disciplined capital allocation framework that targets value creation through growth projects
and excess cash flow could also be used to fund additional dividends, delever or acquisitions.

The Combination is not expected to result in any material immediate cash tax liability for Capricorn or
NewMed. See Section B (Israel Taxation) of Part XV (Taxation) of this document for information on the
Israeli Tax Ruling being sought from the ITA.

21 Unlevered free cash flow for existing producing assets. Based on Capricorn internal estimate and NewMed NSAI report 2021.

22 Proposed pre-completion special dividend of US$620 million paid to Capricorn’s existing shareholders which includes a
proposed related cash payment of approximately US$15 million, which will be payable to more than 200 participants under the
Purchaser Discretionary Share Incentive Plans, comprising current employees (including the executive directors) and a
number of former employees.
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25 Key terms of the Business Combination Agreement

The Business Combination Agreement was entered into on 29 September 2022 between NewMed, the
General Partner and Capricorn for the sale of the LP Interests and the GP Interests in NewMed to
Capricorn, and the cancelling of the Participation Units by the Limited Partner, in exchange for the
allotment and issue of the New Ordinary Shares to the NewMed Unitholders holding Participation Units
on the Unitholder Record Date and to the General Partner.

The New Ordinary Shares to be issued to the NewMed Unitholders and General Partner shall be
issued credited as fully paid, free from all encumbrances and ranking pari passu in all respects with the
Existing Ordinary Shares in issue at the date of such allotment and issue, except that no New Ordinary
Share shall rank for any dividend or other distribution paid before, or declared by reference to a record
date before, the date of its allotment and issue.

Capricorn will pay, immediately prior to Completion, the Special Dividend amounting to US$1.92 per
share2® to Capricorn Shareholders holding Ordinary Shares as at the Special Dividend Record Date.
Capricorn Shareholders will receive the dividend in pounds sterling and the amount they receive in
pounds sterling will be calculated by multiplying the declared dividend in US dollars by the achieved
market currency exchange rate at the applicable time prior to payment of the Special Dividend.
Capricorn has further committed an aggregate amount of approximately US$15 million to be paid to the
holders of Unexercisable Awards at Completion as compensation for any reduction in the value of their
Unexercisable Awards that might otherwise be reasonably considered to arise as a result of the
Combination (see paragraph 11 of this Part | (Letter from the Chair of Capricorn) below for further
details). The Special Dividend and such cash payments would amount to an aggregate of
approximately US$620 million24.

Capricorn received certain warranties relating to NewMed from NewMed and relating to the General
Partner from the General Partner, and NewMed received certain warranties relating to Capricorn from
Capricorn. The Business Combination Agreement also contains interim conduct covenants that are
binding until Completion or termination of the Business Combination Agreement.

NewMed and Capricorn each have a right to terminate the Business Combination Agreement if: (i) the
directors of the other party withdraw, modify or qualify their recommendation so as to no longer
recommend the Combination before the relevant shareholder or unitholder meeting (as applicable);
(i) the other party materially breaches or fails to perform certain obligations, warranties or
pre-Completion undertakings under the Business Combination Agreement; or (iii) the other party fails
to convene the relevant shareholder or unitholder meeting (as applicable) to approve the Combination
by 31 May 2023 (or as otherwise agreed by Capricorn and NewMed) or postpones or adjourns such
meeting in particular circumstances. In addition, either NewMed or Capricorn may terminate the
Business Combination Agreement if: (i) Capricorn recommends a third party offer announced under
Rule 2.7 of the Takeover Code; (ii) NewMed enters into an agreement with a third party for an
acquisition of NewMed or substantially all of NewMed’s assets; or (iii) one or more of the Conditions
has not been satisfied (or waived) by the Longstop Date or becomes impossible to satisfy by that time.

Further details of the Business Combination Agreement are set out in Part Il (Principal Terms and
Conditions of the Combination).

23 This figure: (i) assumes an issued share capital of 315.1 million shares; (ii) takes into account the proposed related cash
payment of approximately US$15 million to more than 200 participants under the Purchaser Discretionary Share Incentive
Plans, comprising current employees (including the executive directors) and a number of former employees; and (iii) assumes
that there will be no adjustment based on the terms of the Business Combination Agreement and that Capricorn will have
sufficient distributable reserves and cash available for this purpose at the time of payment.

24 Proposed pre-completion special dividend of US$620 million paid to Capricorn’s existing shareholders which includes a
proposed related cash payment of approximately US$15 million, which will be payable to more than 200 participants under the
Purchaser Discretionary Share Incentive Plans, comprising current employees (including the executive directors) and a
number of former employees.
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2.6 Conditions

The Business Combination Agreement provides that the Combination is conditional on, among other
things:

(A) obtaining Capricorn Shareholder approval of the Combination and associated matters (as set
out in more detail at paragraph 3(A) of Part Il (Principal Terms and Conditions of the
Combination);

(B) obtaining NewMed Unitholder approval of the Scheme (meeting the required NewMed
Unitholder voting thresholds for Scheme approval as described at paragraph 3(C) of Part Il
(Principal Terms and Conditions of the Combination);

(C) no party (together with its concert parties, as agreed with the Takeover Panel) being entitled to
receive New Ordinary Shares pursuant to the Combination which, in aggregate with any
Ordinary Shares already held, would cause the shareholding of such party (together with its
concert parties, agreed with the Takeover Panel) immediately after Completion to exceed the
shareholding threshold beyond which Rule 9 of the Takeover Code will cease to apply to such
party;

(D) FCA and LSE approval of the Admission of all New Ordinary Shares and Re-admission of
Existing Ordinary Shares to listing on the premium segment of the Official List and to trading on
the LSE's main market;

(E) ISA and TASE approval of the admission of all New Ordinary Shares and all Existing Ordinary
Shares to trading on the TASE pursuant to Chapter E’3 of the Israeli Securities Law;

(F) approval of the Israeli Minister of Justice (in accordance with Section 351a(b) of the Israeli
Companies Law) and approval of the Scheme by the competent Israeli court;

(G) obtaining relevant tax rulings from the ITA on terms reasonably satisfactory to both Capricorn
and NewMed;

(H) obtaining required anti-trust, regulatory and contractual approvals in relevant jurisdictions;

) receipt of such approvals as may be required for the release of the pledges in respect of the
participation units held by Delek Group (and any of its subsidiaries);

J) no material adverse effect affecting, or material non-cash asset disposal (or prospective
disposal) of, the NewMed Group or Capricorn Group having occurred between signing of the
Business Combination Agreement and Completion; and

(K) no material breach of warranty or pre-completion undertaking having occurred prior to
Completion.

Capricorn and NewMed are each required to use all reasonable endeavours to satisfy by the Longstop
Date those Conditions for which they are responsible under the Business Combination Agreement.

2.7 Relationship Agreement

On 29 September 2022, the Relationship Agreement was entered into between the Company and the
Principal Shareholders to comply with the requirement under the Listing Rules for a premium-listed
issuer to have in place a written and legally binding agreement with its controlling shareholders
containing certain undertakings and, more generally, to regulate the ongoing relationship between the
Combined Company and the Principal Shareholders. The key provisions of the Relationship
Agreement are conditional upon, and shall come into force on, Readmission and Admission.
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The Relationship Agreement contains undertakings from the Principal Shareholders that, among other
things, they will, and will procure that each of their Associates will, among other things, conduct
transactions and arrangements with members of the Combined Group on an arm’s length basis and on
normal commercial terms and not take any action that would have the effect of influencing the
day-to-day running of the Combined Company at an operational level.

The Principal Shareholders have also agreed to be subject to a lock-up arrangement pursuant to which
they undertake not to, and to procure so far as it is within their power to do so, that their Associates do
not, directly or indirectly, dispose of their Ordinary Shares for a period of 12 months from Admission
(subject to certain carve-outs).

For so long as Delek Group and its Associates hold, in aggregate, at least 25 per cent. of the Ordinary
Shares, Delek Group will be entitled to nominate two directors (who must be individuals) for
appointment to the Board, following consultation with the Nomination Committee regarding the identity,
reputation, qualifications and suitability of the individual proposed to be appointed and provided that
such person’s appointment is not objected to by the FCA or the ISA.

Further details of the Relationship Agreement are set out in section 7.1(B) of Part XVIII (Additional
Information).

3. Background to the Requisition Notice, its potential implications for the Combination and
the rationale for the unanimous Board recommendation to VOTE AGAINST the
Requisitioned Resolutions

On 21 December 2022, Capricorn received at its registered office the Requisition Notice from Palliser,
which holds approximately 6.9 per cent. of Capricorn’s voting share capital. In accordance with section
303 of the Companies Act, Capricorn is required to convene a general meeting of Capricorn
Shareholders for the purposes of allowing Capricorn Shareholders to consider and vote on the
Requisitioned Resolutions to: (i) remove Simon Thomson, James Smith, Nicoletta Giadrossi, Peter
Kallos, Keith Lough, Luis Araujo and Alison Wood from the Capricorn Board; and (ii) appoint Hesham
Mekawi, Christopher Cox, Maria Gordon, Craig Van der Laan, Richard Herbert and Tom Pitts to the
Capricorn Board. The Requisitioned Resolutions therefore propose for the entire reconstitution of the
Capricorn Board save for existing independent non-executive directors, Catherine Krajicek and Erik
Daugbijerg.

Palliser has made these nominations in connection with its public opposition to the Combination.
Accordingly, in the event that the Requisitioned Resolutions are passed, there is a material risk that the
proposed reconstituted Board will seek to terminate the Combination (notwithstanding the fact that a
loss of board support for the Combination would not, of itself, provide Capricorn with an explicit right to
terminate the Business Combination Agreement), which the Board believes would not be in the best
interests of all shareholders and would result in significant value destruction.

Capricorn’s Board and management team have met with shareholders representing a majority of our
outstanding shares since the Combination has been announced — we have very much appreciated
their input and insight. We also have met eleven times with Palliser as part of that shareholder
engagement process. We share their stated commitment to maximising shareholder value, and it was
in that spirit that we met with the Palliser team.

Palliser’s has put forward its own view of future value creation as an alternative to the Combination.
We have reviewed this information in detail, along with our independent financial advisors. We believe
that Palliser’s alternative proposal is based on an overstated value of Capricorn on a standalone basis.
This is due to Palliser’s reliance on several outdated and incorrect facts and assumptions, including
being able to immediately return to shareholders approximately US$620 million25 in cash, valuing the
contingent value rights at over US$300 million and underestimating the costs and challenges
associated with optimising the Egyptian fiscal terms. It also does not reflect the time and costs which

25 Proposed pre-completion special dividend of US$620 million paid to Capricorn’s existing shareholders which includes a
proposed related cash payment of approximately US$15 million, which will be payable to more than 200 participants under the
Purchaser Discretionary Share Incentive Plans, comprising current employees (including the executive directors) and a
number of former employees.
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would be involved in executing their proposal and underestimates the value creation potential of the
NewMed Combination. Our analysis concluded that pursuing Palliser's proposal would be likely to
deliver less value with higher risk over a longer execution period. Specifically, our analysis, adjusting
for the incorrect facts and assumptions, indicates that Palliser's proposal would likely deliver an
estimated US$866 million in fair market value and only US$645 million when taking into account the P /
Core NAV trading discount observed in peers2s, which is meaningfully below the implied current
NewMed offer value??.

Given, amongst other things, the potential impact on the Combination, we want to ensure shareholders
have all the accurate and up-to-date information required to make a decision. In particular, here are the
facts underlying our analysis and corrections to Palliser’s alternative proposal:

The proposal assumes a net cash balance that is US$34 million too high due to our ongoing
investment in Egypt (and of our US$597 million balance, US$53 million is restricted and not
available for capital return);

The fair value of the UK receivable has reduced from US$240.9 million at 30 June 2022 to
US$205 million as a result of falling oil prices; approximately US$120 million of the expected
receivable is already factored into Capricorn’s working capital projections (and the
pre-completion dividend);

The risked value of the Senegal contingent payment is US$57 million, US$16 million less than
assumed by Palliser’s proposal as a result of an increased risk of delay linked to the Woodside
revised start up guidance to “late 2023” for Sangomair;

Therefore, the aggregate value of the contingent payments is approximately US$260 million,
approximately US$50 million lower than the assumed value in Palliser’s proposal; and

The assumed value for the Egyptian assets is just US$71 million in Palliser's proposal with no
further investment, but fails to state that the full 2P value of US$335 million requires multi-year
capital investment. Capricorn has guided the market to capex of approximately US$75 million
per year from 2023 to 202628. Additionally, it includes US$47 million of value to exploration,
which should not be included in Core NAV or fair market value, and their price deck materially
exceeds lending bank, peer assumptions and futures curve.2?

