THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt about
the contents of this Document or the action you should take, you are recommended to seek your own financial
advice immediately from an appropriately authorised stockbroker, bank manager, solicitor, accountant or other
independent financial adviser who, if you are taking advice in the United Kingdom, is duly authorised under the
Financial Services and Markets Act 2000 (“FSMA").

This document comprises a prospectus (the “Prospectus”) relating to Zenith Energy Ltd (the “Company”) prepared
in accordance with the Prospectus Regulation Rules of the Financial Conduct Authority (the “FCA") made under
section 73A of FSMA and approved by the FCA under section 87A of FSMA. The Prospectus has been approved
by the FCA, as competent authority under the UK version of Regulation (EU) No 2017/1129, which is part of UK
law by virtue of the European Union (Withdrawal) Act 2018 (the “Prospectus Regulation”). The FCA only approves
the Prospectus as meeting the standards of completeness, comprehensibility and consistency imposed by the
Prospectus Regulation. Such approval shall not be considered as an endorsement of the issuer that it the subject
of this Prospectus. Such approval should not be considered as an endorsement of the quality of the securities
that are the subject of this Prospectus. Investors should make their own assessment as to the suitability of
investing in the securities. The Prospectus has been drawn up as part of a simplified prospectus in accordance
with Article 14 of the Prospectus Regulation. The Prospectus has been made available to the public in accordance
with Rule 3.2 of the Prospectus Regulation Rules and Article 21 of the Prospectus Regulation.

Application has been made to the FCA for the Subscription Shares, Capitalisation and the Admission Shares to be admitted
to the Official List maintained by the FCA (the “Official List”) (by way of a standard listing under Chapter 14 of the listing
rules published by the UK Listing Authority under section 73A of FSMA as amended from time to time (the “Listing Rules”))
and to the London Stock Exchange plc (the “London Stock Exchange”) for the Subscription Shares, Capitalisation Shares
and Admission Shares to be admitted to trading on the London Stock Exchange’s main market for listed securities (together,
“Admission”). It is expected that Admission will become effective, and that unconditional dealings in the Admission Shares,
Capitalisation Shares and Subscription Shares will commence, at 8.00 a.m. on 16 November 2021.

THE WHOLE OF THE TEXT OF THIS DOCUMENT SHOULD BE READ BY PROSPECTIVE INVESTORS. YOUR ATTENTION
IS SPECIFICALLY DRAWN TO THE DISCUSSION OF CERTAIN RISKS AND OTHER FACTORS THAT SHOULD BE
CONSIDERED IN CONNECTION WITH AN INVESTMENT IN THE COMMON SHARES, AS SET OUT IN THE SECTION
ENTITLED “RISK FACTORS"” BEGINNING ON PAGE 10 OF THIS DOCUMENT.

The Directors, whose names appear on page 28, and the Company accept responsibility for the information contained in
the prospectus. To the best of the knowledge of the Company and the Directors, the information contained in this document
is in accordance with the facts and this document makes no omission likely to affect the import of such information.
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Allenby Capital Limited, who is authorised and regulated by the FCA in the United Kingdom, is acting exclusively as financial
adviser the Company in relation to the Admission and no one else. Allenby Capital Limited will not regard any other person
(whether or not a recipient of this Document) as its client in relation to the Admission and will not be responsible to anyone
(other than the Company) for protections afforded to the clients of Allenby Capital Limited or for providing any advice in
relation to the Admission, the Subscription, the contents of this Document or any transaction or arrangement referred to
herein. No liability whatsoever is accepted by Allenby Capital Limited for the accuracy of any information or opinions
contained in this Document or for the omission of any material information, for which it is not responsible. However,
nothing in this paragraph excludes or limits any responsibility which Allenby Capital Limited may have under FSMA or the
regulatory regime established thereunder, or which, by law or regulation cannot otherwise be limited or excluded.



This Document does not constitute an offer to sell or an invitation to subscribe for, or the solicitation of an offer or invitation
to buy or subscribe for, Common Shares in any jurisdiction where such an offer or solicitation is unlawful or would impose
any unfulfilled registration, publication or approval requirements on the Company.

The Common Shares are not listed on any exchange or market in Canada and this Document has not been approved by
any securities regulatory authority in Canada.

The Common Shares have not been and will not be registered under the US Securities Act of 1933, as amended (the
“Securities Act”), or the securities laws of any state or other jurisdiction of the United States or qualified for sale under
applicable securities laws of Australia, Canada, Japan or the Republic of South Africa. Subject to certain exceptions, the
Common Shares may not be, offered, sold, resold, transferred or distributed, directly or indirectly, within, into or in the
United States or to or for the account or benefit of U.S. persons (as defined in Rule 902 under the Securities Act) or to
persons in the United States, Australia, Canada (other than pursuant to exemptions from the prospectus requirement under
Canadian securities legislation), Japan, the Republic of South Africa or any other jurisdiction where such offer or sale would
violate the relevant securities laws of such jurisdiction. The Subscription Shares may not be resold in Canada or to a resident
of Canada for a period of four months and one day following Admission.

