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PANTHEON RESOURCES PLC

CHAIRMAN'S STATEMENT
FOR THE YEAR ENDED 30 JUNE 2015

Years ol fronthne oitfield experzence have taught the management of Pantheon the necd for caution tnh a business
ol unceitain puces and often deceptive geological data It would be foolish for us to diop out guaid on these
matters 1n the fust flush of out recent success with the dinlling bit

However, 1t would be 1enuss at this stage of operations not to 1ecognise the huge stisdes that Jay Cheatham and
fbus team have taken m the last twelve months towards transtorming an ambitous but unproven eaploration
ventuie nto a resthent fow cost oil and gas production company capable ot generating cash llow and capital
growth for same years to come

A year ago I noted that the acquisition of additional nterests in ou: joint ventuie with Vision Resouices was
potentially transformative for Pantheon and 1t 1s a pleasure to be able to 1eport that this has indeed proved to be
the case The How 1ates achicved during testing of out fust well in Polk County have confirmed the presence of
commercial quantities of o1l and gas in the Eagle Ford sandstone. our pirimary target on our acreage Moic detals
of this well are given 1n the Chief Executive’s Report

At the ume of wiiting we are close to 1eaching the target depth in our second well 1n neighbouting Tylet County,
having already encountered hydrocarbons from a different formation while dnlling down towards target depth
The most encouraging feature of the first well 15 not simply that 1t s a commercial discovery. but that the
1eservon we have found appears as we anticipated. to display closely analogous chaiactenstics to the prohfic
Double A Wells field nearby

To that extent we feel justified 1n saying that we have taken an important first step towards “cracking the code™ of
the complex geology which has for many years prevented widespread development of other Eagle Ford sandstone
reservorrs in East Texas Ow second well will provide us with further evidence and an indication whether or not
the same charactenstics are also present 1 the second location we 1dentified as one of up 0 167 Eagle Ford
Sandstone prospects following an intensive three-year study with the expert assistance of the Bureau of Economic
Geology at the University of Texas, Austin

We are fortunate that even a fatluie in the Eagle Foid sandstone on the second well will not exhaust the
posstbihties for commercial development from eather the Austin Chatk or the third formation that we have already
encountered while drilling the second well Planning 1s well underway with Vision Resources, the operator of the
Joint venture, about the next steps we need to take m order to follow up the inttial dnlling success and maximise
the value of the economic potential of our acreage position

Truly. therefore. these are exciting and positive times for the Company, and ones that bear out the optimusm of a
year ago It 1s important, as [ said at the outset, not to get too far ahead of ourselves There can be no guarantee
that every future well result will be as positive as the first one Only further dnlhing can confirm the validity of
our thests across the whole of our acreage posttion

As we learnt to our cost earlier this year when extreme weather delayed the start of our dnlhng programme by
several months, Mother Nature does not always march to man-made orders Shareholders may have seen the
photograph of our dniling location back in the early summer, after several weeks of torrential rain, looking more
hke an inland sea than typical Texas woodland It was those highly unusual adverse climatic conditions which
forced us to switch the location of our first well fiom Tyler to Potk County

The outlook fot ol prices also temains distinctly uncertain We aie fortunate that, with very low operating costs
and ready access to nearby pipelines gas processing plants and other infrastructure. discoveries in the East Texas
Eagle Ford are expected to be piofitable at prices below $30 peir bariel, which 1s a comforting outlook We must
not lose sight of the fact. however, that the o1] market remains out of balance and 1s marked by continued excess
supply Natural gas prices aie also at or ctose to histonical lows, 1n North America

What we do know 1s that Pantheon should retain a strong competitive advantage compared to most other E&P
companies, thanks to our histonically tight control of costs and the attractive low cost profile of our prospects Not
all aspects of the falling o011 puice have been negative We have benefited sigmificantly fiom the knock on effects
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PANTHEON RESOURCES PLC

CHAIRMAN'S STATEMENT
FOR THE YEAR ENDED 30 JUNE 2015

of lower o1l prices on dnlling costs, such that the final cost of our first well came n substantially below the
estimate that we made at the time of the share placing a hittle over a year ago, and we expect drilling costs to
remain lower so long as energy prices remain depressed

In summary, the news from our first well in Polk County 1s excellent and the outlook promising, even for those
who share our naturally cautious temperament We move forward with increased confidence that our tightly

focused strategy can dehiver much greater returns as the geological and operational risks progressively diminish
with each new piece of information gained from the drilling programme

NG /JQ

John Walmsley

19 November 2015




PANTHEON RESOURCES PLC

CHIEF EXECUTIVE OFFICER’S STATEMENT AND OPERATIONAL REVIEW
FOR THE YEAR ENDED 30 JUNE 2015

I am pleased to fepoit that. since our interim repoit in March 2015, Pantheon has continued to make excellent
mogiess. duthng two wells on ow 50% owned acicage 1n Tyler and Polk Counties. onshoie East Texas., the fust
of which 15 a commetcial discovery and the sccond 1s still to complete. but has already encountered a
hydiocarbon beaning zone with signtiscant potential The 1csults have happily vindicated our decision to 1aise
¢ $30 muthon of funding ftom mvestars in Qctober 2014 to extend our acieage position and fund the two-weli
dutling progiamme  This in tuen, despite the shaip decline 1 o1l prices over the past 12 months has resulted in a
step change 1n the market valuation of your company

The year under review began with the fundrasing, foituitously completed despite a falling oil price I am
paiticulan by proud that we weie able to complete this significant fundiausing underhining owr behef in the quahty
ot this project and 1n the nansaction  Building on the thiee year 1egional geological study the joint ventuie (“JV™)
carmed out with the independent Bureau of Economic Geology at the University of Texas Austin 1t enabled us to
make a sigmficant investment 1n extending our lease acreage position and increasing our exposure to a number of
new prospect aicas we had identfied as being prospective for the mgh quality 1eservon sands in the Eagle Foid
sandslone. our primary larget

Ow current land position covers five project areas in Tyler and Polk Counties, East Texas, with an estimated
Prospective P50 Resource (Recoverable) net to Pantheon’s 50% woiking interest of 150 5 Mmboe The enlarged
acreage position gives us the opportunity. 1n partnershup with Vision Resources. the operator of out JV. 10 identify
and potentially drill a laige number of similar high quahty targets possessing the Eagle Ford reservoir sands
within the acieage The extent of any future dntling programme will of course depend on the outcome of each
well we complete While the geological study has identified up to 167 world class Eagle Foid sandstone prospects
i an arca of abundant infrastructure. low operating cost and low sovereign nisk, only drilling can ultimately
confirm whether or not the reserves we hope to find are 1n place

The 1esults of the first well weie extremely positive and have incieased ow confidence 1n the potential of ow
acieage position Owi first well was drilled in Polk County i our West Double A prospect, post the perod end
The Vision Blackstone Minerals #1 (“VOBM#1”) well was a discovery in the Eagle Ford sandstone formation
and reached a target depth of ¢ 14.200 feet The well encountered 62 feet of net pay and testing confirmed it as a
commerctal discovery The VOBM#1 flowed at a stamhsed flow rate of 6,145 mcfpd natural gas and 504 bbipd
o1l on a 12/64ths choke at a flowing tubing piessure of 7.350 ps1  Gross production at these rates equates to more
than 1 500 boepd

Diagnostics on the VOBM#1 well and comparisons with wells in the Double A Wells field indicate that it has the
potential to exceed the pre-drnill P50 estimate of 1 4Mmboe of recoverable reserves It will however, take a period
of sustained production data before a final, defimtive assessment can be made Preparations are underway to lay a
pipeline to a nearby gas processing plant and o1l will be collected on site and trucked to nearby refinenes It 1s
expected that first production will occur in or after Q1 2016, once the necessary permits have been obtained

On the commencement of production the well will be choked back and brought online slowly and carefully 1n
order to preserve reservorr integnty, minimise possible damage and manage the well economics Optimising the
value of production from a complex. high pressure reservoir requires a high degree of technical skill, something
that 1s often overlooked We are fortunate that ow joint venture 1s able to draw on many years of ielevant
experience and expertise

At the nme of wnting, our second well 1n the 2015 drilling programme, the Vision Operating Smuth #1 well
(“VOS#1™), which was spudded 1n September 2015, is approaching its pnmary (Eagle Ford) and secondary
(Austin Chalk) targets It has howeve: already encountered an unexpected but potentially significant hydrocaibon
bearing zone at aiound 12,600 feet This formation has now been side-tracked and put behind pipe to allow the
well to proceed toward 1ts pnmary and secondary targets Final results for this well will be announced when
drilhing and, if approprate, testing operations are complete

Making a commeicial discovery with the first well in our programme 1s clealy an excellent outcome for
shareholders The second well. has two separate taigets (the Eagle Ford and the Austin Chalk). and wili add
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CHIEF EXECUTIVE OFFICER’S STATEMENT AND OPERATIONAL REVIEW
FOR THE YEAR ENDED 30 JUNE 2015

further to our knowledge base Whatever the outcome, we have learnt enough already to have the confidence to
proceed to further driling The extent and timing of that programme are presently under discussion with the
operator of the jotnt venture, and once the results of the VOS#1 well are known an appropriate development plan
can be established