In addition, here are our observations on a number of the assumptions underlying Palliser’s proposal:

On a standalone basis, the Board estimated that Capricorn’s cash available to be distributed in
the near-term would likely not be more than US$500 million, due to the group’s capital
commitment, financial guarantees and requirement to hold working capital for downside
commaodity price, production and cost scenarios;

Palliser’s proposal assumes that US$61 million of receivables for sales to EGPC in Egypt will
be immediately recovered, whereas the Company expects the working capital position to
remain flat;

Any contingent payment security that the Company may distribute would likely require the
Company to retain a material stake in the underlying rights, which would reduce the issuable
quantum and liquidity of any potential instrument. With at least 40% of Capricorn’s
shareholders expected to be forced sellers of any such financial instrument, the market value
would likely trade at a significant discount;

26 Peer group includes: GKP, Serica, Genel, Seplat, Enquest, Pharos, Harbour, Tullow Oil

27 As at 29 December 2022

28 ERCE Fair Market Valuation Report.

29 ERCE nominal oil price deck of US$96/bbl, US$94/bbl, US$86/bbl, US$80/bbl, US$82/bbl, US$83/bbl, US$85/bbl,
US$87/bbl,US$88/bbl, US$90/bbl (2022-2031).
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+ Palliser's assessment of the value creation potential from PSC modernisation in Egypt is overly
optimistic. Specifically, their valuation of the upside potential from PSC modernisation is based
on the terms achieved by APA Corporation in Egypt, and yet fails to fully account for the fact
that a US$100 million signature bonus was paid to EGPC, and a material capital programme
was committed to secure revised terms; and

» Palliser's proposal advocates a future for Capricorn as a subscale, Egyptian-focused exploration
and production company with limited capital resources, but fails to reflect the discount to asset
value at which similar companies trade; if you apply average market discounts (26-43% based
on observed peer trading ranges??), the value of the Combination exceeds the value of Palliser’s
proposal — even when applying Palliser’s incorrect facts and assumptions.

Palliser has also made a number of incorrect assertions about Capricorn’s historical performance and
misleading characterisations of the Company’s track record. Here are the facts:

»  Capricorn’s total shareholder returns have outperformed the peer median over each of the last
one- and three-year periods by approximately 20 per cent.31;

» Capricorn’s Board and management have demonstrated disciplined capital stewardship,
having successfully re-positioned the Company by exiting more mature and higher capital
intensity assets, refocusing on low-cost, higher gas-weighted Egyptian assets and returning
more than US$780 million32 in cash to shareholders over the past two years and
US$5.5 billion33.34 over the past 15 years;

»  Capricorn has maintained a disciplined approach to costs, with one of the lowest G&A as a
percentage of market capitalisation versus London-listed E&P peers35;

»  Capricorn has already implemented G&A reductions, reducing headcount by one-third in 2022,
which is expected to deliver an annual G&A saving of approximately US$7.5 million36 from
2024, while other cost-saving measures are ongoing;

» Capricorn’s Board has demonstrated its commitment to maximising shareholder value, as
evidenced by the recommendation of the NewMed Combination, which will accelerate the
return of approximately US$620 million3? in cash to Capricorn Shareholders, ensure the best
platform to maximise the value of Capricorn’s asset portfolio and give our shareholders
exposure to a highly strategic business targeting a doubling of production by 2030; and

 The Board, as executives and directors, collectively has 200+ years of oil & gas experience
and has executed and overseen more than US$100 billion in M&A transaction volume

30 Based on sell-side analyst research, Price to Core NAV and Price to Total NAV. Peers include Energean, Enquest, Genel,
GKP, Harbour, Pharos, Seplat, Serica and Tullow as at 30 December 2022

31 Peer group includes: GKP, Serica, Genel, Seplat, Enquest, Pharos, Harbour, Tullow Oil. Bloomberg as of 30 December 2022
32 H1 2022A

33 Includes the return of the proposed pre-completion special dividend of US$620 million paid to Capricorn’s existing
shareholders which includes a proposed related cash payment of approximately US$15 million, which will be payable to more
than 200 participants under the Purchaser Discretionary Share Incentive Plans, comprising current employees (including the
executive directors) and a number of former employees.

34 Proposed pre-completion special dividend of US$620 million paid to Capricorn’s existing shareholders which includes a
proposed related cash payment of approximately US$15 million, which will be payable to more than 200 participants under the
Purchaser Discretionary Share Incentive Plans, comprising current employees (including the executive directors) and a
number of former employees.

35 Peer group includes: GKP, Serica, Genel, Seplat, Enquest, Pharos, Harbour, Tullow Oil

36 Excluding one-off costs to be incurred in 2023

37 Proposed pre-completion special dividend of US$620 million paid to Capricorn’s existing shareholders which includes a
proposed related cash payment of approximately US$15 million, which will be payable to more than 200 participants under the

Purchaser Discretionary Share Incentive Plans, comprising current employees (including the executive directors) and a
number of former employees.
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The Board’s concern is that Capricorn Shareholders who rely on Palliser’s proposal in any decision to
support the Requisitioned Resolutions and oppose the Combination, are at risk of doing so without
understanding the material risks and errors in its analysis and, in turn, may lose out on the value
creation potential from the Combination.

The passing of any or all of the Requisitioned Resolutions at the Requisitioned General Meeting would
result in a partial or full reconstitution of the Capricorn Board and there can be no guarantee that a newly
constituted Capricorn Board would continue unanimously to support the Combination. If the newly
constituted Capricorn Board were no longer to support the Combination, this would not, of itself, provide
Capricorn with an explicit right to terminate the Business Combination Agreement and, unless and until
the Business Combination Agreement is terminated, Capricorn would remain bound by the terms of the
Business Combination Agreement. However, in the event of a newly constituted Capricorn Board who no
longer supports the Combination being appointed, there is a material risk that such newly appointed
Capricorn Board would seek to terminate the Combination and the risk that Completion is delayed
beyond the Longstop Date or does not occur at all would be greatly increased. Further, NewMed would
be under no obligation to renegotiate the terms of the Combination.

If one or more of the Requisitioned Resolutions were to be passed it is possible that a newly
constituted board of the Company may seek to revise the terms of the Combination. In circumstances
where the terms of the Combination are revised there is a material risk that the shareholder approval
sought in this document would no longer be valid and that a new shareholder approval would have to
be sought. Any change to the composition of the Board is likely to result in a requirement to publish a
supplement to this document.

The Requisitioned General Meeting to consider the Requisitioned Resolutions is to be held at the
Sheraton Grand Hotel, 1 Festival Square, Edinburgh EH3 9SR at 2.00 p.m. (London time) on
1 February 2023. A notice convening the Requisitioned General Meeting setting out the Requisitioned
Resolutions was issued by Capricorn on 9 January 2023 and is incorporated in this Part | (Letter from
the Chair of Capricorn) by reference.

For the reasons set out in this section the Board unanimously recommends that all Capricorn
Shareholders VOTE AGAINST the Requisitioned Resolutions.

4, Interested Third Parties

The Board of Capricorn has undertaken a robust and extensive process in assessing all options for the
Company. For over a year up to the date of publication of this document, including through the period
of the proposed all-share combination with Tullow Oil plc following 1 June 2022, Capricorn has
engaged with multiple counterparties, several of whom have conducted diligence on the Capricorn
Group and/or have submitted non-binding expressions of interest in relation to alternative transactions
to the Combination (the “Interested Third Parties”).

The Capricorn Board has carefully considered all proposals received from Interested Third Parties, and
as a result believes the Combination represents the best solution for Capricorn Shareholders.
Discussions with Interested Third Parties, including those that were potentially considering making an
offer for Capricorn, have been terminated by those parties.

5. Current trading and prospects

5.1 Capricorn Group

Capricorn released its results for the six months ended 30 June 2022 (“Capricorn Group H1 2022
Results”) on 6 September 2022. The key highlights of the Capricorn Group H1 2022 Results, as
published, are set out below.

(A) Finance and Strategic H1 2022 Highlights

Oil and gas revenue in Egypt in H1 2022 was US$137.4 million from net entitlement sales volume of
2.6 mmboe, of which 41 per cent. was liquids. QOil sales averaged US$110.9/boe and gas sales
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averaged US$2.9/mcf. Production costs over the period were US$32.8 million, or US$5.1/boe (on a WI
basis). The Capricorn Group net cash at the end of H1 2022 was US$631.3 million, comprising
US$809.0 million cash and US$177.7 million debt.

In Q1 2022, Capricorn received a tax refund from the Government of India of approximately US$1.06 billion.
This enabled a capital return to shareholders via a tender offer of approximately US$500 million and an
additional US$25 million share buyback programme, which completed in July 2022.

Capital expenditure during H1 2022 was US$65.4 million. The total oil and gas capital expenditure during
H1 2022 was US$76.0 million, including US$19.9 million of general exploration and evaluation costs
charged direct to the income statement. The total capital expenditure for FY 2022 is estimated to be
approximately US$175-195 million, which includes: (i) Egypt development expenditure of US$80-90 million;
(i) Egypt exploration expenditure of US$20-25 million; (iii) UK infrastructure-led exploration expenditure of
US$45 million; (iv) and other international exploration of US$30-35 million, principally in the Mexico and
Mauritania. Production guidance for FY 2022 is 33,000 boepd to 36,000 boepd.

(B) Production and Exploration H1 2022 Highlights and Update

Egypt H1 2022 Capricorn WI production averaged approximately 35,500 boepd, with a focus on
successfully maximising liquids recovery. Net liquids (oil and condensate) WI production in Egypt grew
from 2021 post-acquisition levels of 13,870 boepd to approximately 14,600 boepd in H1 2022. Gas
production fell from 2021 post-acquisition levels of 127 mmscf/d to approximately 117 mmscf/d in H1
2022, due to well results at Karam-11 and BTE-4 combined with higher natural decline at the Assil field.
While the fourth and fifth rigs in Egypt were initially subject to logistics and commissioning delays, both
were operating by end Q3 2022. Bapetco is also progressing various production enhancement projects in
respect of the Egypt Concessions, including a low-pressure compressor project at the BED 3 facility,
where commissioning and start-up is expected at the beginning of 2023, boosting gas production levels.

On the Cheiron-operated production assets in Egypt, the main driver of value is production attainment,
which is a function of reservoir performance, drilling and completion efficiency and the number of wells
drilled, completed and hooked up in a calendar year. For the reasons set out in the Capricorn Group
H1 2022 Results, fewer new wells were drilled in 2022 (31) as compared to Capricorn’s original
expectation (more than 40).

Capricorn is continuing to work through its year-end reserves and production forecasting process and
to develop its 2023 outlook. The latest 2023 budget presented by the operator in the Operating
Committee Meeting (OCM) in mid-December 2022 indicated average production forecast for 2023 for
the Bapetco assets of 33.4 kboepd (on a WI basis), which was lower than Capricorn’s prior
expectations. This figure and the overall gross production from the Bapetco assets for 2023 is yet to be
approved by the joint venture partners. Capricorn is continuing to work with Cheiron (as the operator)
and other joint venture partners to best optimise the production outlook and associated capital
programme for 2023.

The 3D seismic acquisition in Egypt was safely completed in Q2 2022 in the non-operated North Um
Baraka concession (Capricorn 50 per cent. WI), with further 3D acquisition commenced over the
Capricorn Group-operated concessions in Q3 2022 and completed in Q4 2022. The Capricorn Group
will initiate its operated exploration programme in Egypt with two wells (Capricorn 50 per cent. WI) in
the South Abu Sennan concession, planned for Q1 2023.

At the time the Capricorn Group H1 2022 Results were released, drilling of the non-operated Yatzil
prospect on Block 7 (Capricorn 30 per cent. WI) had been expected to commence in Q4 2022. Drilling
of the Yatzil prospect on Block 7, the Capricorn Group’s final commitment exploration well in Mexico, is
now due to spud in Q1 2023. Due to the delay in drilling, full year 2022 capital expenditure for other
international exploration is now expected to be approximately US$24 million, below the guidance given
in the Capricorn Group H1 2022 Results.

In relation to Block C7 offshore Mauritania, following the environmental baseline and drilling site survey
in Q1 2022, Capricorn Group is seeking partners to participate in the next licence phase.
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Save as disclosed above, trading from the date of the Capricorn Group H1 2022 Results to the Latest
Practicable Date has been and is in line with the expectations of the Directors and there has been no
material change to the financial position or performance of the Capricorn Group since that date.

See Part IV (Information on the Capricorn Group) for more information on Capricorn’s operations, and
Part XI (Historical Financial Information Relating to the Capricorn Group) for the Capricorn Group
Restated 2021 Financial Statements and the Capricorn Group Restated H1 2022 Financial
Statements, which contain Capricorn Group’s financial information for those periods restated under the
accounting policies of the NewMed Group.

5.2 NewMed Group
The information in this section 5.2 has been provided by the management of NewMed.

An analysis of NewMed'’s results for the nine months ended 30 September 2022 is set out in section
3(D) of Part X (Operating and Financial Review Relating to the NewMed Group) of this document.
There has been no material change to the financial position or performance of the NewMed Group
since 30 September 2022. In particular, in the year ended 31 December 2022:

» the Leviathan Leaseholders sold natural gas in the amount of approximately 11.4 BCM (compared
to approximately 10.7 BCM for the year ended 31 December 2021);

» the total production attributable to the Leviathan Project was approximately 182 BCF (compared to
approximately 171 BCF for the year ended 31 December 2021) (all on a 100% basis); and

- the average price of natural gas sales from the Leviathan Project (on a US$ per MCF basis) was
US$ 6.3 (compared to US$ 5.14 for the year ended 31 December 2021).

The foregoing is preliminary and not audited data and subject to receipt of final figures from the
operator and finalisation as part of NewMed’s regular year end reporting processes.

6. Dividend policy

In accordance with the terms of the Business Combination Agreement, Capricorn will pay, immediately
prior to Completion, the Special Dividend amounting to US$1.92 per share38, to be paid in pounds
sterling, to Capricorn Shareholders holding Ordinary Shares as at the Special Dividend Record Date.
The Special Dividend (along with payments of cash sums to be made to participants under certain of
Capricorn’s share plans in connection with the Combination) would amount to an aggregate of
approximately US$620 million3e.