The distribution of this Document in or into jurisdictions other than the United Kingdom may be restricted by law and
therefore persons 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.

Application has been made for the Subscription Shares, the Capitalisation Shares and the Admission Shares to
be admitted to the standard list segment of the Official List. The Company’s existing Common Shares (apart from
the Admission Shares) are currently admitted to the standard list segment of the Official List. A Standard Listing
affords investors in the Company a lower level of regulatory protection than that afforded to investors in
companies with Premium Listings on the Official List, which are subject to additional obligations under the
Listing Rules.

It should be noted that the FCA does not and will not have the authority to (and will not) monitor the
Company’s compliance with any of the Listing Rules which the Company has indicated herein that it intends to
comply with on a voluntary basis, nor to impose sanctions in respect of any failure by the Company so to
comply. However, the FCA would be able to impose sanctions for non-compliance where the statements
regarding compliance in this Document are themselves misleading, false or deceptive.

Without prejudice to any obligation of the Company to publish a supplementary prospectus pursuant to section 87G of
FSMA or Rule 3.4 of the Prospectus Regulation Rules, the publication of this Document does not create any implication that
there has been no change in the affairs of the Group since, or that the information contained herein is correct at any time
subsequent to, the date of this Document. Notwithstanding any reference herein to the Company’s website, the information
on the Company’s website does not form part of this Document.

Notice to Distributors

Solely for the purposes of the temporary product intervention rules made under sections S137D and 138M of the FSMA
and the FCA Product Intervention and Product Governance Sourcebook (together, the “Product Governance
Requirements”), and disclaiming all and any liability, whether arising in tort, contract or otherwise, which any
“manufacturer” (for the purposes of the Product Governance Requirements) may otherwise have with respect thereto, the
Subscription Shares have been subject to a product approval process, which has determined that the Subscription Shares
are: (i) compatible with an end target market of retail investors and investors who meet the criteria of professional clients
and eligible counterparties, as defined under the FCA Conduct of Business Sourcebook COBS 3 Client categorisation, and
are eligible for distribution through all distribution channels as are permitted by the FCA Product Intervention and Product
Governance Sourcebook (the “Target Market Assessment”).

Notwithstanding the Target Market Assessment, distributors should note that: the price of the Subscription Shares may
decline and investors could lose all or part of their investment; the Common Shares offer no guaranteed income and no
capital protection; and an investment in the Common Shares is compatible only with investors who do not need a
guaranteed income or capital protection, who (either alone or in conjunction with an appropriate financial or other adviser)
are capable of evaluating the merits and risks of such an investment and who have sufficient resources to be able to bear
any losses that may result therefrom. The Target Market Assessment is without prejudice to the requirements of any
contractual, legal or regulatory selling restrictions in relation to the Subscription. Furthermore, it is noted that,
notwithstanding the Target Market Assessment, Allenby Capital Limited will only procure investors who meet the criteria
of professional clients and eligible counterparties. For the avoidance of doubt, the Target Market Assessment does not
constitute: (a) an assessment of suitability or appropriateness for the purposes of the FCA Conduct of Business Sourcebook
COBS 9A and 10A respectively; or (b) a recommendation to any investor or group of investors to invest in, or purchase, or
take any other action whatsoever with respect to the Subscription Shares.

Each distributor is responsible for undertaking its own target market assessment in respect of the Subscription Shares and
determining appropriate distribution channels.

This prospectus is dated 12 November 2021.
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PART 1
SUMMARY

Introduction and Warnings

This document is issued by Zenith Energy Ltd, whose legal entity identification number (LEl) is
213800AYTYOYD6154569 and relates to the admission to trading of new common shares of no par value,
whose international securities identification number (ISIN) is CA98936C1068.

The Company can be contacted in writing at Zenith Energy (O&G) Ltd., 52 Grosvenor Gardens, London,
England, SW1W 0AU, by telephone on +44 2038070649, and by email at info@zenithenergy.ca

This Document was approved on 12 November 2021 by the Financial Conduct Authority, who can be
contacted in writing at 12 Endeavour Square, London E20 1JN UK.

This summary should be read as an introduction to this Document. Any decision to invest in the Common
Shares should be based on consideration of this Document as a whole. Civil liability attaches only to those
persons who have tabled this summary, including any translation thereof, but only if this summary is
misleading, inaccurate or inconsistent when read together with the other parts of this Document, or if this
summary 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 Common Shares. Investors could lose all or
part of their invested capital in Common Shares.

Key Information on the Issuer
Who is the issuer of the securities?