Establishing the optimum plan will require substantial planning and effort from the JV, however these are
chalienges that come from exploration success and as such are to be welcomed We have a lot of hard work ahead
as we look to build on our imual success The good news 1s that in the course of the year under review we have
finally transformed your company from one of promise to one of value, and 1 remain optimistic that there 1s much
to look forward to 1n the months and years ahead

19 November 2015




PANTHEON RESOURCES PLC

FINANCE DIRECTOR’S REPORT
FOR THE YEAR ENDED 30 JUNE 2015

Financial Review

The Gioup made a total ioss lhom opetations tor the tinancial yeas ended 30 June 2015 of £1.148 900 (2014
£738.471) The tnciease over the prion year 1s primanily due 1o the non cash accounting charges made in telation
to the ganting of shaie options as well as the costs assocrated with the 1estiuctuning of the jont ventwe and
recapitatization of the Group

Production

The Gioup’s net total sales production tor the hinancial year ended 30 June 2015 amounted to 399 mcid (2014
6 4 mcfd) natural gas and ml bopd (2014 nil bopd) a1l Average realisations for the year for natural gas and o1l
were $3 30 (2014 $3 76) per mel ol natural gas and nil (2014 $mil) per bartel of o1l 1espectively

Revenue

Revenues for the year ended 30 June 2015 were marginally lower than the previous year at £3.389 (2014
£5381)

Cost of sales

Cost of sales for the year ended 30 June 2015 were £230 (2014 £26.372) These costs pnmanly ielate to
workover costs associated with a depleted well

Impairments

The total tmpanment charge for the year was £ml (2014 £ml)
Accounting policies

There have been no major changes to accounting policies during the year

Capital structure

The Company 1ssued 94,256,626 new fully paid ordinary shares at an 1ssue price £0 20 per share dunng the yea,
1a1s1ng cash proceeds of ¢ £18 5m before expenses

As at 30 June 2015 there were 196,356,396 shares 1 1ssue (2014 102,099,770)

The Company also 1ssued options to acquire 10,000,000 ordinary shares durning the year to employees and
Directors These options had an exercise price of £0 30 per share and vested 50% on 1ssue and 50% upon the
later of the first anmiversary of 1ssue or the spudding of the second well These are the only share options in 1ssue
n the Company

Going concern

The Directors are satisfied with the Group’s ability to operate as a going concern for the next 12 months, as
documented further in Note 1 3

Taxation

The Group 1ncurred a loss for the year and has not incurred a tax charge The Directors have not considered 1t
appropnate to iecogmse a deferied tax asset to reflect the potential benefit ansing from these tinung differences




PANTHEON RESOURCES PLC

FINANCE DIRECTOR’S REPORT
FOR THE YEAR ENDED 30 JUNE 2015

Risk assessment

The Group’s o1l and gas activities are subject to a variety of risks, both financial and operational, including but
not limited to those outiined below These and other risks have the potential to matenally affect the financial
performance of the Group

Liquidity and Interest Rate Risk

Liquidity risk has increased for many companies in the natural resources sector for a number of reasons
including but not imited to the slowdown in the Chinese economy. the downturn 1n commodity prices and the
recent pohitical and other influences, which have negatively impacted energy prices

01l & Gas Price Risk

O1l and Gas sales revenues were subject to the volatihty of the underlying commodity prices throughout the
year Over the past year the energy sector has been impacted by a dramatic reduction 1n both o1l and gas prices
which has resulted in very difficult market conditiens for the sector The Group did not engage n any
commodity price hedging activity dunng the year

Currency Risk

Almost all capital expenditure and operational revenues for the year were denominated in US dollars The
Group keeps the majority of its cash resources denominated in US dollars throughout the year to minimise
volatility and foreign currency risk  The Group did not engage 1n any foreign currency hedging activity during
the year

Financial Instruments

As this stage of the Group’s activities it has not been considered appropriate or necessary to enter into any

denivatives strategies or hedging strategies Once the Group’s production revenues increase substantially, such
strategies will be reviewed on a more regular basis

Justin Hondnis

19 November 2015




PANTHEON RESOURCES PLC

STRATEGIC REPORT
FOR THE YEAR ENDED 30 JUNE 2015

Principal activity

The Company 1s registered in England and Wales, having been incorporated under the Companies Act with
registered number 05385506 as a public company himited by shares

The principal activity of the Group 1s the investment 1n o1l and gas exploration and development The Group
operates 1n the U K through its parent undertaking and in the U S A through subsidiary companies, details of
which are set out in the Note 8 to these accounts

Review of the Business and Key Performance Indicators

Please refer to the Finance Director’'s Report on page 8 for the review of the business and analysis of the Key
Performance Indicators of the business

Financial Position and Future Prospects

Please refer to the Chief Executive Officer’s statement and operation review on page 6 for an overview of the
Company position and prospects

Key operational risks and uncertainties

The Group 1s 1n the business of exploration and production of o011 and gas Accordingly, the principal
operattonal nsks and uncertainties affecting the Group include, but are not himited to, the time and
monetary costs associated with the unsuccessful drilling of prospects, mechanical or other techmcal
problems encountered during the dnlling of prospects, mechanical or other technical problems which may
from time to time affect existing production, the potential for mcreased costs for drilling n a tight g market,
the uncertainty surrounding potential recoverabity of reserves, deterioration in commaodity prices or
economic conditions, and the potential for unexpected deterioration or abandonment of existing production
Pursuant to the terms of the respective joint ventures, and typical for the industry, the Group 1s also potentially
exposed to the timing, financial and operational position of those joint ventures, in particular with respect to
the timeng, and therefore payment for the proposed drilling of wells

By grder of the board

19 November 2015
Company Number 05385506

10




l?ANTHEON RESOURCES PLC

DIRECTORS’ REPORT
FOR THE YEAR ENDED 30 JUNE 2015

The Directors piesent then 1eport together with the audited accounts of Pantheon Resources ple (“Panthcon™ o1
“the Company”) and 1its subsidiary undertakings (together “the Gioup”) tor the year ended 30 June 2015

Results and dividends

The Group tesults for the pertod ate set out on page 19 The Duectors do not piopose to tecommend any
distitbution by way of a dividend for the year ended 30 June 2015

Information to shareholders — website

The Gioup maintains 1ts own website (www pantheonresources com) to facihtate proviston of information to
external stakeholders and potential investots and to comply with Rule 26 of the AIM Rules for Compames

Group structure and changes in share capital

Details of the Gioup stiucture and the Company’s share capital duning the perntod are sct out n Notes 8 and 14 to
these accounts

Pirectors

The fotlowing Directors held office during the yea

John Walmsley (Non-Executive Chairman)

John Cheatham (Chiet Executive Officer)

Justin Hondnis (Directos Finance & Corporate Development)

Directors’ interests

The beneficial and non-beneficial mterests in the Company’s shares of the Directors and then fammihes were as
follows

30 June 2015

Number of

Name Ordinary shares of £0.01
J Cheatham 3,554.249
J Hondns* 1,135,000
J Walmsley* 1,859,938

*Some of these ordinary shares are beneficially owned by the respective spouses of Messrs J Walmsley and J
Hondns
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lfANTHEON RESOURCES PLC

DIRECTORS’ REPORT
FOR THE YEAR ENDED 30 JUNE 2015

Share options

Shaic options for Otdinary shares of £0 01 held by Duectors on 30 June 2015 weie as tollows

Number of options

Exercise price £0.30
I Walmsley 1 000.000
J Cheatham 4,385 GO0
J Hondnis 3,865 000
Total 9.250.000

Only 50% of these share options had vested as at 30 June 2015 The remaining 509 vested subsequent to the
year end on 30 September 2015

Report on Directors’ remuneration and service contracts

The service contracts of all the Ducctors ae subject to a six month termination peiiod
Pensions

The Group does not opetate a pension scheme for Duectors or cmployees

Directors’ remuneration

Fees/basic Share-based Benefits 2015 2014

salary payments in kind Total Total

£ £ £ £ £

J Cheatham 189,797 164,986 - 354783 184,378
J Hondnis 138,575 145,421 - 283,996 126,458
J Walmsley 62,500 37.625 - 100,125 52,083
S Giaham - - - - 47,917
390,872 348,032 - 738,904 410,836

Director incentive scheme

In 2012 the Company 1mplemented a short term executive director mcentive scheme developed 1n conjunction with
executive remuneration specialists at Deloitte LLP Any incentive bonus resulting from the scheme will be shared
by executive Directors and will be calculated as 225% of the value of “net-booked reserves” for a penod
(deducting any net-booked reserves recogmsed 1n earlier penods for this purpose) For the purposes of the scheme,
net-booked reserves will include 100% of proved reserves and 25% of probable reserves booked to the Group, as
deterruned by an independent third party, where relevant. in accordance with the classification defimtions as
mandated by the Society of Petroleum Engineers