Following Completion, the Combined Group is expected to be in a position that will allow it to maintain
a material and sustainable dividend policy and will initially be targeting a minimum annual dividend of
30 per cent. of annual free cash flow (prior to growth capital expenditure being taken into account and
after financing costs have been deducted).

The Company expects to obtain the Israeli Tax Ruling from the ITA on the terms as set out in Section B
(Israel Taxation) of Part XV (Taxation) below. The Israeli Tax Ruling has not yet been finalised, and
discussions with the ITA remain ongoing, but Capricorn Shareholders should be aware that the Israeli
Tax Ruling is expected to impose limitations on the extent to which distributions from NewMed to the
Company can be retained by the Company. Further information is set out in Section B (/srael Taxation) of
Part XV (Taxation), and Capricorn Shareholders are referred to the paragraph headed “Restrictions on
amount of profit which can be retained within the Company following the Combination” in that section.

38 This figure: (i) assumes an issued share capital of 315.1 million shares; (ii) takes into account the proposed related cash
payment of approximately US$15 million to more than 200 participants under the Purchaser Discretionary Share Incentive
Plans, comprising current employees (including the executive directors) and a number of former employees; and (iii) assumes
that there will be no adjustment based on the terms of the Business Combination Agreement and that Capricorn will have
sufficient distributable reserves and cash available for this purpose at the time of payment.

39 Proposed pre-completion special dividend of US$620 million paid to Capricorn’s existing shareholders which includes a
proposed related cash payment of approximately US$15 million, which will be payable to more than 200 participants under the
Purchaser Discretionary Share Incentive Plans, comprising current employees (including the executive directors) and a
number of former employees.
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7. Readmission and Admission, and TASE secondary listing

As noted above, due to the size of the Combination relative to the size of the Company, the
Combination is classified as a reverse takeover of the Company under the Listing Rules.

As a result, upon Completion, the listing of the Existing Ordinary Shares will be cancelled and
Capricorn will, through the Sponsor, apply to the FCA and LSE for:

(A) the Existing Ordinary Shares to be readmitted upon Completion to the premium listing
segment of the Official List and to trading on the main market for listed securities of the
LSE; and

(B) the New Ordinary Shares to be admitted upon Completion to the premium listing
segment of the Official List and to trading on the main market for listed securities of the
LSE.

Applications will also be made to the ISA and the TASE for listing of the Existing Ordinary Shares and
the New Ordinary Shares on the TASE, where NewMed’s Participation Units are currently traded.
Whilst it is the Ordinary Shares themselves which shall be listed on the TASE, on Completion, the New
Ordinary Shares will settle on the TASE for NewMed Unitholders and the General Partner in the form
of beneficial entitlements to the underlying New Ordinary Shares.

No such applications to the FCA, the LSE, the ISA or the TASE in respect of Readmission, Admission
or listing (as applicable) have yet been made, and there is no guarantee that such applications will be
accepted or that the share capital of the Company will be deemed eligible for Readmission, Admission
or listing (as applicable).

8. Settlement and dealing

Upon Completion, New Ordinary Shares will be allotted to the NewMed Unitholders that hold
Participation Units on the Unitholder Record Date and to the General Partner in consideration for its
0.01 per cent. equity interest in NewMed. The New Ordinary Shares will be issued credited as fully
paid, free from all encumbrances and ranking rank pari passu in all respects with the Existing Ordinary
Shares in issue at the time the New Ordinary Shares are issued pursuant to the Combination, including
the right to receive and retain in full all dividends and other distributions (if any) announced, declared,
made or paid, or any other return of value (whether by reduction of share capital or share premium
account or otherwise) made, in each case by reference to a record date falling on or after the
Unitholder Record Date.

Subject to Completion having taken place (and to the grant of approvals by the ISA and the TASE), the
Company’s enlarged ordinary share capital (comprising both Existing Ordinary Shares and New
Ordinary Shares) will be admitted for listing and trading on the TASE pursuant to chapter E'3 of the
Israeli Securities Law. Whilst it is the Ordinary Shares themselves which shall be listed on the TASE,
on Completion, the New Ordinary Shares will settle on the TASE for NewMed Unitholders and the
General Partner in the form of beneficial entitlements to the underlying New Ordinary Shares.

Therefore, on Completion, NewMed Unitholders and the General Partner shall beneficially own the
New Ordinary Shares. As NewMed is a limited partnership incorporated in Israel with participation units
listed on the TASE, certain special arrangements will need to be entered into before and after the
Scheme becomes effective in order to facilitate such ownership of the New Ordinary Shares issued for
the benefit of NewMed Unitholders and the General Partner pursuant to the Scheme. For further
information on settlement of the New Ordinary Shares on the TASE, see paragraph 4.9 of Part XVIII
(Additional Information).

Holders of Ordinary Shares will be able to move between the LSE and the TASE on an ongoing basis
following Completion. It should be noted that transfers of Ordinary Shares from the LSE to the TASE or
from the TASE to the LSE, regardless of whether there is a change in beneficial ownership of the
Ordinary Shares, may potentially give rise to liability to UK stamp duty or SDRT (including, in the case
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of transfers to the TASE, at a higher rate of 1.5 per cent.). Capricorn Shareholders wishing to effect a
transfer of Ordinary Shares from the LSE to the TASE, or from the TASE to the LSE, following
Completion are therefore strongly recommended to refer to the provisions of paragraph 3 (Stamp Duty
and Stamp Duty Reserve Tax (“SDRT”)) of Part XV (Taxation) and to seek their own financial and tax
advice before doing so.

It is expected that Readmission of the Existing Ordinary Shares and Admission of the New Ordinary
Shares will become effective on the date of Completion and that dealings in the Ordinary Shares will
commence on the LSE at 08.00 a.m. on that date, and on the TASE at a date and time as soon as
practicable thereafter.

Further announcements will be made in respect of timing and effectiveness of: (i) Readmission of the
Existing Ordinary Shares and Admission of the New Ordinary Shares to the LSE; and
(i) commencement of dealings in the Ordinary Shares on the LSE and on the TASE.

9. New Ordinary Shares

Immediately following Readmission and Admission, it is expected that Capricorn will have
3,058,955,552 fully paid Ordinary Shares in issue (none of which will be held in treasury).

If Completion occurs, it will result in the issue and allotment of 2,743,883,113 New Ordinary Shares.
Existing Capricorn Shareholders will suffer an immediate dilution as a result of Admission, following
which they will hold, in aggregate, approximately 10.3 per cent. of the enlarged share capital of the
Combined Company.

The New Ordinary Shares have not been, and will not be, registered under the US Securities Act and
are expected to be issued in reliance upon the exemption from the registration requirements of the US
Securities Act provided by Section 3(a)(10) thereof.

10. Delek Group Rule 9 Waiver

It is anticipated that, immediately following Completion, as a result of the issue and allotment of the
New Ordinary Shares, Delek Group (being the largest NewMed Unitholder) together with its concert
parties, as determined in accordance with the Takeover Code, will hold Ordinary Shares carrying
approximately 49.47 per cent. of the total voting rights of the Combined Company. Under Rule 9 of the
Takeover Code, as Delek Group would be acquiring 30 per cent. or more of the voting rights in
Capricorn, it would, except with the consent of the Takeover Panel, be obliged to make a general offer
to acquire all the issued and outstanding Ordinary Shares in Capricorn.

Subject to the approval of the Rule 9 Resolution by the requisite majority of Independent Shareholders,
the Takeover Panel is expected to waive the requirement under Rule 9 of the Takeover Code (as a
result of Completion and the issue of the New Ordinary Shares) for a mandatory offer to be made by
Delek Group, Mr. Tshuva and the Concert Party for the Ordinary Shares not already owned by Delek
Group, Mr. Tshuva or the Concert Party. Accordingly, the Rule 9 Resolution is being proposed at the
General Meeting and will be taken on a poll of the Independent Shareholders. The Combination is
conditional on the Rule 9 Resolution being passed by the Independent Shareholders voting on a poll.

As required by the Listing Rules, Capricorn and Delek Group (and certain concert parties of Delek
Group, being Delek Energy and Mr. Tshuva) have entered into a Relationship Agreement, the principal
provisions of which will come into effect at Completion. The Relationship Agreement contains, among
other things, undertakings from Delek Group, the purpose of which is to ensure that despite having a
controlling shareholder, Capricorn is able to carry on an independent business as its main activity.
Further details of the Relationship Agreement are set out in section 2.7 of this Part | (Letter from the
Chair of Capricorn) above, and at section 7.1(B) of Part XVIII (Additional Information).

Other than the Principal Shareholders, the Combined Group is not expected to have any other
controlling shareholders immediately following Completion.

See Part lll (Details of the Takeover Panel Rule 9 Waiver) for more information on the Rule 9 Waiver.
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1. Treatment of Unexercisable Awards
11.1  Background on participants’ existing contractual rights

The existing terms of the Purchaser Discretionary Share Incentive Plans contain protections for
participants (including current employees, the Executive Directors and a number of former employees)
against a loss in the value of their Awards under those plans when dividends (including, in the context
of the Combination, the Special Dividend) are paid at a time when those Awards are Unexercisable
Awards (either because the awards are still in their “performance period”, or, in respect of the 2017
LTIP, because they are in a post-vesting “holding period”). That protection is given through rights to
what are known as “dividend equivalents”, and/or through: (i) an adjustment in the number of Ordinary
Shares underlying the Unexercisable Awards; or (ii) accelerated vesting of the Unexercisable Awards.
“Dividend equivalents” accrue to participants when dividend payments are made to Capricorn
Shareholders and are payable (either in cash or shares) at the future time when their Awards are
ultimately exercised (either following vesting or after completion of the relevant holding period).

11.2 Negotiations with NewMed

As part of the negotiations in respect of the Business Combination Agreement, NewMed were clear
that they did not wish the Combined Company to have future liability for such payments or adjustments
and that the economic impact of the Special Dividend on such Unexercisable Awards should be
“crystallised” and paid in cash to participants at or prior to Completion. It was therefore agreed as part
of the Business Combination Agreement negotiations that the Remuneration Committee would
exercise its powers under the Purchaser Discretionary Share Incentive Plans to disapply such
“dividend equivalent rights” (and adjustment or accelerated vesting rights), which it is permitted to do if
it is fair and reasonable to do so.

The Business Combination Agreement therefore envisages that the Company will, at Completion,
make a cash payment to the holders of Unexercisable Awards under the 2017 LTIP and the ESAS to
compensate them for the reduction in the value of those awards that might otherwise be reasonably
considered to arise as a result of the Combination in circumstances where no dividend equivalent
rights will accrue and no other adjustments to their Awards will be made to reflect the Special Dividend
(the “Award Compensation Payments”).

It is important to note, therefore, that any Award Compensation Payments are being made solely in
order to compensate participants for the removal of rights that would otherwise have ‘kept them whole’
in respect of the payment of the Special Dividend.

11.3 Basis of calculation

The Remuneration Committee, after having taken independent advice, concluded that the aggregate
value of those rights that were outstanding at the Latest Practicable Date amounted to approximately
US$15 million. This figure relates to all Unexercisable Awards that were held as at the Latest
Practicable Date by a total of 212 current and former employees of the Capricorn Group.

The portion of the Award Compensation Payments that would be due to Simon Thomson and James
Smith in respect of the disapplication of their contractual rights to dividend equivalent payments is
expected to amount to US$1,678,562 and US$1,091,745 respectively.4 Such amounts have been
calculated using the same methodology and assumptions as applied to all other members of staff (and
former employees) in the Capricorn Group.

11.4  Shareholder approval

Any such payments to Simon Thomson and James Smith require the approval of Capricorn
Shareholders (because the existing Remuneration Policy assumes that they would benefit from
dividend equivalent rights in the usual way and does not provide for circumstances where those rights
are disapplied). No shareholder vote is required to enable Award Compensation Payments to be made
by Capricorn to the other 210 participants in the Purchaser Discretionary Share Incentive Plans who
held Unexercisable Awards as at the Latest Practicable Date.

40 Assuming Completion occurs in Q2 2023. If Completion takes place in Q1 2023, please see section 9 of Part Il (Principal
Terms and Conditions of the Combination).
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Section 9 of Part Il (Principal Terms and Conditions of the Combination) includes further information in
relation to the Award Compensation Payments and sets out the text of the resolution to amend the
existing Remuneration Policy to enable Simon Thomson and James Smith to receive those payments.
This resolution is independent from, and not inter-conditional with, Capricorn Shareholder approval of
the Combination.

If that resolution is not approved by Capricorn Shareholders, then, under the Business Combination
Agreement, and in relation to Simon Thomson and James Smith only, the “dividend equivalent rights”
will not be disapplied for the Special Dividend, no Award Compensation Payment will be paid to either
of them, and instead they will retain their existing dividend equivalent rights under the 2017 LTIP. This
in turn will mean that, in accordance with the rules of that plan, on the subsequent exercise by either of
them of a relevant award, they will receive additional value that relates to the Special Dividend.

12. General Meeting

Notice convening a General Meeting to be held at The Sheraton Grand Hotel, 1 Festival Square,
Edinburgh EH3 9SR at 9.00 a.m. on 1 February 2023, at which the Resolutions will be proposed, is set
out at the end of this document. The purpose of the General Meeting is to consider and, if thought fit,
pass the Resolutions, as set out in full in the Notice of General Meeting.