The Remuneration Committee will determine the extent to which any annual bonus will be settled 1n cash or share
options with a discounted exercise price  The cash component will be at least one third of the total and there 15 no
obligation to pay any of the annual bonus by way of share options In the event ot a sale of the Company ot other
change of control, the calculation will be undertaken by reference to the equity value of the Company {less the
value of net booked teserves recogmised in eatlier penods) The Remuneration Commuttee behieves that this annual
incentive, together with the granting of out of the money share options provide an appropnate and reasonable
structue to 1eward the executive Directors for performance that 1s aligned to the interests of shateholders as any
potential benefit fiom this scheme 15 linked to the booking of net-booked 1eserves and shaie price appieciation No
benefit has been pard from this incentive scheme since inception
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PANTHEON RESOURCES PLC

DIRECTORS® REPORT
FOR THE YEAR ENDED 30 JUNE 2015

Subsequent events

On 28 October 2015 the Company announced the suceessiul completion of testing operations of the VOBM#!
well located onshote Polk Counly. East Texas wheie Pantheon has a 50% woiking interest The well encounteted
62 feet of net pay in the Eagle Ford sandstone formation and How tested natural gas and oil at a rate exceeding
[ S00 boepd The opetator behicves that the well has the potential to exceed the pre-dull P50 Prospective
Resource (Recoverable) esimate of | 4Mmboe. however 1t will take a pentod of sustained production data betore
a mote defintive assessment can be made  The bomd 1s of the opimon that thus discovery has been
transiormational for the Company and has the potential to add sigmficant NPV for all shareholders Importantly
it appeas to have validated the understanding of the geological model constiucted following the completion ot
the extensive regronal geological study

On 6 November. 2015 the Company announced that an ol and gas beaitng zone had been encountered during
driiling operations on the JV's second well n 1ts dulling programme, the VOS#1 well, located onshore Tyler
County East Texas. where Pantheon has a 50% working inteiest The zone which 1s known to be present 1n a
well 1o the South whete 1t has been a substantial producer., 1s independent from both the pnmay and secondary
objectives. and flowed both o1l and gas The well has since been successfully side-tracked and 1s presently dniling
towaids the primary and secondary formations

Substantial shareholders

The Company has been notfied. in accordance with Chapter 5 of the FCA Discloswe and Transparency Rules of
the under noted 1nterests 1n its ordinary shares as at 17 November 2015

Number of Ordinary Shares % of Share Capital
Ferhm Nominees Limited 36,282 300 18 48
Roy Nominees Limited 10,176.652 518
Lynchwood Nominees Limited 7.486,000 381
NY Normunees Limited 7,217.837 368
Barclayshare Nominees Limited 6,955,963 354
Rock (Nomnees) Limated 6,400.000 326

Political and charitable contributions

There were no pohiical or chantable contributions made by the Company dunng the year ended 30 June 2015
(2014 £MN1l)
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PANTHEON RESOURCES PLC

DIRECTORS’ REPORT
FOR THE YEAR ENDED 30 JUNE 2015

Remuneration and Nomination Committee

The Bowmd of Duectors has estabhished the Remunetation and Nommation Commitice of the Board John
Walmsley 1s the chattman of the committee and Justin Honduis 1s the other member Other Dnectors may attend
meetmgs by mvitation

The Remunetation and Nomination Commitlee meets as 1equued. but aims to meet at least twice a year Its 1ote 1s
to determine the temuneraticn anangements and conttacts of executive Dnectois and semor employees and the
appointment ot re-appointment of Duectors It also has the 1esponsibihty for teviewing the petformance of the
executive Dnectors and for overseeing administiation of the Company's shate option schemes No Duector is
however involved 1n deciding his own iemunelation

Audit Committee

An Audit Commuttee of the Board has been established During the year. the Audit Commuttee consisted of John
Walmsley as chairman and Jay Cheatham as the other member This Commuttee provides a forum through which
the Group's finance functions and auditors report to the non-executive Direclors Meetings may be attended. by
invitation, by the Company Secretary, other Duectors and the Company’s auditors

The Audit Commitiee meets at least twice a year Its terms of reference include review of the Annual and Interim
Accounts. consideration of the Company and Group’s accounting policies. the review of internal control nisk
management and compliance procedures and consideration of all issues surrounding the annual audit The Audit
Commuttee will also meet with the auditors and review their reports relating to accounts and internal contiol
systems

To follow best practice the external auditors have held discussions with the Audit Commttee on the subject of
auditor independence and have confirmed their independence 1n wnting

Conflicts Committee

A Conflicts Committee of the Board has been estabhished This Committee consists of John Walmsley as
chairman, Justin Hondnis and Jay Cheatham

The 10le of the Confhicts Commuttee 15 to assist the Board 1n momtoring actual and potential confhcts of interest
under the defimtions of the Companies Act 2006 Under the Compames Act 2006 Dnectors are responsible for
their individual disclosures of actual or potential conflict To follow best practice, the Conflicts Commuttee holds
discussions with the Company’s UK lawyers

Anti-Corruption & Bribery Committee

An Ant Corruption & Brnibery Commuttee has been established This commuttee consists of Jusun Hondris (as
Chairman) and Jay Cheatham

The purpose of the Anti-Corruption & Bnbery Commuttee ts to ensute the Company’s compliance with the
Bribery Act 2010

Corporate Governance

The Directors acknowledge their responsibility for. and recognise the unpottance of implementing and
masntaining, high standards of corporate governance Given 1ts current size and operational status the Company
has not adopted a formal corporate governance code However the Company does. where practical, comply with
relevant aspects from the UK Corporate Governance Code as appiopriate for a company of its size, nature and
stage of development Further information on Corpotate Governance can be found at the company’s website
www pantheonresources com
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DIRECTORS® REPORT
FOR THE YEAR ENDED 30 JUNE 2015

Statement of Directors’ responsibilities

The Directors are responsible for preparing the financial statements in accordance with applicable laws and
International Financial Reporting Standards (“IFRS™)} as adopted by the European Union Company Law requires
the Directors 1o prepare financial statements for each financial period which give a true and fair view of the state
of affairs of the Group and of the Company and of the profit or loss of the Group for that period In preparing
those financial statements, the Directors are required to

a)  select smtable accounting policies and then apply them consistently,

b)  make judgements and estimates that are reasonable and prudent,

¢}  prepare the financial statements on the going concern basis unless 1t 15 inappropriate to presume that the
Group will continue 1n business, and

d} state whether applicable accounting standards have been followed, subject to any material departures
disclosed and explained in the financial statements

The Directors confirm that the financial statements comply with the above requirements

The Directors are responsible for keeping proper accounting records which disclose with reasonable accuracy at
any time the financial position of the Group and Company and to enable them to ensure that the financial
statements comply with the Companies Act 2006 The Directors are also responsible for safeguarding the assets
of the Group and hence for taking steps for the prevention and detection of fraud and other rregularities The
Directors are responsible for the maintenance and integnrity of the corporate and financial information included on
the Company’s website

Statement of disclosure to the auditors

So far as the Directors are aware

a) there 1s no relevant audit information of which the Company’s audrtors are unaware, and

b)  all the Directors have taken all the steps that they ought to have taken to make themselves aware of any
relevant audit information and to establish that the auditors are aware of that information

Auditors

In accordance with Section 489 of the Companies Act 2006, a resolution proposing that UHY Hacker Young be

reappomted as auditors of the Company and that the Directors be authorised to determine their remuneration will
be put to the next Annual General Meeting

Bylorder of the board

stin”Hondris
irector

November 2015
mpany Numher 05385506
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PANTHEON RESOURCES PLC

DIRECTORS’ BIOGRAPHIES
FOR THE YEAR ENDED 30 JUNE 2015

John Walmsley, Non Executive Chairman

fohn Walmsley has over 30 yeais’ experience 1n the eneigy sectol as either adwiser o1 prncipal This includes
peniods as Chuet Executive of Haidy Onl & Gas (1994 — 1998) and Managing Dnector, Finance and Busimess
Development of Enteiptise Ol ple (1984 - 1993) He 1s cuniently Executive Channman of Consilience Encigy
Advisery Gioup Ltd (CEAG) and non-executive Chairman ol TSX and AIM hsted Orosur Mining Inc He has
international business and financial expenence it Eutope. Asia-Pacific and Noith Amesica at the corporate.
institutional and semot government level He s a tellow of the Institute of Chartered Accountants 1n England and
Wales and was a Tax Partner at Aithut Anderson prior to jointng Enterprise Oil He acts as Chawman of
Pantheon’s Audit and Nomination Commnuttees

Jay Cheatham, Chief Executive Officer

Jay Cheatham has more than 40 yeais' experience 1n all aspects of the petroleum business He has extensive
international experience in both o1l and natural gas, primanly for ARCO At ARCO, Jay held a senes of senor
appointments These include Semor Vice President and District Manager (ARCO eastern District) with direct
responsibihity for Gulf Coast US operations and exploration and President of ARCO International where he had
responsibihity for all exploration and production outside the U S Jay's most recent appointment was as Piesident
and CEO of Rolls-Royce Power Ventures where he had the key responstbility for restructuring the Company

Jay also has considetable financial skills 1n addition to huis corporate and operattonal expertise He has acted as
Chief Financial Officer for ARCO's US o1l and natural gas company (ARCO Onl & Gas) Moreover he has
undesstanding of the capital markets thiough his past position as CEO to the Petrogen Fund, a private equity fund

Justin Hondris, Director, Finance and Corporate Development

Justin Hondns brings international expenience in Private Equity investment management, corporate finance and
investment banking and has over mne years of expenence 1n the o1l and gas sector He previously qualified as a
Chartered Accountant (although 1s no longer an achve member), and as an Associate of the Secunties Institute of
Australla He moved to London m 1997 to join Cazenove & Co 1n 1its investment banking (Institutional Equines)
division Prior to that he was an equity advisor at Hartley Poynton, an Austrahan based investment bank with a
strong presence im the junior resources sector Most recently Justin was a London based partner of an Australian
private equity fund manager
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PANTHEON RESOURCES PLC

INDEPENDENT AUDITORS’ REPORT
TO THE MEMBERS OF PANTHEON RESOURCES PLC
FOR THE YEAR ENDED 30 JUNE 2015

We have audited the hinancial statements of Pantheon Resources ple for the yea ended 30 June 2015 which
comprise the Consohdated Statement of Compichensive Income. the Consohdated and Parent Company
Statements of Changes i Equity. the Consohidated and Parent Company Statements of Financial Position the
Consohdated and Paient Company Statements of Cash Flows and the elated notes The tmancial tepoiting
liamewotk that has been applied 1n thenr preparation 1s applicable law and [ntetnational Financial Reporting
Standasds (IFRSs) as adopted by the Ewopean Unton and. as 1egairds the patent company financial statements, as
apphicd in accordance with the provisions of the Compantes Act 2000

This 1epott 1s made solely to the Company’s members. as a body, mn accordance with Chapter 3 of Pait 16 of the
Companies Act 2006 Our audit work has been undertaken so that we might state to the company’s members those
matters we are requued to state to them tn an audcitor’s 1eport and for no other puipose To the tullest extent
peimitied by law we do not aceept or assume 1esponsibility to anyone other than the Company and the Company’s
members as a body for our audit wotk for this report. or for the opinions we have formed

Respective responsibilities of directors and auditor

As explained mote fully 1n the Statement of Directors” Responsibilities. set out i page I5. the directors are
responsible for the pieparation of the financial statements and for bewng satisfied that they give a true and fair
view Out responsibility 1s to audit and express an opinion on the financial statements 1n accordance with
apphicable law and International Standards on Auditing (UK and Ireland) Those standards requre us to comply
with the Auditing Practices Board’s (APB’s) Ethical Standards for Auditors

Scope of the audit of the financial statements

A description of the scope of an audit of financial statements 1s provided on the APB's website at
www.frc org uk/apb/scope/private cfm

Opinion on financial statements
In our opimion

¢ the financial statements give a true and fair view of the state of the Group’s and of the parent company’s
affairs as at 30 June 2015 and of the Group's loss for the year then ended,

e the Group financial statements have been properly prepared 1n accordance with IFRSs as adopted by the
European Union, and

+ the parent company financial statements have been property prepared 1n accordance with IFRSs as adopted
by the European Umon and as applied 1n accordance with the provisions of the Companies Act 2006, and

s the financial statements have been prepared 1n accordance with the requirements of the Companies Act
2006
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PANTHEON RESOURCES PLC

INDEPENDENT AUDITORS’ REPORT
TO THE MEMBERS OF PANTHEON RESOURCES PLC (continued)
FOR THE YEAR ENDED 30 JUNE 2015

Opinion on other matters prescribed by the Companies Act 2006

In our opinion the iormation given 1n Directors’ Report for the financial year for which the financial statements
are prepared 1s consistent with the financial statements

Matters on which we are required to report by exception

We have nothing to 1eport in 1espect of the following matters where the Companies Act 2006 1equnes us to repott
to you 1f. 1n ou1 oprion

e adequate accounting records have not been kept by the parent company or returns adequate for our audit
have not been recetved from branches not visited by us, o

¢ the pment company financial statements aie not 1n agreement with the accounting recoids and 1eturns. o1

e certain disclosures of Directors’ remuneration specified by law are not made. or

e we have not received all the information and explanations we require for our audit

Colin Wright (Senior Statutory Auditor)

For and on behalf of UHY Hacker Young
Chartered Accountants and Statutory Auditor

UHY Hacker Young
Quadrant House

4 Thomas More Square
London E1W 1YW

19 November 2015
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PANTHEON RESOURCES PLC

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME
FOR THE YEAR ENDED 30 JUNE 2015

Notes 2015 2014
£ £

Continuing operations
Revenue 3 3.389 5.381
Cost of sales (2307 (26 372)
Gross profit/(loss) 3159 (20991)
Adnumistration expenses (778 779) (717.874)
Shaie-based payments 20 (376 688) -
Operating loss 4 (1.152.308) (738 865)
Intemiest 1ccervable 6 3,408 394
Loss before taxation (1.148.900) (738471)
Taxation 7 - -
L.oss for the year (1.148.,900) (738471)
Other comprehensive income for the
year
Exchange differences fiom translating
foreign operations 645,921 (544.530)
Total comprehensive income for the
year (502,979) (1,283,001)
Loss per share 2
Loss per ordinary shaie — basic and
diluted fiom continuing opeiations 0 67)p (072)p

The results above reflect above related accounting activities

The loss for the current and prior years and the total comprehensive loss for the current year and prior years are
wholly attrbutable to the equity holders of the parent company, Pantheon Resources Plc
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PANTHEON RESOURCES PLC

CONSOLIDATED AND COMPANY STATEMENTS OF CHANGES IN EQUITY
FOR THE YEAR ENDED 30 JUNE 2015

Group
At1July 2014

Net loss for the yem
Other compichensive
income

Foreign currency
translation

Total comprehensive
income for the year

Capital Raising

Issue of shares

Issue of shates in lieu of
fees

Issue costs
Share-based payments
Issue of share options
Transfer of previously
expensed shate-based
payment on canceliation
of options

Balance at 30 June 2015

Company

At 1 July 2014

Net loss for the year
Totzl comprehensive
income for the year

Capital Raising

Issue of shares

Issue of shares mn heu of
fees

Issue costs
Share-based Payments
Issue of share options
Tiansfer of previously
expensed share-based
payment on cancellation
of options

Balance at 30 June 2015

Share Share Retained Currency Equity Total
capital premium losses reserve reserve Equity

£ £ £ £ £ £
1.020.998 21915804  (19.219.576) 274,548 55,335 4.047.109
- - (1.148 900) - - (1.148.900

- - - 645921 - 645,921

- - (1.148.900) 645,921 - (502,979)

926 097 17.595.875 - - - 18,521.972
16,469 312.882 - - - 329351

- (1.002,502) - - - (1.002,502)

- - - - 376,688 376,688

- - 55.335 - (55.335) -
1,963.564 38,822,059 (20.313,141) 920,469 376,688 21,769,639
Share Share Retained  Currency Equity Total
capital premium losses reserve reserve Equity

£ £ £ £ £ £
1,020,998 21,915,804 (8,332,984) 55,335 14,659,153
- - (896,804) - - (896,804)

- - (896,804) - - (896,804)
926,097 17,595,875 - - - 18,521,972
16,469 312,882 - - - 329,351
(1,002,502) - - - (1,002,502)

- - - - 376,688 376,688

- - 55,335 - (55,335) -
1,963.564 38.822,059 (9.174,453) - 376,688 31,987,858
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PANTHEON RESOURCES PLC
CONSOLIDATED AND COMPANY STATEMENTS OF CHANGES IN EQUITY

FOR THE YEAR ENDED 30 JUNE 2015

Group
At 1 July 2013

Net loss for the yem
Other comprehensive
fcome

Foieign cunency
translation

Total comprehensive
income for the year

Balance at 30 June 2014

Company

At 1 July 2013

Net loss for the year
Total comprehensive
income for the year

Balance at 30 June 2014

Share Share Retained Currency Equity Total
capital premium losses reserve reserve equity

£ £ £ £ £ £
1020998 21915804 (18481 103) 819.078 55335 5330110
- - (738 471) - - (7384713

. ; - (544 530) - (544.530)

- - (738471 (544.530) - (1.283.001)
1,020.998 21,915,804  (19,219,576) 274.548 55,335 4,047,109
Share Share Retained  Currency Equity Total
capital premium losses reserve reserve Equity

£ £ £ £ £ £

1.020 998 21,915,804 (7.840,955) - 55,335 15,151,182
- - (492.029) - - (492.029)

- - (492,029) - - (492,029)
1,020.998 21,915,804  (8,332,934) - 55,335 14,659,153
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PANTHEON RESOURCES PLC

CONSOLIDATED STATEMENT OF FINANCIAL POSITION
AS AT 30 JUNE 2015

Notes 2015 2014
£ £
ASSETS
Non-current assets
Exploration and evaluation assets 12 16,406,313 3,389,552
Property, plant and equipment 13 3,589 -
16,409,902 3,389,552
Current assets
Trade and other receivables 9 182,263 192,087
Cash and cash equivalents 10 5,265,985 635,261
5,448,248 827,348
Total assets 21,858,150 4,216,900
LIABILITIES
Current habilities
Trade and other payables 11 88,511 169,791
Total habihties 88,511 169,791
Net assets 21,769,639 4,047,109
EQUITY
Capital and reserves
Share capinal 14 1,963,564 1,020,998
Share premium 14 38,822,059 21,915,804
Retained losses (20,313,141) {19,219,576)
Currency reserve 920,469 274,548
Equity reserve 20 376,688 55,335
Shareholders” equity 21,769,639 4,047,109
The financial staiements were approved by the Board of Directors on 19 November 2015 and signed on its behalf

in Hondris
1fector
mpany Number 05385506
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PANTHEON RESOURCES PLC