Your attention is again drawn to the fact that the Combination is conditional and dependent upon the
Transaction Resolutions being passed (in addition to other conditions which must be satisfied before
the Combination can be completed). Because of the size of NewMed when compared with Capricorn,
the Combination is classed as a reverse takeover under the Listing Rules and its implementation
requires the approval of Capricorn Shareholders.

The Transaction Resolutions propose, in summary, that:

1. the proposed acquisition of the GP Interests and LP Interests by the Company pursuant to the
Business Combination Agreement be approved, and that the Directors be authorised to take all
steps and enter into all other agreements and ancillary arrangements contemplated by the
Business Combination Agreement;

2. the Rule 9 Resolution be approved by Independent Shareholders;

3. the Directors be authorised to allot Ordinary Shares in the Company up to an aggregate
nominal amount of £53,189,119 to be used solely for the purpose of implementing the
Combination. This will provide the Directors with the necessary authority and power under the
Companies Act 2006 to proceed with the issue of the New Ordinary Shares. The authority will
expire at the end of business on 30 September 2023 (unless previously renewed, revoked or
varied by the Company in general meeting); and

4. in accordance with the Articles, the aggregate principal amount of moneys borrowed by the
Group, from and as a result of Completion, exceeding the borrowing limit specified therein be
approved.

The Other Resolutions will also be proposed at the General Meeting. They propose, in summary, that:

5. the Remuneration Policy be amended to permit the payment of cash amounts to Simon
Thomson and James Smith (as holders of Unexercisable Awards at Completion) as
compensation for any reduction in the value of their Unexercisable Awards that might
otherwise be reasonably considered to arise as a result of the Combination;

6. the 2023 Israeli Plan be approved and the Remuneration Policy be amended to permit
Executive Directors of the Company to participate in the 2023 Israeli Plan;

7. the Remuneration Policy be amended to reflect the payments and benefits provided to Yossi
Abu under his existing contract of employment with NewMed;
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8. the terms of the Special Bonus be approved;
9. the terms of the Retention Bonus be approved; and
10. the Buyback Waiver Resolution be approved by Independent Shareholders.

Please note that the above does not set out the full text of the Transaction Resolutions and the Other
Resolutions and you should read this section 12 in conjunction with the Notice of General Meeting set
out in Part XXIlI (Notice of General Meeting) of this document. The Resolutions will be proposed as
ordinary resolutions.

It is proposed that all votes on the Resolutions at the General Meeting will be taken by way of a poll
rather than on a show of hands. The Company considers that a poll is more representative of
Capricorn Shareholders’ voting intentions because votes are counted according to the number of
shares held and all votes tendered are taken into account. Resolutions 2 and 10 will be taken on a poll
of the Independent Shareholders only, in accordance with the requirements of the Takeover Code.

See Part XXIlI (Notice of General Meeting) for further information in relation to the Resolutions to be
proposed at the General Meeting.

13. Action to be taken

You will find enclosed with this document the YELLOW Form of Proxy for use at the General Meeting
or at any adjournment thereof. You are requested to complete and sign the YELLOW Form of Proxy in
accordance with the instructions printed on it and return it as soon as possible to, but in any event so
as to be received no later than 9.00 a.m. on 30 January 2023 by the Registrar, Equiniti, Aspect House,
Spencer Road, Lancing, West Sussex BN99 6DA, or electronically via the internet. Instructions on how
to do this can be found on the YELLOW Form of Proxy. You may also deliver the YELLOW Form of
Proxy by hand to the Registrar, Equiniti, Aspect House, Spencer Road, Lancing, West Sussex BN99
6DA, during usual business hours. CREST Members may also choose to use the CREST electronic
proxy appointment service in accordance with the procedures set out in the notice convening the
General Meeting at Part XXII (Notice of General Meeting) of this document. The lodging of the
YELLOW Form of Proxy (or the electronic appointment of a proxy) will not preclude you from attending
and voting at the General Meeting in person if you so wish.

14. Further information

You should read the whole of this document, as well as the information incorporated by reference into
this document, and not merely rely on the summarised information contained in the section of this
document entitled “Summary” or this Part | (Letter from the Chair of Capricorn). In particular, your
attention is drawn to the risk factors set out in section of this document entitled “Risk Factors” and the
information set out in Part IX (Operating and Financial Review Relating to the Capricorn Group).

The results of the votes cast at the General Meeting will be announced as soon as possible once
known through a Regulatory Information Service and on the Capricorn Group’s website
www.capricornenergy.com. It is expected that this will be on 1 February 2023.

15. Recommendation FOR the Combination, the Rule 9 Waiver and the Buyback Waiver

The Capricorn Board, which has received financial advice from Rothschild & Co, Goldman Sachs
International and Morgan Stanley, considers the terms of the Combination and each of the Resolutions
summarised above to be in the best interests of Capricorn Shareholders as a whole. In providing their
advice, Rothschild & Co, Goldman Sachs International and Morgan Stanley have taken into account
the commercial assessments of the Capricorn Board.

The Capricorn Board, which has been so advised by Rothschild & Co, Goldman Sachs International
and Morgan Stanley in respect of the financial terms of the Combination (including the Rule 9 Waiver
and the Buyback Waiver), considers the terms of the Combination (including the Rule 9 Waiver and the
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Buyback Waiver), to be fair and reasonable and in the best interests of Capricorn Shareholders. In
providing advice to the Capricorn Board, Rothschild & Co, Goldman Sachs International and Morgan
Stanley have taken into account the commercial assessments of the Capricorn Board. Rothschild & Co
is acting as independent financial adviser to Capricorn for the purposes of providing independent
advice to the Capricorn Board in connection with the Combination, the Rule 9 Waiver and the Buyback
Waiver under Rule 3 of the Code.

Accordingly, the Capricorn Board recommends unanimously that Capricorn Shareholders
VOTE IN FAVOUR of the Resolutions required to approve and implement the Combination, the
Rule 9 Waiver and the Buyback Waiver, as they intend to do (or procure to be done), in respect
of their beneficial holdings, which amount to approximately 744,346 Ordinary Shares in
aggregate as at the Latest Practicable Date (representing approximately 0.236 per cent. of the
Company’s issued share capital at the Latest Practicable Date).

Yours sincerely,

-
Fi

ugjaJ——!m
Nicoletta Giadrossi

Chair
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Part Il
Principal Terms and Conditions of the Combination

1. Overview

The Business Combination Agreement was entered into on 29 September 2022 between NewMed, the
General Partner and Capricorn. The principal terms and conditions of the Business Combination
Agreement are set out below.

2. Consideration

At Compiletion, (i) Capricorn shall acquire the LP Interests and the GP Interests in NewMed; and (ii) the
Limited Partner shall cancel the Participation Units by terminating the Trust Agreement.

In consideration of the transfer of the LP Interests and the cancellation of the Participation Units,
NewMed Unitholders as at the Unitholder Record Date will, assuming no adjustments to the exchange
ratio set at signing, be entitled to receive:

for each Participation Unit 2.337344 New Ordinary Shares

In consideration for the transfer of the GP Interests, Capricorn will, assuming no adjustments to the
exchange ratio set at signing, issue 274,388 New Ordinary Shares to the General Partner.

The New Ordinary Shares to be issued to the NewMed Unitholders and General Partner shall be
issued credited as fully paid, free from all encumbrances and ranking pari passu in all respects with the
Existing Ordinary Shares, except that no New Ordinary Share shall rank for any dividend or other
distribution paid before, or declared by reference to a record date before, the date of its allotment and
issue.

In accordance with the terms of the Business Combination Agreement, Capricorn will pay, immediately
prior to Completion, the Special Dividend amounting to US$1.92 per share#! to Capricorn Shareholders
holding Ordinary Shares as at the Special Dividend Record Date. Capricorn Shareholders will receive
the dividend in pounds sterling and the amount they receive per share in pounds sterling will be
calculated by multiplying the declared dividend in US dollars by the achieved market currency
exchange rate at the applicable time prior to payment of the Special Dividend. Capricorn has further
committed an aggregate amount of approximately US$15 million to be paid to the holders of
Unexercisable Awards at Completion as compensation for any reduction in the value of their
Unexercisable Awards that might otherwise be reasonably considered to arise as a result of the
Combination. The Special Dividend and such cash payments would amount to an aggregate of
approximately US$620 million42.

The Combination is expected to result in Existing Capricorn Shareholders holding approximately
10.3 per cent. of the issued share capital of the Combined Company immediately following Completion
and existing NewMed Unitholders, together with the General Partner, holding in aggregate
approximately 89.7 per cent. of the Combined Company immediately following Completion.

The exchange ratio to determine the number of New Ordinary Shares to be issued by Capricorn on
Completion will be adjusted in the event of certain changes to the share or unit capital of Capricorn or
NewMed, respectively, or if either of such parties takes certain actions which result in an extraction of
value to Existing Capricorn Shareholders or NewMed Unitholders (as applicable), excluding the Special
Dividend and, in respect of NewMed, an aggregate amount of dividends in respect of each calendar
quarter (starting with the calendar quarter ending 30 September 2022) in an amount not exceeding
US$55 million.

41 This figure: (i) assumes an issued share capital of 315.1 million shares; (ii) takes into account the proposed related cash
payment of approximately US$15 million to more than 200 participants under the Purchaser Discretionary Share Incentive
Plans, comprising current employees (including the executive directors) and a number of former employees; and (iii) assumes
that there will be no adjustment based on the terms of the Business Combination Agreement and that Capricorn will have
sufficient distributable reserves and cash available for this purpose at the time of payment.

42 Proposed pre-completion special dividend of US$620 million paid to Capricorn’s existing shareholders which includes a
proposed related cash payment of approximately US$15 million, which will be payable to more than 200 participants under the
Purchaser Discretionary Share Incentive Plans, comprising current employees (including the executive directors) and a
number of former employees.
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3.

Conditions to Completion

The Business Combination Agreement provides that the Combination is conditional on:

(A)

(B)

(©)

(D)

(G)

(H)

(K)

(L)

approval of the Combination by Capricorn Shareholders at the General Meeting through the
passing of the Transaction Resolutions, including the Rule 9 Resolution;

the Takeover Panel having waived, subject to the passing of the Rule 9 Resolution, any
obligation that might fall on a person to make an offer for Capricorn under Rule 9 of the
Takeover Code;

approval of the Scheme by NewMed Unitholders at the Unitholder General Meeting. The
Scheme will require (i) the approval of a majority in number of NewMed Unitholders present
and voting at the Unitholder General Meeting and representing at least 75 per cent. in value of
the units voted at such meeting; and (ii) either (a) a simple majority of the independent
NewMed Unitholders present and voting at the meeting; or (b) all of the dissenting votes in the
vote from among the NewMed Unitholders specified in the preceding limb (a) not exceeding a
rate of two per cent. of all of the voting rights of all NewMed Unitholders;

approval by the Israeli Minister of Justice of the application of the Scheme to NewMed as an
Israeli public limited partnership (in accordance with Section 351a(b) of the Israeli Companies
Law) and approval of the Scheme by the competent Israeli court;

this document having been approved by the FCA in a form approved by NewMed and
Capricorn, and the Israeli Prospectus having been approved by the ISA;

approval by the FCA and the LSE of Readmission of Existing Ordinary Shares and Admission
of all New Ordinary Shares to listing on the premium segment of the Official List and to trading
on the LSE’s main market for listed securities, respectively;

approval by the ISA and the TASE of the admission of all New Ordinary Shares and all Existing
Ordinary Shares to the TASE pursuant to Chapter E’3 of the Israeli Securities Law;

obtaining relevant tax rulings from the ITA on terms reasonably satisfactory to both Capricorn
and NewMed (further details of which are set out in Section B (/srael Taxation) of Part XV
(Taxation));

no party (together with its concert parties, as agreed with the Takeover Panel) being entitled to
receive New Ordinary Shares pursuant to the Combination which, in aggregate with any
Existing Ordinary Shares already held, would cause the shareholding of such party (together
with its concert parties, as agreed with the Takeover Panel) immediately after Completion, to
exceed the shareholding threshold beyond which Rule 9 of the Takeover Code will cease to
apply to such party;

obtaining: (i) to the extent required, antitrust clearances from the ICA,; (ii) to the extent required,
the relevant waivers, approvals or other such authorisations from the Egyptian Competition
Authority; (iii) to the extent required, approval from the Petroleum Commissioner under the
Petroleum Law in Israel; (iv) to the extent required, approval from the relevant authorities in
Cyprus; (v) the North Sea Transition Authority in the UK having provided certain written
confirmations relating to UK licence interests; and (vi) the receipt of any other antitrust or
regulatory consents, or governmental consents, approvals or acknowledgements, in
connection with the Transaction in respect of the aforementioned jurisdictions or other
jurisdictions determined to be reasonably necessary by Capricorn and NewMed;

receipt of such approvals as may be required for the release of the pledges in respect of the
Participation Units held by Delek Group and any of its subsidiaries;

no material adverse effect in respect of, or material non-cash asset disposal (or prospective
disposal) by, the NewMed Group or Capricorn Group having occurred between signing of the
Business Combination Agreement and Completion;
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(M) Euroclear having approved the admission and enablement of the New Ordinary Shares and the
Existing Ordinary Shares as participating securities within CREST and Euroclear not having
threatened to withdraw such approval;

(N) no order, injunction, or applicable law having been adopted or be effective, that prohibits, or
renders the Combination illegal; and

(O) no material breach of any warranty or pre-Completion undertaking by NewMed or Capricorn
having occurred prior to Completion.