COMPANY STATEMENT OF FINANCIAL POSITION
AS AT 30 JUNE 2015

Notes

ASSETS

Non-current assets

Property, plant and machinery 13
Loans to subsidiaries 9

Current assets
Trade and other receivables 9
Cash and cash equivalents 10

Total assets

LIABILITIES
Current liabihties
Trade and other payables 11

Total liabilsties
Net assets

EQUITY

Capital and reserves

Share capital 14
Share premium 14
Retained losses

Equity reserve 20

Shareholders’ equity

The financial statements were approved by the Board of Directors on 19 November 2015 and signed on 1ts behalf
by

udtin Hondris
iffector
pany Number 05385506
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2015 2014

£ £

3,589 -
29,341,087 14,573,576
29,344,676 14,573,576
53,459 49,115
2,647,807 138,232
2,701,266 187,347
32,045,942 14,760,923
58,084 101,770
58,084 101,770
31,987,858 14,659,153
1,963,564 1,020,998
38,822,059 21,915,804
{9,174,453) (8,332,984)
376,688 55,335
31,987,858 14,639,153




PANTHEON RESOURCES PLC

CONSOLIDATED STATEMENT OF CASH FLOWS
FOR THE YEAR ENDED 30 JUNE 2015

Net cash outflow from operating activities

Cash flows from investing activities

Interest 1ecerved

Purchase of plant and equipment
Funds used tor drilhing and exploratton

Net cash outflow from investing activities

Cash flows from financing activities
Proceeds trom share 1ssues
Issue costs paid 1n cash

Net cash inflow from financing activities

Increase/(decrease)

equivalents

Cash and cash equivalents at the beginning of

the year

in cash and cash

Cash and cash equivalents at the end of

the year

Notes

14

10
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2015 2014

£ £

(497.522) {765.835)
3408 394
(4.037) -
(12,719,946) (5.774)
(12.720.575) (5.380)
18 521,972 -
(673 151) -
17,848.821 -
4,630,724 (771 215)
635,261 1,406,476
5,265,985 635.261




PANTHEON RESOURCES PLC

COMPANY STATEMENT OF CASH FLOWS
FOR THE YEAR ENDED 30 JUNE 2015

Notes 2015 2014
£ £

Net cash outflow from operating activities 15 {570.237) (443.410)
Puichase of plant and equpment 4037) -
Interest iccerved 2,539 46
Loans to subsidiaty companies (14 767.511) 500.000
Net cash outflow from investing activities (14.769.019) 500.046
Cash flows from financing activities
Proceeds t1om share 1ssues 14 18.521 972 -
Issue costs paid 10 cash (673.151) -
Receipts flom group companies - -
Net cash inflow from financing activities 17.848 821 -
Increase in cash and cash equivalents 2,509,575 56,636
Cash and cash equivalents at the beginmng of
the year 138,232 81 596
Cash and cash equivalents at the end of
the year 10 2.647 807 138,232




PANTHEON RESOURCES PLC

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2015

1.  Accounting policies

A summaty of the puncipal accounting policies all of which have been applied consistently thioughout the yeai. 18
set out below

1.1, Basis of preparation

The financial statements have been prepaied on a going concern basis using the historical cost convention and n
accordance with the Inteinational Financral Reporting Standards (“IFRSs™), mcluding IFRS 6 ‘Exploranon for and
Evaluation of Mineral Resources’ as adopted by the European Union (“EU”) and m accordance with the provisions
of the Compantes Act 2006

The Group’s financial statements for the year ended 30 Junc 2015 were authorised for 1ssue by the boaid of
Duectors on 19 November 2015 and were signed on the Bomd’s behalf by Mr J Hondris

The Gioup and Company financial statements are presented in UK pounds sterling

In accordance with the provisions of Section 408 of the Companies Act 2006. the Company has not presented an
income statement A loss for the year ended 30 June 2015 of £896,804 (2014 loss of £492.029) has been included

in the consohidated income statement

1.2. Basis of consolidation

Subsidiaries aie fully consohidated from the date on which control 15 transferred to the Group They are de-
consolhidated from the date that control ceases The purchase method of accounting 1s used to account for the
acquisition of subsidianies by the Gioup The cost of an acquisition is measured as the fair value of the assets given,
equity instruments 1ssued and habihties incurred or assumed at the date of exchange. plus costs directly attnbutable
to the acquistion ldentifiable assets acquired and habihties and conungent lLabihities assumed 1 a business
combination are measured imuially at their fan values at the acquisition date, irespective of the extent of any
minonty interest The excess of the cost of acquisiion over the fair value of the Group’s share of the 1dentifiable net
assets acquued 15 tecorded as goodwill Goodwill ansing on acquisitions 1s capitalised and subject to 1mparrment
review. both annualtly and when there are indications that the carrying value may not be recoverabie

Inter-company transacuions, balances and unrealised gains on transactions between group companies are elimnated

Al the companies over which the Company has control apply, where appropriate, the same accounting policies as
the Company
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PANTHEON RESOURCES PLC

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2015

L3.  Going concern

The financial statements have been prepared on the going concern basis, which contemplates the continurty of
normal business activity and the tealisatton of assets and the settlement of habilities 1n the noimal cowse of

husiness

The Duectors behieve the Tyler & Polk County Joint Venture to be of material potential value to the Group based
upon a number of factors  OQver tecent years the JV conducted an extensive three year study of the Woodbime/Eagle
Fold sandstone potential for the JV acreage  This study concluded that parts of the onginal acicage footprint
appeared analogous to the nearby and prohfic “Double A Wells” field. and moreover enabled the JV to identify
what 1t believed to be the key ingredients for successful 1dentification and explontation of this sandstone tormation
The successful capital 1aising by the company during the year allowed the company (o inciease its working mteiest
1n the onginal joint venture from 25% to 50% and to acquire a 50% interest in four other prospects in the aiea which
weie also beheved to possess excelleni potential for this play The study has matenally upgiaded the JV’s
understanding of, and confidence i, the potential for Woodbine/Eagle Foid sandstone The successtul drilling of the
VOBM#1 well on the Vs Polk County acreage announced in October 2015 has reinforced this view

As pait of the Company’s fundraising process during the yeai, an independent geological consuitant was contracted
to assess the potential prospectivity of the acreage and estimated Gross Prospective Resources (Recoverable) of 301
Mithon Barrels of O1l Equivalent (“Mmboe”) on the acreage position This equates 1o 150 5 Mmboe attnbutable to
Pantheon’s 50% working imnterest

The Directors have reviewed the Group’s overall position and outlook and are of the opimion that the Group will be
able to operate as a going concern for at least the next twelve months from the date of approval of these financial
statements Following the recent dnlling success, the Directors believe the Company has a number of options {0
obtain additional development funding 1if 1equuied, which could involve debt, equity or forwaid selling production
Additionally given the VOBM#1 well has been completed as a producer once necessary permitting 15 1n place the
Giroup would expect 1t to generate matenal free cashflow potentially as early as Q1 2016 The Directors therefore
believe that the use of the going concern basis 15 appropnate Accoidingly, the Directors have prepared the financial
statements on a going concern basis

1.4. Revenue

Oi! and Gas revenue 1epresents amounts invoiced (exclusive of sales related taxes) for the Group’s share of o1l and
gas sales mn the year

Interest revenue 1s recogmsed on a proportional basis taking into account the interest rates applicable to the financial
assets
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PANTHEON RESOURCES PLC

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2015

1.5. Foreign currency translation

(1) Functional and presentational crorency
The financial statements ate presented in Pounds Steiling (“£7) which s the functional cunency of the Company
and 1s the Group’s presentaton cutiency

ftems tcluded 0 the Company’s substdiary entities are measwed using United States Dollars (“US$™) which 1s
the cunency of the piimary economic enviionment in which they opetate

{n) Transactions and balances

Transactions in foreign cutencies aie tlanslated 1nto Stetling at the rate of exchange tuling at the date of the
transaction Monetay assets and labiltues denomimated i forergn cuntencies are translated at the rate of exchange
ruhing at the balance sheet date The iesulting exchange gain o1 loss 1s dealt with in the income statement

The assets, hahilities and the results of the foreign subsichary undertakings are translated nto Sterling at the rates of
exchange ruling at the year end Exchange differences resulung from the ietranslation of net investments 1n
substdiary undertakings are treated as movements on reserves

1.6. Cash and cash equivalents

The Company considers all highly liquid investments, with a maturity of 90 days or less to be cash equivalents
carned at the lower of cost or maiket value

1.7. Deferred taxation

Deferred tax 15 provided m full, using the hability method. on tempoiary diffesences ansing between the tax bases of
assets and habilities and their carrying amounts 1n the financial statements Deferred tax 1s determined using tax
rates (and laws) that have been enacted or substantially enacted by the balance sheet date and expected to apply
when the related deferred tax 15 reahsed or the deferred hability 1s settled