Capricorn and NewMed are each required to use all reasonable endeavours to satisfy by the Longstop
Date those Conditions for which they are responsible under the Business Combination Agreement.

Capricorn and NewMed have agreed detailed, bespoke cooperation, information sharing and mutual
assistance provisions in connection with the satisfaction of the Conditions.

4, No Fractional Entitlements

Fractions of New Ordinary Shares will not be allotted or issued to any NewMed Unitholder or the
General Partner, and entitlements will be rounded down to the nearest whole Ordinary Share. All
fractions will be aggregated and sold in the market as soon as practicable after Completion. The net
proceeds of such sale (after deduction of all expenses and commissions incurred in connection with
the sale) will be paid by (or on behalf of) Capricorn in due proportions to the former NewMed
Unitholders or the General Partner (as applicable) who would otherwise have been entitled to such
fractions, save that individual entitlements to amounts of less than £5.00 will be retained for the benefit
of Capricorn.

5. Key Termination Rights

The Business Combination Agreement can be terminated prior to Completion in a number of
circumstances. NewMed and Capricorn each have a right to terminate the Business Combination
Agreement if, broadly summarised: (i) the directors of the other party withdraw, modify or qualify their
recommendation so as to no longer recommend the Combination; (ii) the other party materially
breaches or fails to perform an obligation with which it must comply in connection with the satisfaction
a Condition; (iii) the other party fails to convene the relevant shareholder or unitholder meeting (as
applicable) to approve the Combination by 31 May 2023 (or as otherwise agreed by Capricorn and
NewMed) or postpones or adjourns such meeting in particular circumstances; (iv) there exists a
material breach of a fundamental warranty or a breach of a non-fundamental warranty that is material
in the context of a party’s group; or (v) the other party commits a material breach of any
pre-Completion undertaking.

Either NewMed or Capricorn may terminate the Business Combination Agreement if: (i) Capricorn
recommends an offer by a third party announced under Rule 2.7 of the Takeover Code to acquire a
majority of Ordinary Shares; (ii) NewMed enters into any acquisition agreement, merger agreement or
similar agreement with a third party for the acquisition of NewMed or substantially all of NewMed’s
assets; or (iii) one or more of the Conditions has not been satisfied (or waived) by the Longstop Date or
becomes impossible to satisfy by that time.

Pursuant to the terms of the Business Combination Agreement, the Directors and the NewMed
directors have the right to amend or withdraw their recommendation of the Combination at any time if
they conclude that such course of action is required as a result of the statutory or fiduciary duties to
which they are subject.

6. Warranties
Capricorn and NewMed have given warranties in relation to, among other things: (i) valid incorporation
(or establishment) and existence under applicable law; (ii) capacity and authority to enter into, exercise

their rights under, and perform the obligations under the Business Combination Agreement; (iii) capital
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structure the number of and issued Ordinary Shares or Participation Units (as applicable); (iv) the
identity of, in respect of Capricorn, the Capricorn Group companies, and in respect of NewMed, the
NewMed Group companies; (v) compliance with disclosure obligations and there being no undisclosed
material liabilities; (vi) accounts and interim financial statements; and (vii) compliance with anti-bribery
and sanction laws.

7. Covenants

The Business Combination Agreement also contains pre-Completion interim covenants. The principal
pre-Completion interim covenants are summarised below:

(A) Capricorn and NewMed will each procure that its business is carried on (i) in the ordinary
course of business, and (ii) in all material respects consistent with past practice;

(B) NewMed shall not:

(i)
(ii)

(iif)

amend the terms of its constitutional documents in any material respect;

declare or pay an aggregate amount of dividends or other distributions in respect of
each calendar quarter (starting with the calendar quarter ending 30 September 2022)
in excess of US$55 million, save as required pursuant to its constitutional documents
or applicable law; or

discontinue or cease to operate all or a material part of its business or make any
material change in the nature of its business; and

(C) Capricorn shall not:

(i)

(ii)

(iii)

(iv)

(v)

(vi)

(vii)

issue or grant any option over or other right to subscribe for or purchase, or redeem,
buy back, sub-divide, consolidate, re-denominate, convert, reduce, cancel or alter the
rights attaching to, any share except in each case to or in favour of another member of
the Capricorn Group;

save as required: (l) to pay the Special Dividend; or (ll) for a wholly-owned subsidiary
to pay a dividend to its shareholders, declare or pay any dividend or other distribution;

acquire any business, undertaking, interest or asset other than of de minimis value and
in the ordinary course of business;

dispose of any business, undertaking, interest or asset except: (I) as required under
applicable law or pursuant to the terms of any petroleum-related licence, concession
agreement, production sharing contract, development and production lease, joint
operating agreement and/or unitisation and unit operating agreement or other similar
arrangements relating thereto; or (Il) the sale of hydrocarbons in the ordinary course of
business;

enter into any material oil or gas sale or supply agreements (other than any such
agreements that in each case are on market terms and will terminate, or can be
terminated, without termination payment, prior to the Longstop Date);

make, or incur any expenditure commitment other than: (I) certain agreed expenditure;
or (I) in the event that the Capricorn Group and its partners vote to sanction certain
developments, onshore Egypt; or (lll) any operational decarbonisation projects in

Egypt;

create or incur financial debt (excluding: (I) financial debt in an amount up to
US$120 million pursuant to a receivables financings facility to be entered into on
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market terms in respect of receivables from EGPC; and (ll) any financial debt incurred
in connection with the replacement of existing cash collateralised security posted in
respect of the Capricorn Group’s operations in Mexico; or

(viii)  discontinue or cease to operate all or a material part of its business or make any
material change in the nature of its business.

8. Remedies

As a result of the Takeover Code’s provisions on offer related arrangements and guidance received
from the Takeover Panel, the Business Combination Agreement provides that for any breach of
warranty, breach of pre-Completion covenant or breach of certain obligations in connection with the
satisfaction of the Conditions, if (i) Capricorn is in a Code Offer Period or, (ii) the facts, matters or
circumstances that give rise to the claim arose during a Code Offer Period, neither NewMed nor
Capricorn will be entitled to damages (or, if relevant, specific performance) and the only remedy
available will be termination in accordance with the Business Combination Agreement’s termination
provisions.

9. Treatment of Unexercisable Awards
9.1 Background on participants’ existing contractual rights

The existing terms of the Purchaser Discretionary Share Incentive Plans contain protections for
participants (including current employees, the Executive Directors and a number of former employees)
against a loss in the value of their Awards under those plans when dividends (including, in the context
of the Combination, the Special Dividend) are paid at a time when those Awards are Unexercisable
Awards (either because the awards are still in their “performance period”, or, in respect of the 2017
LTIP, because they are in a post-vesting “holding period”). That protection is given through rights to
what are known as “dividend equivalents”, and/or through: (i) an adjustment in the number of Ordinary
Shares underlying the Unexercisable Awards; or (ii) accelerated vesting of the Unexercisable Awards.
“Dividend equivalents” accrue to participants when dividend payments are made to Capricorn
Shareholders and are payable (either in cash or shares) at the future time when their Awards are
ultimately exercised (either following vesting or after completion of the relevant holding period).

9.2 Negotiations with NewMed

As part of the negotiations in respect of the Business Combination Agreement, NewMed were clear
that they did not wish the Combined Company to have future liability for such payments or adjustments
and that the economic impact of the Special Dividend on such Unexercisable Awards should be
“crystallised” and paid in cash to participants at or prior to Completion. It was therefore agreed as part
of the Business Combination Agreement negotiations that the Remuneration Committee would
exercise its powers under the Purchaser Discretionary Share Incentive Plans to disapply such
“dividend equivalent rights” (and adjustment or accelerated vesting rights), which it is permitted to do if
it is fair and reasonable to do so.

The Business Combination Agreement therefore envisages that the Company will, at Completion,
make the Award Compensation Payments to the holders of Unexercisable Awards under the 2017
LTIP and the ESAS to compensate them for the reduction in the value of those awards that might
otherwise be reasonably considered to arise as a result of the Combination in circumstances where no
dividend equivalent rights will accrue and no other adjustments to their Awards will be made to reflect
the Special Dividend.

It is important to note, therefore, that any Award Compensation Payments are being made solely in
order to compensate participants for the removal of rights that would otherwise have ‘kept them whole’
in respect of the payment of the Special Dividend.
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9.3 Basis of calculation

The Remuneration Committee, after having taken independent advice, concluded that the aggregate
value of those rights that were outstanding at the Latest Practicable Date amounted to approximately
US$15 million. This figure relates to all Unexercisable Awards that were held as at the Latest
Practicable Date by a total of 212 current and former employees of the Capricorn Group.

The portion of the Award Compensation Payments that would be due to Simon Thomson and James
Smith in respect of the disapplication of their contractual rights to dividend equivalent payments is
expected to amount to US$1,678,562 and US$1,091,745 respectively.43 Such amounts have been
calculated using the same methodology and assumptions as applied to all other members of staff (and
former employees) in the Capricorn Group. If Completion takes place in Q1 2023, the portion of the
Award Compensation Payments that would be due to Simon Thomson and James Smith would be a
maximum of US$2,265,175 and US$1,473,282 respectively. These maximum amounts take into
account the number of Ordinary Shares under all Unexercisable Awards held by Simon Thomson and
James Smith as at the Latest Practicable Date and that number may reduce between the Latest
Practicable Date and the date of Completion.

9.4 Shareholder approval

Any such payments to Simon Thomson and James Smith require the approval of Capricorn
Shareholders (because the existing Remuneration Policy assumes that they would benefit from
dividend equivalent rights in the usual way and does not provide for circumstances where those rights
are disapplied). No shareholder vote is required to enable Award Compensation Payments to be made
by Capricorn to the other 210 participants in the Purchaser Discretionary Share Incentive Plans who
held Unexercisable Awards as at the Latest Practicable Date.

The resolution to approve the Remuneration Policy Amendment below, to enable Simon Thomson and
James Smith to receive those payments is independent from, and not conditional upon, Capricorn
shareholder approval of the Combination.

If that resolution is not approved by Capricorn Shareholders, then, under the Business Combination
Agreement, and in relation to Simon Thomson and James Smith only, the “dividend equivalent rights”
will not be disapplied for the Special Dividend, no Award Compensation Payment will be paid to either
of them, and instead they will retain their existing dividend equivalent rights under the 2017 LTIP. This
in turn will mean that, in accordance with the rules of that plan, on the subsequent exercise by either of
them of a relevant award, they will receive additional value that relates to the Special Dividend.

The amendment to the Remuneration Policy, which is the subject of resolution number 5 in the Notice
of General Meeting, would incorporate into the Remuneration Policy the changes as set out in the
underlined text below (the “Remuneration Policy Amendment”):

“Common Terms of Share Awards
Awards under any of the Company’s discretionary share plans referred to in this report may:

»  be granted as conditional share awards or nil-cost options or in other such form that the committee
determines has the same economic effect;

* have any performance conditions applicable to them amended or substituted by the committee if
an event occurs which causes the committee to determine that an amended or substituted
performance condition would be more appropriate and not materially less difficult to satisfy;

43 Assuming Completion occurs in Q2 2023.
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* incorporate the right to receive an amount (in cash or additional shares) equal to the value of
dividends which would have been paid on the shares under the award that vest up to the time of
vesting (or, where the award is subject to a holding period, release). This amount may be
calculated assuming that the dividends have been reinvested in the Company’s shares on a
cumulative basis. In the context only of the proposed acquisition of NewMed Energy — Limited
Partnership by the Company, the executive directors may, subject to and conditional on completion
of that acquisition, be paid, on a basis consistent with that applicable to other participants in the
Company’s discretionary share plans, an amount (in cash) in lieu of any right to receive any
dividend equivalents in respect of the Special Dividend payable in connection with the proposed
acquisition in connection with awards outstanding at completion that the executive directors would
otherwise have been entitled to benefit from and/or receive at the time of vesting (or, where the
award is subject to a holding period, release);

* be settled in cash at the committee’s discretion; and

*  be adjusted in the event of any variation of the Company’s share capital or any demerger, delisting,
special dividend or other event that may affect the Company’s share price.”

If the Remuneration Policy Amendment is not approved by Capricorn Shareholders, Capricorn will not
be able to make the Award Compensation Payments to the Executive Directors. In those
circumstances, the Remuneration Committee will not disapply the accrual of the dividend equivalent
rights for the Special Dividend in respect of Unexercisable Awards under the 2017 LTIP held by the
Executive Directors, who would remain entitled to receive, on exercise of the relevant Unexercisable
Awards, additional value that relates to the Special Dividend.

10. Governing Law

The Business Combination Agreement is governed by English law and the parties have agreed that the
courts of England have exclusive jurisdiction to settle any dispute arising from or connected with the
Business Combination Agreement.

11. Inspection

A copy of the Business Combination Agreement will be available for inspection on Capricorn’s website
as detailed in section paragraph 18 of Part XVIII (Additional Information) of this document.
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Part il
Details of the Takeover Panel Rule 9 Waiver

1. Background to, and reasons for, the Takeover Panel Rule 9 Waiver and the Rule 9
Resolution
1.1 Issue of New Ordinary Shares#*

It is anticipated that, immediately following Completion, as a result of the issue and allotment of the
New Ordinary Shares, Delek Group Ltd. (“Delek Group”), the largest NewMed Unitholder, together
with its concert parties, as determined in accordance with the Takeover Code, will hold, directly and
indirectly, 1,513,396,314 Ordinary Shares, carrying approximately 49.47 per cent. of the total voting
rights of the Combined Company. Delek Energy Systems Ltd. (“Delek Energy”), a wholly owned
subsidiary of Delek Group, will directly own 1,193,626,693 Ordinary Shares in the Combined
Company, carrying approximately 39.02 per cent. of the total voting rights of the Combined Company.