Deferred tax assets are recogmsed to the extent that 1t 1s probable that the future taxable profit will be available
against which the temporary differences can be utihzed

1.8. Exploration and evaluation costs

The Group follows the ‘successful efforts” method of accounting for exploraon and evaluation costs All costs
associated with oil, gas and rmineral exploration and investments are capitalised on a project by project basis,
pending determination of the feastbility of the project Costs mcurred include appropnate techmical and
administrative expenses but not general corporate overheads If an exploration project 15 successful, the related
expenditures will be transferred to Developed O1l and Gas Properties and amortised over the esumated hfe of the
commercial reserves on a umt of production basis Where a licence 1s relinquished or project abandoned, the related
costs are wntten off Where the Group maintains an mterest 1n a project, but the value of the project 1s considered to
be imparred, a provision against the relevant capitalised costs will be rarsed

The recoverability of all exploration and evaluation costs 15 dependent upon the discovery of economicaily
recoverable reserves, the abihty of the Group to obtain necessary financing to complete the development of the
reserves and future piofitable production or pioceeds from the disposition thereof When production commences
the accumulated costs for the televant aiea me tansferied fiom intangible fixed assets to pioperty. plant and
equipment as ‘Developed O11 & Gas Assets’ or ‘Productton Faciliies and Equipment’, as appiopriate Amounts
1ecorded for these assets represent historical costs and are not intended to 1eflect present o1 future values
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PANTHEON RESOURCES PLC

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2015

1.9. Impairment of exploration and development costs and depreciation of assets

Impanment 1eviews on development and poducing assets are cartied out reguladly When events or changes in
encumstances indicate that the canying amount of expendituie attubutable to a successful well may not be
ecoverable from fute net 1evenues from o1l and gas resetves atirtbutable to that well a companson between the
nel hook value of the cost attmbutable to that well and the discounted future cash flows from that well 1s undertaken
To the extent that the carirying amount exceeeds the 1ecoverable amount. the cost attriibutable to that well s whitten
down to 1ts 1ecovetable amount and chaiged as an impanment

Exploration and evaluanion costs
in relatton to the Tylter and Polk County pioject. the carrying value as at 30 June 2015 solely 1epiesents back costs
pard 10 relation to the project and prepaid costs towaids future dnlling

Based on estimates by a thud party technical consultant. the Group estimates potential for up 167 wells at an
average P50 gioss recoverable prospective resource of 14 Mmboe per well from the Eagle Ford sandstone zonc
alone  Additionally. great potential lies 1n the separate and independent Austin Chalk structure which 1s known to
exist on the JV's Tyler Country acieage Based upon those estimates the Directors believe the carrying values at 30
June 2015 we supported

Developed Ou and Gas Properties
Developed O11 and Gas Properties are amortised over the estimated hfe of the commercial reserves on a umt of

production basis

Other property, plant and equipment

Other property, plant and equipment are stated at cost less depreciation Depreciation 1s provided at rates calculated
to wiite off the costs less eshmated 1esidual value of each asset over its estimated useful Iife as follows

- Production Facilties and Equipment are depreciated by equal instalments over then expected useful
lives, being seven years

- Office equipment is depreciated by equal annual instalments over their expected useful hves, being
three years

1.10. Financial instruments

IFRS7 requires information to be disclosed about the inpact of financial instruments on the Group's nisk profile,
how the nsks anising from financial instruments might affect the entity's performance, and how these nisks are bemng
managed

The Group's policies include that no trading m denvative financial nstruments shall be undertaken These
disclosures have been made 1n Note 19 to the accounts
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PANTHEON RESOURCES PLC

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2015

1.11. Share based payments

On occasion the Company has made shate-based payments to centain Dnectors and adviscrs by way of issue of

share options The fan value of these payments 1s calculated by the Company using the Black-Scholes option pricing
model The expense 15 tecogmsed on a sttanght hine basis over the penod fiom the date of awaid to the date ol
vesting, based on the Company’s best estimate of the numbet of shaies that will eventually vest a

Duting the yem £376.688 was charged to shaie based payments i telation to share options granted to Directors and
cmployees

1.12. Critical accounting estimates and judgements

The preparation of financial statements 1n confornmty wath International Financial Repoiting Standaids requires the
use of accounting estimates and assumptions that affect the 1eported amounts of assets and habihties at the date of
the financial statements and the reported amounts of income and expenses during the reporting peniod Although
these estimates are based on management’s best knowledge of current events and actions, actual results ulumately
may differ from those estimates IFRSs also require management to exercise its judgement in the process of
applying the Group’s accounting policies

The aieas involving a mgher degree of judgement or complexity, or aeas wheie assumptions and estimates are
significant to the financial statements are as follows

Impairment of tangible and intangible assets
Determining whether an asset 1s 1impaired requues an estimation of whether there are any ndicatons that its

carrying value 1s not recoverable

At each reporting date the Company reviews the carrying value of its tangible and intangible assets to determine
whether there 1s any indication that those assets have been impaired If such an indication exists, the recoverable
amount of the asset, being the lhugher of the asset’s fair value less costs to sell and value 1n use. 1s compared to the
asset’s carrying value Any excess of the asset’s carrying value over 1ts recoverable amount 1s expensed to the
income statement

Developed Ol & Gas Properties

Developed Ot & Gas Properties are amortised over the life of the area according to the estimated rate of depletion
of the economically recoverable reserves If the amount of economucally recoverable reserves vanes, thus wiil impact
on the amount of the asset which should be carned on the balance sheet

Share-based payments
The Group records charges for share-based payments

For option based share-based payments, to deterrine the value of the options management estimate certain factors
used m the option pricing model, including volaulity, vesting date. exercise date of options and the number of
options likely to vest At each reporting date duning the vesting period management estimate the number of shares
that will vest after considening the vesting critetia  If these estimates vay fiom actual occurtence. this will impact
on the value of the equity canied 1n the reserves




PANTHEON RESOURCES PLC

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2015

1.13. New standards and interpretations not applied

As of the date of these tinancial statements the IASB and IFRIC have 1ssued a number of new standards,
amendments and nterpretations  These new Standaids. Amendments and Inteipretations are effective fo
accounting penads beginming on ot after the dates shown betow  Of these, only the following me expected 10 be

1elevant to the Group

Standard Impact on initial application Effective date

IAS | Presentation of Financial Statements  Dhisclosure | January 2016
Imtiative

[AS 16 Claufication of Acceptable Methods of Depieciation 1 Januay 2016

IAS 16 Property. plant and equipment Bearer Plants t January 2016

1AS 27 Sepaiate Financial Statements 1 January 2016

IAS 28 Investments 1n Associates and Joint Ventures | January 2016

IAS 28 Investment Entihes  Applying the Consolidation 1 January 2016
Exception

IAS 38 Clanfication of Acceptable Methods of Amortisatuon 1 Januvary 2016

1AS 41 Agniculture Bearer Plants 1 January 2016

IFRS 9 Financial Instruments I January 2018

IFRS 10 Consohdated Financial Statements 1 Jannary 2016

IFRS 10 Investment Entities  Applying the Consolidation 1 January 2016
Exception

IFRS 11 Joint Arrangements Accounting for Acquisinons of 1 January 2016
Interest 1n Joint Operations

IFRS 12 Investment Entities Applying the Consohdation 1 January 2016
Exception

IFRS 14 Regulatory Deferral Accounts 1 January 2016

IFRS 15 Revenue fiom Contracts with Customets 1 January 2017

Annual 2012 - 2014 Cycle 1 July 2016

improvements

The Group does not anticipate that the adoption of these standards wiil have a material effect on
its financial statements 1n the pertod of imtial adoption

2, Loss per share

The total loss per share for the group of 0 67p (2014 0 72p) is calculated by dividing the loss for the year from
continuing operations by the weighted average number of ordinary shares in 1ssue of 171,311.303 (2014

102,099,770)

The diluted loss per share has been kept the same as the basic loss per share as the conversion of shaie cptions
decreases the basic loss per shaie, thus being anti-dilutive
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3 Segmental information

The Group's activities involve production of and exploration to1 o1l and gas Theie ae two 1eportable operating
segments USA and Head Otfice Non-cuitent assets income and operating habilities are attnbutable to the USA.

whilst most of the corpotate admimstiation 1s conducted through Head Office

Each 1epottable segment adopts the same accounting policies

In comphance with IFRS 8 "Operating Scgments’. the following tables 1cconaile the operational loss and the
assets and habilines of each 1eportable segment with the consohdated figuies presented m these Financial
Statements together with compaiative figuwies for the year ended 30 June 2015

Year ended 30 June 2015
Geographical segment (Group) Head Office USA Consolidated
£ £ £
Revenue - 3389 3,389
Cost of sales - (230) (230)
Interest receivable 2.539 869 3408
Admimstration expenses (522.655) (256 124) (7718 779)
Share-bascd payments (376.688) - (376,688)
Loss by reportable segment (896,804) (252.096) (1,148,900)
Plant and equipment 3.589 - 3.589
Exploiation and evaluation assets - 16.406.313 16.406,313
Trade and other receivables 53.459 128 804 182,263
Cash and cash equivalents 2,647,807 2,618.178 5,265,985
Intercompany balances 29.341,087 {29,341.087) -
Total assets by reportable segment 32,045,941 (10,187,791 (21,858,150)
Total liabilities by reportable segment (58,084) (30,427) (88,511)
Net assets by reportable segment 31.987,857 (10,218,218) 21.769,639
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3 Segmental information (continued)