Mr ltshak Sharon Tshuva (“Mr. Tshuva”) is the controlling shareholder of Delek Group and holds,
indirectly, approximately 48.58 per cent. of Delek Group’s issued share capital and approximately
50.18 per cent. of Delek Group’s voting rights, in each case, as at the Latest Practicable Date. On the
basis that Mr. Tshuva will have de facto control over Delek Group’s entire (direct and indirect)
shareholding in the Company, Mr. Tshuva’s maximum controlling position in the Combined Company
immediately after Completion is expected to be the same as Delek Group’s maximum controlling
position, as set out above.

As a consequence of Delek Group’s shareholding in the Combined Company immediately following
Completion, the Combination is conditional on a Rule 9 waiver from the Takeover Panel in order to
disapply mandatory offer requirements applicable to Delek Group, Mr. Tshuva and their respective
concert parties given that such shareholding will exceed the 30 per cent. trigger for a mandatory offer
under the Takeover Code upon the issue and allotment of the New Ordinary Shares upon Completion
(the “Rule 9 Waiver”). The Rule 9 Waiver will require approval by Independent Shareholders at the
General Meeting voting on a poll.

The Ordinary Shares held by Delek Group, Delek Energy, Mr. Tshuva and their respective concert
parties will be subject to a twelve-month lock up from Completion in accordance with, and as
contemplated by, the Relationship Agreement. The respective lock-ups are subject to certain
customary exemptions (as described further at paragraph 7.1(B) of Part XVIII (Additional Information)
of this document).

1.2 Rule 9 and Rule 37 of the Takeover Code

The Takeover Code applies to the Company. Rule 9 of the Takeover Code is designed to prevent the
acquisition of control of a company to which the Takeover Code applies, by any person, without a
general cash offer being made to all shareholders of that company. Under Rule 9 of the Takeover
Code, any person who acquires an interest in shares which, taken together with shares in which that
person or any person acting in concert with that person is interested, carry 30 per cent. or more of the
voting rights of a company which is subject to the Takeover Code, is normally required to make an
offer to all the remaining shareholders to acquire their shares.

Similarly, when any person, together with persons acting in concert with that person, is interested in
shares which in the aggregate carry not less than 30 per cent. of the voting rights of such a company
but does not hold shares carrying more than 50 per cent. of the voting rights of the company, an offer
will normally be required if any further interests in shares carrying voting rights are acquired by such
person or any person acting in concert with that person.

44 The expected shareholding figures in this section: (i) are based on the relevant entity’s unitholding in NewMed as at the Latest
Practicable Date; and (ii) assume that there will be no change to the number of New Ordinary Shares to be issued for each
Participation Unit as at the Unitholder Record Date (as set out in the section of this document entitled “Issue Statistics”). The
maximum controlling positions disclosed in this section, expressed as a percentage of the total voting rights in the Combined
Company, are subject to the same assumptions as at Note 4 to the table in this document entitled “Issue Statistics”.
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An offer under Rule 9 must be made in cash at the highest price paid by the person required to make
the offer, or any person acting in concert with such person, for any interest in shares of the company
during the 12 months prior to the announcement of the offer.

However, where the obligation to make a mandatory offer under Rule 9 of the Takeover Code might
arise following an issue of new shares, the Takeover Panel will normally consent to a waiver of that
obligation provided that, among other things, this is approved by a vote of Independent Shareholders,
and a procedure compliant with that set out in Appendix 1 to the Takeover Code is followed.

Under Rule 37 of the Takeover Code, when a company purchases its own voting shares, any resulting
increase in the percentage of shares carrying voting rights in which a person or group of persons
acting in concert is interested will be treated as an acquisition for the purposes of Rule 9 of the
Takeover Code (although a shareholder who is neither a director nor acting in concert with a director
normally will not incur an obligation to make a Rule 9 offer).

1.3 The Delek Concert Party and the Tshuva Concert Party (together forming the “Concert
Party”)+5

As set out above, it is anticipated that immediately following Completion, Delek Group will hold (directly
and indirectly) 1,513,396,314 Ordinary Shares in the Combined Company, carrying approximately
49.47 per cent. of the total voting rights of the Combined Company. As regards the specific breakdown
of the shareholdings, it is anticipated that following Completion:

»  Delek Group will directly own 139,018,221 Ordinary Shares, carrying approximately 4.54 per cent.
of the total voting rights of the Combined Company;

» Delek Energy, a wholly owned subsidiary of Delek Group, will directly own 1,193,626,693 Ordinary
Shares, carrying approximately 39.02 per cent. of the total voting rights of the Combined
Company;

+  NewMed Energy Management Ltd (“NewMed Energy”), a wholly owned subsidiary of Delek
Group, will own 154,176,685 Ordinary Shares, carrying approximately 5.04 per cent. of the total
voting rights of the Combined Company; and

* Avner Oil & Gas Ltd, in which Delek Energy owns 50 per cent. of the issued share capital, will own
26,456,586 Ordinary Shares, carrying approximately 0.86 per cent. of the total voting rights of the
Combined Company.

In addition, it is anticipated that following Completion, Leora Pratt Levin, a director of Delek Energy and
NewMed, will own 118,129 Ordinary Shares, carrying approximately 0.004 per cent. of the total voting
rights of the Combined Company.46

Pursuant to the Takeover Code, a “concert party” arises when persons who, pursuant to an agreement
or understanding (whether formal or informal), co-operate to obtain or consolidate control of that
company. Under the Takeover Code, “control” means an interest or interests in shares carrying in
aggregate 30 per cent. or more of the voting rights of a company.

The Takeover Code applies a presumption that a company is acting in concert with its parent,
subsidiaries and fellow subsidiaries, and their associated companies, and companies of which such
companies are associated companies, with the test of associated company status being “ownership or

45 The expected shareholding figures in this section: (i) are based on the relevant entity’s unitholding in NewMed as at the Latest
Practicable Date; and (ii) assume that there will be no change to the number of New Ordinary Shares to be issued for each
Participation Unit as at the Unitholder Record Date (as set out in the section of this document entitled “Issue Statistics”). The
maximum controlling positions disclosed in this section, expressed as a percentage of the total voting rights in the Combined
Company, are subject to the same assumptions as at Note 4 to the table in this document entitled “Issue Statistics”.

46 The expected shareholding figure in this paragraph: (i) is based on Leora Pratt Levin’s unitholding in NewMed as at the Latest
Practicable Date; and (ii) assumes that there will be no change to the number of New Ordinary Shares to be issued for each
Participation Unit as at the Unitholder Record Date (as set out in the section of this document entitled “Issue Statistics”).
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control of 20 per cent. or more of the equity share capital” of a company (“Presumption 1”). The
Takeover Code also applies a presumption that a company is acting in concert with its directors
(together with their close relatives and the related trusts of any of them).

The Delek Concert Party

Applying the presumptions above, the following persons are presumed to be acting in concert with
Delek Group and Delek Energy and therefore have been presented in this document for presentational
purposes and for ease of reference as a separate concert party, being the “Delek Concert Party”,
notwithstanding the fact that the Delek Concert Party and the Tshuva Concert Party shall be presumed
to be acting in concert in connection with the Combination and shall together form the Concert Party:

« the directors of Delek Group and Delek Energy, whose details are set out in paragraph 2.3 (Delek
Directors);

»  each of the following entities that fall within Presumption 1 of the Takeover Code, as illustrated by
the below structure chart:

o 1099494 B.C. Ltd

o DKL Investments Ltd

o Delek Energy

o Delek Petroleum Ltd

o Delek Group Holdings Israel Ltd

o Delek GOM Holdings LLC

o DKL Energy Limited

o Ithaca Energy plc

o Ithaca Energy (E&P) Limited

o Delek Israel Properties (D.P) Ltd

o Delek the Israel Fuel Corporation Ltd

o Delek Financial Investments Limited Partnership
o Delek Overriding Royalty Leviathan Ltd
o Avner Oil and Gas Ltd;

o NewMed Energy; and

o NewMed.
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Itshak Sharon (Tshuva)

Delek Group Ltd

lmn"/. 100%1

1099494

B.C. Ltd (Canada) Limited (Jersey)

DKL Investments

100%

DKL Energy
Limited

100%

Delek GOM Holdings
LLc

100%

Delek Energy
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50% 100%
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(D.P)Ltd e

15.51% 100%

Delek Financial
Investments

Limited
Partnership

506% | NewMed Energy - Limited
Partnership
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Leviathan Ltd

Ithaca Energy plc and Ithaca Energy (E&P) Limited are entities which now sit outside the Delek group
structure and are not included in the above structure chart, notwithstanding that they are part of the

Delek Concert Party.

The types and registered offices of each member of the Delek Concert Party who is a company are as

follows:

Member of Delek Concert Party
1099494 B.C. Ltd

DKL Investments Ltd

Delek Energy

Delek Petroleum Ltd

Delek Group Holdings Israel Ltd
Delek GOM Holdings LLC

DKL Energy Limited
Ithaca Energy plc

Ithaca Energy (E&P) Limited
Delek Israel Properties (D.P) Ltd
Delek the Israel Fuel Corporation Ltd

Delek Financial Investments Limited
Partnership

Delek Overriding Royalty Leviathan Ltd
Avner Oil and Gas Ltd

NewMed Energy

NewMed

Type of company

Private limited company (Canada)

Private limited company (Jersey)
Private limited company (Israel)
Private limited company (Israel)
Private limited company (Israel)

Private limited liability company
(Delaware, USA)

Private limited company (Jersey)
Public limited company (UK)

Private limited company (Jersey)
Private limited company (Israel)
Private limited company (Israel)
Limited liability partnership (Israel)

Private limited company (Israel)
Private limited company (Israel)
Private limited company (Israel)

Public limited partnership (Israel)

Details as to the composition of the Delek Concert Party

Registered office

Suite 1700 - 666 Burrard Street, Vancouver,
BC Canada, V6C 2X8

47 Esplanade, St Helier, Jersey JE1 0BD
7 Giborei, Netanya 4250407, Israel

19 Abba Eban Boulevard, Herzliya, Israel
19 Abba Eban Boulevard, Herzliya, Israel

575 Madison Avenue, 22nd Floor, New York,
NY 10022

47 Esplanade, St Helier, Jersey JE1 0BD

23 College Hill, London, EC4R 2RP,
United Kingdom

47 Esplanade, St. Helier, JE1 0BD, Jersey
A, Yakum, Israel, Postal Code: 6097200
A, Yakum, Israel, Postal Code: 6097200
19 Abba Eban Boulevard, Herzliya, Israel

19 Abba Eban Boulevard, Herzliya, Israel
19 Abba Eban Boulevard, Herzliya, Israel
19 Abba Eban Boulevard, Herzliya, Israel
19 Abba Eban Boulevard, Herzliya, Israel

As part of Delek Group’s overarching strategy, it has invested heavily in the energy sector in recent
years in a number of companies and oil and gas assets that are located outside of Israel.
1099494 B.C. Ltd is a Canadian incorporated private company that is wholly owned by Delek Group. A
Jersey registered company, DKL Investments Ltd is wholly owned by Delek Group.

Delek Energy, which holds a significant interest in NewMed, is also wholly owned by Delek Group.
Delek Petroleum Ltd, an Israeli incorporated company, is wholly owned by Delek Group. Delek Group
Holdings Israel Ltd’s share capital is 100 per cent. owned by Delek Group.
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Delek GOM Holdings LLC is indirectly wholly owned by Delek Group. The holding is through DKL
Investments Ltd. DKL Energy Limited is also indirectly wholly owned by Delek Group with the relevant
interests being held by DKL Investments Ltd.

Delek Group holds 25 per cent. of the share capital of Delek Israel Properties (D.P) Ltd indirectly
through Delek Petroleum Ltd. The additional 75 per cent. of the company’s share capital is held jointly
by Lahav LR Real Estate Ltd, a company listed on the Tel Aviv Stock Exchange and BGM Ltd.

Delek the Israel Fuel Corporation Ltd mainly deals in the sales of fuels and lubricants and the operation
of gas sites with on-site convenience stores in Israel. Delek Group has a 25 per cent. indirect holding in
Delek the lIsrael Fuel Corporation Ltd through Delek Petroleum Ltd. The remaining 75 per cent.
shareholding in Delek the Israel Fuel Corporation Ltd is held jointly by Lahav LR Real Estate Ltd.

Delek Group indirectly owns 100 per cent. of the rights of Delek Financial Investments Limited
Partnership via Delek Group Holdings Israel Ltd (Delek Group Holdings Israel Ltd is the general
partner of Delek Financial Investments). Delek Overriding Royalty Leviathan Ltd is a subsidiary of
Delek Energy and indirectly wholly owned by Delek Group.

Ithaca Energy plc is an oil and gas development and production company operating on the United
Kingdom continental shelf. On 14 November 2022, the entire issued ordinary share capital of Ithaca
Energy plc was admitted to the premium listing segment of the Official List of the Financial Conduct
Authority and to trading on the main market of LSE. Delek Group is the controlling shareholder of
Ithaca Energy plc (see paragraph 2.4(B) of this Part Il (Details of the Takeover Panel Rule 9 Waiver)
for further details of the relationship agreement between Delek Group and Ithaca Energy plc), and
Ithaca Energy (E&P) Limited is a wholly owned subsidiary of Ithaca Energy plc.

The Tshuva Concert Party

Mr. Tshuva is the ultimate controlling shareholder of Delek Group and holds approximately 48.58 per
cent. of Delek Group’s issued share capital and approximately 50.18 per cent. of the voting rights in
Delek Group. On the basis that Mr. Tshuva will have de facto control over Delek Group’s entire (direct
and indirect) shareholding in the Company, for the purposes of the Takeover Code he is acting in
concert with Delek Group in connection with the Combination.

Mr. Tshuva has been a director of Delek Group since 18 September 2014. He provides management
advice to the Delek leadership team and promotes the interests and business of the Delek Group in
Israel and other jurisdictions.

Mr. Tshuva is a strategic investor and has significant shareholdings in both public and private
companies in the real estate and energy sectors. There are a number of companies within the
corporate group of Mr. Tshuva, further details of which are set out below.

A number of entities within the corporate group of Mr. Tshuva hold shares in Delek Group, as
illustrated by the structure chart set out below. Given the distinction between these entities, which do
not form part of the Delek Group’s corporate group, and the entities which constitute the Delek Concert
Party, which do form part of Delek Group’s corporate group, the below entities, which are presumed to
be acting in concert with Mr. Tshuva in accordance with Presumption 1 of the Takeover Code, have
been presented in this document for presentational purposes and for ease of reference as a separate
concert party, being the “Tshuva Concert Party”’, notwithstanding the fact that all the persons in the
Tshuva Concert Party and the Delek Concert Party shall be presumed to be acting in concert in
connection with the Combination and shall together form the Concert Party:

e Mr. Tshuva

*  Sharon Tshuva Investments Ltd
e OrDoriLtd

e CarmiOr Ltd

e Carmi Dor Ltd
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Loyal White Business Ltd

Atarei Sharon Securities (1998) Ltd
Tashluz Investments & Holdings Ltd
Loyal White Management and Investment (1997) Ltd
Y.T. America Israel Investment Ltd
Y.T. Sharon Finance Ltd

Tashluz Investments (1993) Ltd
Tashluz Properties Ltd

T.S.N. Holdings (1998) Ltd

April Tshuva Debentures (2007) Ltd
April M.A Real Estate Agency Ltd
Green Venture Capital Ltd

Elad Group Hungary Kift

Elad US Holdings Inc

Elad National Properties LLC

ElI-Ad Group SARL

Elad Israel Yielding Properties Ltd
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Ltd 100% Holdings Ltd and Investment 520043712
512710054 , 520037888 (1997) Ltd o
y
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24% (1993) Ltd ;{_.T Sharf{:i
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The types and registered offices of each member of the Tshuva Concert Party who is a company are

as follows:

Member of Tshuva Concert Party

Sharon Tshuva Investments Ltd

Or Dori Ltd

Carmi Or Ltd

Carmi Dor Ltd

Loyal White Business Ltd

Atarei Sharon Securities (1998) Ltd

Tashluz Investments & Holdings Ltd

Loyal White Management and Investment (1997) Ltd

Y.T. America Israel Investment Ltd

Y.T. Sharon Finance Ltd

Tashluz Investments (1993) Ltd

Tashluz Properties Ltd

T.S.N. Holdings (1998) Ltd

April Tshuva Debentures (2007) Ltd

April M.A Real Estate Agency Ltd

Green Venture Capital Ltd

Elad Group Hungary Kift

Elad US Holdings Inc

Elad National Properties LLC

EI-Ad Group SARL

Elad Israel Yielding Properties Ltd

Type of company

Private limited
company (Israel)

Private limited
company (Israel)

Private limited
company (Israel)

Private limited
company (Israel)

Private limited
company (Israel)

Private limited
company (Israel)

Private limited
company (Israel)

Private limited
company (Israel)

Private limited
company (Israel)

Private limited
company (Israel)

Private limited
company (Israel)

Private limited
company (Israel)

Private limited
company (Israel)
Private limited
company (Israel)

Private limited
company (Israel)

Private limited
company (Israel)

Private limited
company
(Hungary)

Private corporation
(Delaware, USA)

Private limited
liability company
(Florida, USA)
Private limited
company
(Luxembourg)

Private limited
company (Israel)

Registered office

19 Abba Eban Boulevard, Herzliya, Israel

19 Abba Eban Boulevard, Herzliya, Israel

19 Abba Eban Boulevard, Herzliya, Israel

19 Abba Eban Boulevard, Herzliya, Israel

19 Abba Eban Boulevard, Herzliya, Israel

19 Abba Eban Boulevard, Herzliya, Israel

19 Abba Eban Boulevard, Herzliya, Israel

19 Abba Eban Boulevard, Herzliya, Israel

19 Abba Eban Boulevard, Herzliya, Israel

19 Abba Eban Boulevard, Herzliya, Israel

19 Abba Eban Boulevard, Herzliya, Israel

19 Abba Eban Boulevard, Herzliya, Israel

19 Abba Eban Boulevard, Herzliya, Israel

19 Abba Eban Boulevard, Herzliya, Israel

19 Abba Eban Boulevard, Herzliya, Israel

19 Abba Eban Boulevard, Herzliya, Israel

1134 Budapest, Vaci ut 33. 6. em.

575 Madison Avenue, 22nd Floor, New York, NY

10022

150 E. Palmetto Park Road, Suite 400 Boca

Raton, Florida 33432

23, Rue Aldringen, L-1118, Luxembourg

19 Abba Eban Boulevard, Herzliya, Israel

Details as to the composition of the Tshuva Concert Party

Mr. Tshuva holds 100 per cent. of the issued share capital of Sharon Tshuva Investments Ltd. In
addition, Mr. Tshuva holds 100 per cent. of the issued share capital of each of Or Dori Ltd, Carmi Or
Ltd and Carmi Dor Ltd. Tashluz Investments & Holdings Ltd is indirectly wholly owned by Mr. Tshuva
via each of Sharon Tshuva Investments Ltd (which holds 40.7 per cent. of the company’s share
capital), Or Dori Ltd (an entity that holds 15.4 per cent. of the company’s share capital), Carmi Or Ltd
(an entity that holds 7.3 per cent. of the company’s share capital), Carmi Dor Ltd (which holds 34.9 per
cent. of the company’s share capital) and Atarei Sharon Securities (1998) Ltd (an entity that holds
1.7 per cent. of the company).
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Atarei Sharon Securities (1998) Ltd is indirectly wholly owned by Mr. Tshuva as Tashluz Investments &
Holdings Ltd holds 100 per cent. of the company’s issued share capital. Tashluz Investments
(1993) Ltd is also indirectly wholly owned by Mr. Tshuva through Tashluz Investments & Holdings Ltd.
Loyal White Business Ltd (which is wholly owned by Mr. Tshuva. Owns 72.82 per cent. of Y.T. America
Israel Investments Ltd. Mr. Tshuva directly holds 0.055 per cent. of the shares in Y.T. America Israel
Investments Ltd, with Loyal White Management and Investment (1997) Ltd holding 27.13 per cent. of
the company’s issued share capital. Y.T. America Israel Investments Ltd owns 99.9 per cent. of the
issued share capital of Loyal White Management and Investment (1997) Ltd.

There are a number of other corporate entities within the group controlled by Mr. Tshuva. The entire
issued share capital of Y.T. Sharon Finance Ltd is directly held by Mr. Tshuva. Mr. Tshuva indirectly
controls Elad Group Hungary Kft. Y.T. America Israel Investments Ltd holds 55 per cent. of the
company’s issued share capital (indirectly through Elad Group) and Y.T. Sharon Finance Ltd is an
entity that holds 45 per cent. of the company’s issued share capital (again, indirectly through Elad
Group). Tashluz Properties Ltd is indirectly controlled by Mr. Tshuva. Or Dori Ltd owns 17.2 per cent.
of the share capital in the company. Sharon Tshuva Investments Ltd owns 19.3 per cent. of the share
capital of the company. Atarei Sharon Securities (1998) Ltd owns 2.4 per cent. of the share capital of
the company. Tashluz Investments (1993) Ltd also owns 39.8 per cent. of the share capital of the
company with an additional 21.3 per cent. of the share capital being held by T.S.N. Holdings
(1998) Ltd.

T.S.N. Holdings (1998) Ltd is owned by Tashluz Properties Ltd.

April M.A Real Estate Agency Ltd is indirectly controlled by Mr. Tshuva with the company’s share
capital being owned by Tashluz Properties Ltd. April M.A Real Estate Agency Ltd owns circa 100 per
cent. of the issued share capital of Green Venture Capital Ltd. April M.A. Real Estate Agency Ltd is an
Israeli private company incorporated on 25 March 1996 and Green Venture Capital Ltd is an Israeli
private company incorporated on 6 March 1990. Both April M.A. Real Estate Agency Ltd and Green
Venture Capital Ltd are engaged in the management and initiation of real estate and financial
investments (including, in the case of April M.A. Real Estate Agency Ltd, the provision of loans to
related companies).

April M.A Real Estate Agency Ltd also holds 100 per cent. of Elad Israel Yielding Properties Ltd. In
addition, April M.A Real Estate Agency Ltd owns 100 per cent. of the issued share capital of April
Tshuva Debentures (2007) Ltd.

1.4 Rule 9 Waiver in respect of the mandatory offer obligation arising upon Completion in
relation to the interest in Ordinary Shares

Immediately following Completion, Delek Group, Mr. Tshuva and the members of the Concert Party will
be interested in shares carrying more than 30 per cent. of the voting rights of the Company, but will not
hold shares carrying more than 50 per cent. of the voting rights of the Company. For so long as they
continue to be acting in concert, any increase in their aggregate interest in shares will be subject to the
provisions of Rule 9.

As a result of the issue of the New Ordinary Shares to NewMed Unitholders upon Completion, Delek
Group will hold, directly and indirectly, more than 30 per cent. of the voting rights of the Combined
Company and, under Rule 9 of the Takeover Code, a mandatory offer would, except with the consent
of the Takeover Panel, be required to be made by Delek Group, Mr. Tshuva and the Concert Party for
the Ordinary Shares not already owned by Delek Group, Mr. Tshuva or the Concert Party.

Subject to approval of the the Rule 9 Resolution by the Independent Shareholders, the Takeover Panel
is expected to waive the requirement under Rule 9 of the Takeover Code (as a result of Completion
and the issue of the New Ordinary Shares) for a mandatory offer to be made by Delek Group,
Mr. Tshuva and the Concert Party for the Ordinary Shares not already owned by Delek Group,
Mr. Tshuva or the Concert Party. Accordingly, the Rule 9 Resolution is being proposed at the General
Meeting and will be taken on a poll of the Independent Shareholders.
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The Combination is conditional on the Rule 9 Resolution being passed by the Independent
Shareholders voting on a poll.

1.5 Buyback Waiver in respect of the mandatory obligation arising following a buyback of
Ordinary Shares

At the 2022 AGM, Capricorn Shareholders approved the authority for Capricorn to repurchase Ordinary
Shares representing up to 14.99 per cent. of Capricorn’s issued ordinary share capital as at 25 March
2022, as more particularly described in resolution 16 of the Company’s notice of annual general
meeting for the 2022 AGM (the “Buyback Authority”).

If the Buyback Authority is utilised after Completion and Delek Group and the relevant members of the
Concert Party were not to participate pro rata to their interests in Ordinary Shares such that the
percentage of Ordinary Shares in which Delek Group, Mr. Tshuva and the Concert Party are interested
would increase after the completion of such buyback, under Rule 9 and Rule 37 of the Takeover Code,
a mandatory offer would, except with the consent of the Takeover Panel, be required to be made by
Delek Group, Mr. Tshuva and the Concert Party for the Ordinary Shares not already owned by Delek
Group, Mr. Tshuva or the Concert Party.

It is anticipated that, immediately following Completion, Delek Group, together with the Concert Party,
will hold Ordinary Shares carrying approximately 49.47 per cent. of the total voting rights of the
Combined Company. If the Buyback Authority is utilised after Completion and Delek Group and the
Concert Party were not to participate pro rata to their interests in Ordinary Shares then this could result
in Delek Group and members of the Concert Party holding shares carrying, in aggregate, more than
50 per cent. of the voting rights of the Company as a result of the exercise of the Buyback Authority.
Accordingly, they could (for so long as they continue to be acting in concert) increase their aggregate
interests in shares without incurring any obligation to make an offer under Rule 9, although individual
members of the Concert Party will not be able to increase their percentage interests in shares through
or between a Rule 9 threshold without Panel consent.

If the Combined Company were to exercise the remainder of the Buyback Authority in full, then,
provided no shares are acquired from Delek Group or the Concert Party pursuant to the buyback, the
resulting reduction in the Combined Company’s issued share capital would increase the voting rights of
Delek Group and the Concert Party to 50.55 per cent. of the issued share capital of the Combined
Company (excluding any shares held in treasury and assuming no further issues of Ordinary Shares).

Subject to approval of the Buyback Waiver Resolution by the Independent Shareholders, the Takeover
Panel is expected to waive the requirement under Rule 9 and Rule 37 of the Takeover Code for a
mandatory offer to be made by Delek Group, Mr. Tshuva and the Concert Party for the Ordinary
Shares not owned by Delek Group, Mr. Tshuva and the Concert Party as a result of any exercise by
the Combined Company of the Buyback Authority following Completion. Accordingly, the Buyback
Waiver Resolution is being proposed at the General Meeting and will be taken on a poll of the
Independent Shareholders.