Year ended 30 June 2014
Geographical segment (Group)

Revenue

Cost of sales

Inteiest 1ecervable
Admimistration expenses

Loss by reportable segment

Explotation and evaluation assets
Trade and other 1eceivables

Cash and cash equivalents
Intercompany balances

Total assets by reportable segment

Total liabilities by reportable segment

Net assets by reportable segment

Head Office USA Consolidated
£ £ £

- 5.381 51381

- {26.372) (26,372)

46 348 304

(492 075) (225.799) (717.874)
(492,029) {246.442) (738,471)
- 3.389,552 3.389,552

49,115 142.972 192 087
138.232 497.029 635.261
14.573.576 (14.573.576) -
14,760,923 (10 544.023) 4 216.900
(101,770) (68,021) (169,791}
14.659.153 (10,612.044) 4.047.109

2
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4.  Operating loss

Operating loss 1s stated after charging
Depreciation

Auditor’s temuneration

- group and paieat company audit seivices
Auditor’s remunesation tot non-audit seivices
- taxation se1vices and comphance services

5. Employment costs

The employce costs of the Group, including Directots’ remuneration, are as follows

Wages and salaries
Social securty costs

There 15 one employee 1n addition to the Directors

Directors’ 1eport

Further details on Directors® emoluments are shown in the

2015 2014
£ £
448 -
14,000 13 500
4.495 6.542
2015 2014
£ £
440976 454.836
38.809 39,095
479.785 493 93]
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6. Interest receivable

2015 2014
£ £
Bank mitercst 1ccerved 3 408 394
7. Taxation
2015 2(14
£ £
Current tax
UK corporation tax - -
Factors affeciing the tax charge for the period
Loss on orchnary activities before taxation (1 148.900) (738.471)
Loss on owdinary activities before taxation
muluplied by the standatd rate of UK corporation
tax of 20 5% (2014 22 5%) (238.398) (166.162)
Effects of
Non deductible expenses 78917 6.783
Capital allowances {108) (152)
Tax losses carried forward not recogmised as deferred tax asset 159,679 159,531
Fotal tax charge - -

Factors that may affect future tax charges
The rate of corporation tax from 1 April 2014 to 31 March 2015 was 21%, and 20% from 1 Apnl 2015 onwards

At year end the Group had unused losses carned forward of approximately £22 2m (2014 £20 2m) which are
available for set off agamst future switable profits Of these losses, approximately £17 7m (2014 £16 2m) were
sustamed m the USA Unused US tax losses expire withan 20 years of the year in which they are sustained

The directors do not consider 1t appropnate to recognise a deferred tax asset in respect of such losses, due to the
uncertainty of future profit streams The contingent deferred tax asset (re-measured at 20% for 2014 and 2015) 1s
estimated to be £4 44m (2014 £4 03m) 1n respect of losses carned forward
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8.  Subsidiary entities

The Company currently has the following wholly owned subsidiaties all of which were incoiporated on 3
February 2006

Country of Percentage
Name Incorporation ownership Activity
Haduan O & Gas LLC United States 100% Holding Company
Aguppa LLC United States 100% Holding Company
Pantheon Oil & Gas LP Umited States 100%  Oni & gas exploration

Pantheon O1l & Gas LP 1s 99% owned by Aguippa LLC as its lnmited partner and 1% by Haduan Onl & Gas LLC
as 1ts general partner

9, Trade and other receivables

Group Group Company Company
2015 2014 2015 2014
£ £ £ £

Amounts falling due within one year:
Trade recervables 52,460 54,212 - -
Prepayments and accrued income 30,578 32,172 34,378 32,172
Other receivables 1,692 16.942 19.081 16.943
Receivable from Padre Island Authority 97,533 88,761 - -
182,263 192,087 53,459 49,115

The receivable from Padre Island Authority comprises a secunty deposit provided to the Padre Island
Environmental Authority The Directors expect this batance to be received before 30 June 2016
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9, Trade and other receivables (continued)
Group Group Company Company
2015 2014 2015 2014
£ £ £ £
Amounts falling due after
more than one year:
Amount due fiom
substdhary undertakings - - 29,341.087 14.573 576

An annual 1mpairment review of the amount due from subsidiary undertakings (loans to subsidianes) 1s
peiformed by comparing the expected recoverable amount of the subsidiary’s underlying tangible and intangible
assets to the cantying value of the loan in the Company’s statement of financtat position

The recoverable amount of the amount due from subsidialy undertakings 1s based upon value 1n use calculations
The use of this method requires the estimation of future cash flows from the underlying assets, discounted using a
sutable pre tax discount rate For the purposes of these calculations the Company’s Tyler & Polk County Eagle
Ford sandstone project was medelled on a P50 basis using a discount 1ate of 10% The key assumptions upon
which the cash flow projections were based 1nclude recoverable reserves, number of wells drilled, cost of drilling
and the future prices of both 01l and natural gas Management also recognised that matenial value 1s believed to
exast 1n the separate and independent Austin Chalk prospect For the purpose of the calculations the following
assumptions weie used

Potential Number of vertical wells drilled <160
Average reseives per well 1 4 Mmboe
O1l price ($/bbl) $50
Natural gas price ($/mcf) $2 60

Cost of dnlling typical Tyler County well $5 0m

These key assumptions have been determined by reference to a number of sources including information provided
by the operator of the project, external market information, published futures pricing for o1l and natuial gas and
management’s expectations of future events that are beheved to be reasonable under the circumstances Actual
results may differ from these estimates

Management has performed sensitivity analysis on each of the key assumptions including increasing the dnlhng
cost to as high as $10mm, reducing commodity pnices by 20% and reducing average reserves per well by a
number of scenarios None of these factors lead to an indication of impairment, hence the Company concluded
that no imparrment was required as of 30 June 2015




PANTHEON RESOURCES PLC

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 JUNE 2015

10. Cash and cash equivalents
Group Group Company Company
2015 2014 2015 2014
£ £ £ £
Cash at bank and in hand 5,265 985 635.261 2.647 BU7 138 232
11. Trade and other payables
Group Group Company Company
2015 2014 2015 2014
£ £ £ £
Trade creditors 301801 54.681 30.801 54,681
Accruals 57.710 115.110 27,283 47 089
: 88.511 169,791 58.084 101.770
12. Exploration and evaluation assets
Group 2015 2014
£ £
Cost
At | July 3,389,552 3 804.692
Additions 12.719.946 5,774
Effects of foreign exchange 296,815 (420,914)
At 30 June 16,406.313 3,389,552
Amortisation and impairment
Asat 1 July - -
’ Chai ge for penod - -
As at 30 June - -
|
! Net book value
At 30 June 2015 and 30 June 2014 16,406,313 3,389,552

The Company had no intangible assets at exther 30 June 2015 or 30 June 2014

The Group additions for the yeai compiise the costs associated with the acquisition of a wotking inteiest in leases
and seismuic data over the mew project areas, together with the costs associated with increasing the Group’s
working interest i the existing Tyler County JV project from 25% to 50%

The Group has performed value in use calculations on its exploration and evaluation assets These invoived NPV
calculations with a vanety of sensitivity assumptions for both commodity prices and well 1ecoverabilities using
the geological esttmates provided by an independent geological consultant

: The Duectors are satisfied that the NPV of the Gioups exploration and evaluation assets exceeds the cairymng
values and believes that no tmpairment 1s 1equued at 30 June 20135
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13, Property, plant and equipment

Group & Company
Cost

ALl July 2014
Additions

A130 June 2015
Depreciation

At 1 July 2014
Depreciation for the year

At 30 June 2015

Net book value
At 30 June 2015

At 30 June 2014

Group & Company
Cost

At 1 July 2013
Additions

At 30 June 2014
Depreciation

At 1 July 2013
Depreciation for the year

At 30 June 2014

Net book value
At 30 June 2014

At 30 June 2013

Developed Oil Production
& Gas Facilities and Office
Properties Equipment  Equipment Total
£ £ £ £
- - 7,337 7.337
- - 4.037 4 037
- - 11,374 11.374
- - 7.337 7.337
- - 448 448
- - 7.785 7,785
- - 3.589 3 589
Developed Oil Production
& Gas Facilities and Office
Properties Equipment  Equipment Teotal
£ £ £ £
. - - 1,337 7,337
- - 7.337 7,337
- - 7,337 7,337
- - 7.337 7,337
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4. Share capital 2015 2014
£ £
Allotted, 1ssued and fully pawd
196,356 396 ardinary shates of £0 01 each | 963.564 1,020,998
Number  Issued and fully Share
paid capital premium
£ £

Issued share capital:
As at 30 June 2015 196,356 396 1.963.564 38 822 059

In October 2014 the company completed a placing of 94.256.626 shares with a nominal value of £0 Ot. raising cash
proceeds of ¢ £18 Sm before expenses

The ordinary shares tank pan passu 1 all respects including the night to 1eceive dividends and other distnbutions
declared, made or paid

15. Net cash outflow from eperating activities

Group Group
2015 2014
£ £
Operating loss from continuing operations (1,152.308) (738.865)
Depieciation 448 -
Decrease 1n trade and other receivables 9,824 18,335
{Decrease)increase 1n trade and other payables (81,280) 78,311
Share-based payments 376,688 -
Effect of translaton differences 349106 (123,616)
Net cash outflow from operating activities (497,522) (765,835)
Company Company
2015 2014

£
Operating loss {899.,342) (492,075)
Depreciation 448 -
Increase/decrease 1n trade and other receivables (4,344) 358
Increase 1n trade and other payables (43,687) 48,307
Share-based payments 376,688 -
Net cash outflow from opeiating activities {5§70,237) (443.410)
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16. Control
No one party 15 identified as contioling the Company
17. Decommissioning expenditure

The Duectots have considered the enviionmental 1ssues and the need for any necessaty provision lon the cost of
rechifying any enviionmental damage as might be requued under local legislation  In then view no provision 1s
necessary for any futuie costs of decommissioning or any envioonmental damage

18. Exploration and evaluation commitments

The Group has no obligation (o dull any lurther wells or make any further payments 1n respect of any new wells
in any of its joint ventures Should the Gioup clect to not participate 1n any wells beyond the fiist well in the Polk
and Tyler County joint venture then 1t would forfeit an arca of acrcage surrounding the particular well that the
Group had clecied not to participate 1n

As at 30 June 2015 the Group has no fixed financial commitments 1n respect of any other programmes othex than
mamntaining 1ts interest m 1ts existing joint ventures Before any new wells are commenced in relation to these
jomnt ventures. the Gioup must first elect to participate in any pioposed well theieby allowing the Group to
dechne particapation if it deems appropnate

19. Financial instruments

The Group’s principal financial instruments comprise cash and cash equivalents, trade and other receivables and
trade and other payables

The main purpose of cash and cash equivalents financial instruments 1s to finance the Group’s operations The
Group’s other financial assets and liabihities such as recervables and trade payables, anise directly from 1ts
operations It 1s. and has becn thioughout the entire peniod, the Group’s policy that no trading in financial
instraments shall be undertaken

The main nisk anising fiom the Gioup’s financial instiuments 1s market nisk  Other minor risks are summansed
betow The Board reviews and agiees policies for managing each of these nsks

Market risk
Market risk 1s the nisk that changes 1n market prices, and market factors such as foreign exchange rates and
interest rates will affect the entity’s income or the value of 1ts holdings of financial instruments

The objective of market risk management 1s to manage and control market risk exposures within acceptable
parameters while optimising the return

The Company does not use denvauve products to hedge foreign exchange nsk and has exposure to foretgn
exchange rates prevailing at the dates when funds are transferred 1nto different currencies
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19. Financial instruments (continued)

Cash flow interest rate risk

The Gioup’s exposuic 1o the 11sks of changes in market tnterest rates 1elates pumatly to the Group’s cash and
cash equivalents with a floatmg interest 1ate These financial assets with vanable 1ates expose the Gioup to cash
flow mterest tate 115k All other financial assets and habilines i the foim of recervables and payables aie non-
interest beaning The Gioup does not engage tn any hedging o1 dettvattve nansactions (o manage inicrest 1ate

115k

In tegard to 1ts tntetest 1ate 115k, the Group continuously analyses its exposute. Within this analysis consideration
15 given 1o potential renewals of existing positions, alteinative investments and the mux of fixed and vanable
interest rates  The Group has no policy as to maxumum o1 mmimum level of fixed or floating instruments

Interest rate nisk ts measured as the value of assets and habilities at fixed rate compared to those at vanable 1ate

Weighted average Fixed Non - interest

interest rate interest rate bearing

2015 2015 2015

Financial assets %o £ £
Cash on Deposit 015% 3.265.985 -
Trade and other receivables - - 182,263

Net fair value
The net fair value of financial assets and financial iabilities approximates to their carrying amount as disclosed in

the balance sheet and 1n the 1elated notes

Currency risk
The functional currency for the Group's operating activities 1s the Pound Sterling and for exploration activities the

United States of Amenca dollm  The Gioup has not hedged against currency depreciation but continues to keep
the matter under review

Financial risk management
The Directors recogmse that this 1s an area 1n which they may need to develop specific policies should the Group

become exposed to wider financial risks as the busmess develops

Liquidity risk
Liquidity nisk 15 the nisk that the entity will not be able to meet 1ts financial obligations as they fall due

The objective of managing hquidity risk 1s to ensure as far as possible, that 1t will always have sufficient hquidity
to meet 1ts habilites when they fall due, under both normal and stressed conditions

The entity has established a number of policies and processes for managing liquidity risk  These include

- Continuously momtoring actual and budgeted cash flows and longer term forecasting cash flows,

- Monutormg the maturity profiles of financial assets and habilities 1n order to match inflows and outflows,
and

- Monitonng hquidity ratios (working capital)
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19, Financial instruments {continued)

Credit risk management

Credit risk 1efers to the sk that a counterpaity will default on its contractual obhgations 1esulting m fmancial
loss 10 the Gioup The Group’s main counteiparties ate the operatots of the tespective progects Funds aie
normally only iemitted on a prepayment basis a shoit penod before the expected commencement of dilling The
Group has adopted a policy ot only dealing with what 1t behieves to be creditworthy counterparties and would
consider obtamming sufficient cotlateral whete appropuate as a means of mitigating the sk of financial loss from
defaults The Group’s exposutc and the ciedit 1atings of its counterpaitics are continuously momtored and the
aggiegate value of transactions concluded 15 spread amongst approved counterpaities  Trade recervables at 30
June 2015 consist pnmartly of deposits and bonds telating to the Company’s previous Padre Island Joint
Ventwie Ongoing ciedit evaluation is performed on the financial condition of accounts recervable

Capital management

The Group's objective when managing capital s to ensure that adequate funding and resources are obtained to
enable 1t to develop 1ts projects through to profitable production. while in the meantime safeguarding the

Group’s ability to continue as a going concern  This 1s aimed at enabling 1t. once the projects come to fruition. to
provide appropuiate returns for shareholders and benefits for other stakeholders  Capital will continue to be
sourced from equity and fioin borrowings as appropriate

20. Share-based payments

10 000,000 share options were 1ssued 1n the year for a total charge of £376.688 (2014 mil)

Movements in share options in issue

Number of Issued durin Number of

Exercise price options issued ea§ Expired during year options issued
as of 30 June 2014 y as of 30 June 2015

£0.30 750.000 10,000.000 (750,000) 10,000 000
£0.40 550,000 - (550,000) -
£0.50 500,000 - (500,000) -
£0.60 300,000 - (300,000) -
Total 2,100,000 10,000,000 (2,100.000) 10,000,000

The weighted average exercise price of share options outstanding and exercisable at the end of the penod was
£0 30 (2014 £042) The weighted average remaining contractual hfe for the share options outstanding as at 30
June 2015 was 0 25 years (2014 0 2 years) The cost of the shaie options 1ssued were calculates using the Black
& Scholes valuation model using the following assumptions Rusk free rate 0 5%, Volaulhty (source Bloomberg)
0 3404, prevailing share price £0 20, Exercise price £0 30. Time to matunity 10 years A 30% discount was then
apphed to 1eflect the lack of marketabihity of unlisted share options Only 50% of the shares options m existence at
the yeat end had vested and are thus exercisable Vested share options wete amortised 1n full and unvested share
options weie amottised on a stiaight-line basis

21. Related party transactions

Thete were no related party transactions during the period other than the payment of remuneration to Directors
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22. Subsequent events

On 28 October, 2015 the Company announced the successful completion of testing operations of the VOBM#1
well located onshote Polk County. East Texas where Pantheon has a 50% working interest The well encountered
62 feet of net pay n the Eagle Ford sandstone formation and flow tested natural gas and ol at a tate exceeding
1 500 boepd The operator belicves that the well has the potenttal to exceed the pre-dull P50 Prospectve
Resource (Recoverable) estimate of 1 4dMmboe however it will take a peniod of sustained production data hetfore
a more defimuve assessment can be made The board 1s of the opimon that this discovery has been
transformational for the Company and has the potential to add sigmiicant NPV for all shareholders lmpoitantly.
it appeass to have vahdated the understanding ol the geological model constructed following the completion of
the extensive regional geological study

On 6 November. 2015 the Company announced that an o1l and gas bearing zone had been encountered during
dnlling opeiations on the JV's second well in its drilling programme, the VOS#1 well, located onshore Tyler
County. East Texas. where Pantheon has a 50% working interest The zone, which 1s known to be present 1 a
well to the South where it has been a substantial producer, 1s independent from both the primary and secondary
objectives, and flowed both o1l and gas The well has since been successfully side-tracked and 1s presently drilling
towards the primary and secondary formations

GLOSSARY

bbl barrel ot o1l

bopd bariels of o1l per day

boepd barrels of o1l equivalent per day
mcf thousand cubic feet

mcfd thousand cubic feet per day
Mmboe milhon barrels of of equivalent
NPV net present value
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