1.6 The Rule 9 Resolution and the Buyback Waiver Resolution

Capricorn therefore proposes that the Independent Shareholders approve the Rule 9 Resolution, to be
taken on a poll at the General Meeting, as set out at Resolution 2 in Part XXIl (Notice of General
Meeting). If the Rule 9 Resolution is passed by the requisite majority, the obligation on Delek Group,
Mr. Tshuva and all members of the Concert Party to make a mandatory offer under Rule 9 of the
Takeover Code arising as a result of the issue of the New Ordinary Shares at Completion as set out
above will be waived.

All the Transaction Resolutions, including the Rule 9 Resolution, must be passed in order for the
Combination to be implemented. All Transaction Resolutions will be taken on a poll.

Capricorn also proposes that the Independent Shareholders approve the Buyback Waiver Resolution,
to be taken on a poll at the General Meeting, as set out at Resolution 10 in Part XXII (Notice of General
Meeting). If the Buyback Waiver Resolution is passed by the requisite majority, the obligation
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on Delek Group, Mr. Tshuva and all members of the Concert Party to make a mandatory offer under
Rule 9 of the Takeover Code arising as a result of any exercise by the Combined Company of the
Buyback Authority following Completion will be waived.

In the event the Rule 9 Resolution and/or the Buyback Waiver Resolution is passed, Delek Group and
the Delek Concert Party will not be restricted from making an offer for Capricorn under the Takeover
Code.

Pursuant to the Delek Voting Undertaking (see paragraph 7.2(A) of Part XVIII (Additional Information)),
Delek Group and the Delek Concert Party are restricted from acquiring additional Participation Units
and neither Delek Group nor any person acting in concert with it (excluding NewMed and its subsidiary
undertakings) shall acquire Ordinary Shares in an amount which would cause Delek Group and any
member of the Delek Concert Party to, immediately following Completion, together hold greater than
50 per cent. of the aggregate number of Ordinary Shares in issue at that time.

The Takeover Panel's waivers will be invalidated if any purchases of Ordinary Shares are made by
Delek Group, Mr. Tshuva or any member of the Concert Party, in the period between the date of this
document and the General Meeting. Pursuant to the Business Combination Agreement, NewMed has
undertaken that it shall not, and shall procure that its concert parties (excluding Delek Group and each
of its subsidiary undertakings apart from the NewMed Group) shall not, during the period from the date
of the Business Combination Agreement and ending immediately prior to Completion acquire an
interest in Ordinary Shares if such acquisition would be considered a disqualifying transaction under
paragraph 3 of Appendix 1 of the Takeover Code, subject to limited exceptions.

2. Information on Delek Group and Delek Energy
21 Nature of business
(A) Delek Group

Delek Group was incorporated in Israel on 26 October 1999, for the purpose of implementing a
reorganisation of Delek The Israel Fuel Corporation Ltd. (“Delek Israel”) which was founded in 1951, in
which Delek Israel assigned and transferred to Delek Group, inter alia, all its rights and interests in
NewMed including its overriding royalties interests under the 1993 Agreement. Delek Group is a public
company engaged in the exploration, development, production and marketing of oil and gas in: (i) the
UK North Sea (through its investment in the Ithaca Energy group); and (ii) Israel and Cyprus (through
its investment in NewMed). From Delek Israel’s founding in the 1950s until 2013, Delek Group was a
conglomerate that managed diversified holdings in both energy and other sectors. In the late 1990s,
Delek Group initiated accelerated exploration activities in the Eastern Mediterranean region offshore
Israel, activities which produced a number of major natural gas discoveries in the 2000s, including the
Leviathan Field. As a result of these discoveries, Delek Group decided to divest all its non-energy-
related assets and become a pure play oil and gas exploration and production company. In June 2017,
Delek Group completed the acquisition of 100 per cent. of the share capital of the entity now called
Ithaca Energy (E&P) Limited, an oil and gas operator focused on the UK North Sea with proven
experience in offshore drilling. Delek Group continues to seek out additional synergistic and strategic
opportunities, especially in North America. Delek Group’s shares are traded on the TASE under the
ticker “DLEKG” and are part of the TA 35 Index. Delek Group’s registered address is 19 Abba Eban
Boulevard, Herzliya, Israel. An English translation of Delek Group’s articles of association will be made
available at https://ir.delek-group.com/ by 12 noon on the first business day following publication of this
document.

(B) Delek Energy

Delek Energy was incorporated in Israel in 1981 and is now a wholly owned subsidiary of Delek Group.
Delek Energy acts as a vehicle which directly holds the majority of Delek Group’s overall interests in
NewMed and also owns 100 per cent. of the share capital of Delek Overriding Royalty Leviathan Ltd, a
special purpose subsidiary which holds the rights to receive certain royalties from NewMed (as further
described in Part VI (Information on the NewMed Group)) of this document, and which has issued
debentures to classified foreign and Israeli investors guaranteed by the lien on the right to royalties
from the Leviathan Field. Delek Energy’s registered address is 19 Abba Eban Boulevard, Herzliya,
Israel.
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2.2 Financial information
(A) Delek Group

As at the Latest Practicable Date, Delek Group had a market capitalisation of approximately £1.7 billion
equivalent.47

On 30 November 2022, Delek Group released its unaudited financial statements for Q3 2022, which
are available on its website at https://ir.delek-group.com/financial-results-center/.

More financial information about Delek Group can be found on its website, https://ir.delek-group.com/
financial-results-center/, including copies of: (i) its audited consolidated accounts for the last two
financial years; and (ii) its unaudited financial statements for Q1 2022 and Q2 2022. The documents
referred to in this paragraph 2.2(A) are incorporated into this document by reference pursuant to Rule
24 .15 of the Takeover Code.

Delek Group currently prepares consolidated financial statements that include the earnings, assets and
liabilities of NewMed. After Completion, Delek Group expects to continue to consolidate the financial
information of NewMed and there is not therefore expected to be a decrease in its earnings, assets
and liabilities.

(B) Delek Energy

Delek Energy is not required under the laws of Israel to make its accounts publicly available and,
accordingly, Delek Energy is not providing details of its historical financial information in this document.

2.3 Delek Directors
(A) Delek Group

The directors of Delek Group and their functions are as follows:

Name Function

Ehud Erez Chairman

Itshak (Sharon) Tshuva Director

Roni Ron Milo Independent Director

Shimon Doron Independent and External Director
Ruth Dahan Portnoy Independent and External Director

(B) Delek Energy

The directors of Delek Energy and their functions are as follows:

Name Function
Idan Wallace Director
Tamir Polikar Director
Leora Pratt Levin Director

24 Material contracts

Save as disclosed below and, in relation to NewMed only, Section 7.2 of Part XVIII (“Material Contracts
— NewMed”) of this document, during the period beginning two years preceding the date of this
document and ending on the Latest Practicable Date, Delek Group and its subsidiaries have not
entered into any material contracts otherwise than in the ordinary course of business.

47 Based on a ISR: GBP rate as at 11 January 2023.
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(A) DKL Energy Limited — Underwriting and Sponsors’ Agreement in connection with the
Ithaca Energy plc IPO

Ithaca Energy plc, the directors of Ithaca Energy plc, DKL Energy Limited (as a subsidiary of DKL
Investments Limited (Jersey) and a selling shareholder pursuant to an over-allotment option), and ING,
BofA Securities, HSBC and Jefferies (as underwriters) entered into an underwriting and sponsors’
agreement on 9 November 2022 in connection with the initial public offering of Ithaca Energy plc.

The underwriters severally agreed, subject to certain conditions, to procure subscribers for the new
ordinary shares being issued by Ithaca Energy plc, or failing which, themselves to subscribe for or
purchase such shares at the offer price.

An over-allotment option was granted by DKL Energy Limited to Goldman Sachs International as
stabilising manager, pursuant to which it could purchase, or procure purchasers for, up to 15,000,000
ordinary shares of Ithaca Energy plc at the offer price of 250 pence per share for the purposes of
covering short positions arising from over-allocations, if any.

DKL Energy Limited have provided certain representations, warranties and undertakings, subject to
certain limits, to the underwriters. The agreement also provides for the underwriters to be paid
commissions in respect of any over-allotment shares sold by DKL Energy Limited following the
exercise of the over-allotment option.

(B) Delek Group — Relationship Agreement in connection with the Ithaca Energy pic IPO

As Delek Group is a controlling shareholder of Ithaca Energy plc for the purposes of the Listing Rules
(holding around 90 per cent. of Ithaca Energy plc’s issued ordinary share capital), Ithaca Energy plc
entered into a relationship agreement with Delek Group.

The relationship agreement contains customary undertakings from Delek Group. If and for so long as
Delek Group and its affiliates hold at least 20 per cent. of the ordinary shares of Ithaca Energy plc, it
will have the right to nominate up to a maximum of two non-executive directors to the board of Ithaca
Energy plc and, for so long as Delek Group and its affiliates hold at least 10 per cent. of the ordinary
shares of Ithaca Energy plc, it will have the right to nominate up to a maximum of one non-executive
director to the board of Ithaca Energy plc.

In addition, if and for so long as Delek Group and its affiliates hold at least 50 per cent. of the ordinary
shares of Ithaca Energy plc, it will have the right to appoint one observer to attend and observe the
committee meetings of each of the Remuneration Committee and Audit and Risk Committee of Ithaca
Energy plc and have the right to nominate one director to the Nomination and Governance Committee.

(C) Business Combination Agreement

As set out in Part Il (Principal Terms and Conditions of the Combination) of this document, excluding
paragraphs 9.1, 9.3 and 9.4.

(D) Relationship Agreement

A summary of the Relationship Agreement is set out in paragraph 7.1(B) of Part XVIII (Additional
Information) of this document.

(E) Delek Voting Undertaking

A summary of the Delek Voting Undertaking is set out in paragraph 7.2(A) of Part XVIII (Additional
Information) of this document.
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3.

3.1

For the

(A)

(B)

(©)

(D)

(E)

(G)

(H)

Interests and dealings

Definitions

purposes of this paragraph 3:

“acting in concert” has the meaning given to it in the Takeover Code;

an “Arrangement”’ includes any indemnity or option arrangements, and any agreement or
understanding, formal or informal, of whatever nature, relating to relevant securities which may
be an inducement to deal or refrain from dealing;

“control” means an interest, or interests in shares carrying in aggregate 30 per cent. or more
of the voting rights attributable to the share capital of a company, which are exercisable at a
general meeting irrespective of whether such interest or interests give de facto control;

“dealing” or “dealt” includes the following:

(i) the acquisition or disposal of relevant securities, of the right (whether conditional or
absolute) to exercise or direct the exercise of the voting rights attaching to securities or
of general control of securities;

(i) the taking, granting, acquisition, disposal, entering into, closing out, termination, exercise
(by either party) or variation of an option (including a traded option contract) in respect of
any relevant securities;

(iii)  subscribing or agreeing to subscribe for relevant securities;

(iv) the exercise or conversion, whether in respect of new or existing securities, of any
relevant securities carrying conversion or subscription rights;

(v)  the acquisition of, disposal of, entering into, closing out, exercise (by either party) of any
rights under, or variation of, a derivative referenced, directly or indirectly, to relevant
securities;

(vi) entering into, terminating or varying the terms of any agreement to purchase or sell
relevant securities;

(viii) the redemption or purchase of, or taking or exercising an option over, any of its own
relevant securities by Capricorn or an offeror; and

(ix) any other action resulting, or which may result, in an increase or decrease in the number
of relevant securities in which a person is interested or in respect of which the person
has a short position;

“derivative” includes any financial product whose value in whole or in part is determined
directly or indirectly by reference to the price of an underlying security;

“disclosure period” means the period of 12 months ending on the Latest Practicable Date;

“financial collateral arrangements” means a security financial collateral arrangement which
provides a right for the collateral-taker to use and dispose of relevant securities as if it were the
owner of those relevant securities, or a title transfer collateral arrangement in respect of
relevant securities;

“relevant securities” means securities which comprise equity share capital (or derivatives
referenced thereto) and securities convertible into rights to subscribe for and options (including
traded options) in respect of any such securities;
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3.2

“short position” means any short position (whether conditional or absolute and whether in the
money or otherwise) including any short position under a derivative, any agreement to sell or
any delivery obligation or right to require another person to purchase or take delivery; and

a person is treated as “interested” in securities if the person has long economic exposure,
whether absolute or conditional, to changes in the price of those securities (and a person who
only has a short position in securities is not treated as interested in those securities). In
particular, a person is treated as “interested” in securities if the person:

(i) owns them;

(i)  has the right (whether conditional or absolute) to exercise or direct the exercise of the
voting rights attaching to them or has general control of them;

(i) by virtue of any agreement to purchase, option or derivative:
(a) has the right or option to acquire them or call for their delivery; or
(b) is under an obligation to take delivery of them,

whether the right, option or obligation is conditional or absolute and whether it is in the
money or otherwise; or

(iv) is party to any derivative:
(@) whose value is determined by reference to their price; and
(b)  which results, or may result, in his having a long position in them.

Interests and dealings — Delek Group, Mr. Tshuva and members of the Concert Party

As at the close of business on the Latest Practicable Date, save as disclosed in this document:

(A)

(©)

(D)

none of Delek Group, the directors of Delek Group or Delek Energy (including any of such