The legal and commercial name of the issuer is Zenith Energy Ltd, whose LEl is 213800AYTYOYD6154569,
and is registered and domiciled in British Columbia, Canada under the Business Corporations Act (British
Columbia) as a corporation with registered number BC0803216.

The Company’s primary activity is an international oil and gas exploration, development and production
business. The Company has a portfolio of oil and gas assets in Italy and Africa. The Group’s principal assets
are held through:

(i) its wholly owned subsidiary, Zenith Energy Netherlands BV (“Zenith Netherlands”), which holds a
45% interest in the Sidi El Kilani Concession in Tunisia (subject to Tunisian government approval of
the acquisitions);

(ii) its wholly owned subsidiary, Zenith Energy Africa Limited (“Zenith Africa”), which holds a 45%
interest in the Tunisian onshore Ezzaouia Concession (“Ezzaouia”);

(i) its wholly owned subsidiary, Compagnie Du Desert Ltd (“CDD"), which holds a 100% interest in the
El Bibane and Robbana concessions in Tunisia;

(iv)  its wholly owned subsidiary, Zenith Congo SA (“Zenith Congo"”) which has received (subject to final
approval and negotiation of a production sharing agreement) a 25-year licence for the Tilapia oilfield
in the Republic of the Congo, in which it holds an anticipated 60% interest (subject to final licence
terms); and

(v) Canoel Italia S.r.l. (in which the Company has a 98.64% shareholding), which holds various working
interests in 13 onshore exploration and production properties in Italy.

The Company is seeking to acquire further oil and gas assets in West Africa to complement its existing assets
in Italy, Congo and Tunisia.

On March 2, 2020, the Company announced that, in view of Zenith's strategic focus on pursuing large-scale
oil production and development opportunities in Africa, it will hand over the Contract Rehabilitation Area,
operated under the REDSPA, to SOCAR. Zenith announced its final exit from Azerbaijan on 10 November
2020 and received final payment for oil produced in December 2020.

The Company decided to exit Azerbaijan as, after several years and more than USD 5 million invested, the
challenging geology of the oilfield and its production reservoirs, the unreliability of historical field data and
the poor condition of many of the Soviet-era wells made it economically undesirable to continue.



The REDSPA was terminated in May 2020 and the handover of all production infrastructure and employees
in Azerbaijan completed in June 2020. Zenith received a payment for oil production of approximately
US$508,000 from SOCAR corresponding to material revenues for the months of April, May and part of
June 2020.

During the financial year ended March 31, 2020, the Company produced 74,290 bbls of oil and sold 70,005
bbls of oil from its assets in Azerbaijan. During the financial year ended March 31, 2020, the Company sold
17,660 mcf of natural gas and 214 bbls of condensate from its Italian assets and sold 10,500 MWh of
electricity in Italy.

As at 21 September 2021, the following persons required disclosure under the DTR:

Number of % of Issued
Name Shares held Shares held
Andrea Cattaneo 63,438,512 4.51%

The Company’s key executive officers are Andrea Cattaneo, President and Chief Executive Officer and Luca
Benedetto, Chief Financial Officer.

The Company’s statutory auditors are Jeffreys Henry LLP of 5-7 Cranwood Street, London EC1V 9EE UK,
whose audit registration number is C001108797.

What is the key financial information regarding the issuer?

The table below sets out summary audited consolidated statements of financial position for the Financial Year
ended 31 March 2021 and 2020, and for the interim six months ended 30 September 2020 and 2019.

Audited financial Unaudited financial
year ended six months ended
31 March 31 March 30 September 30 September
2021 2020 2020 2019
CAD$'000 CAD$'000 CAD$'000 CAD$'000
ASSETS
Non-current assets
Property, Plant & Equipment 100,482 37,600 33,230 1,080,311
Other receivables 12 13 12 408
100,494 37,613 33,242 1,080,719
Current Assets
Other 17,311 30,902 16,076 4,000
Cash & Cash Equivalents 1,631 3,118 1,453 1,681
18,942 34,020 17,529 5,681
TOTAL ASSETS 119,436 71,633 50,771 1,086,400
EQUITY AND LIABILITIES
Equity attributable to equity holders
for the parent 23,803 16,639 8,723 571,845
Total equity 23,803 16,639 8,723 571,845
Current Liabilities
Trade and other payables 21,028 17,234 17,739 10,731
Consideration payable — — — 857
Debt 9,325 2,274 2,197 1,866
Total current liabilities 30,353 19,508 19,936 13,454
Non-current liabilities
Debt 6,823 21,985 8,805 9,905
Decommissioning provision 16,219 13,501 13,307 8,807
Consideration payable 42,238 — — 482,389
Total non-current Liabilities 65,280 35,486 22,112 501,101
TOTAL EQUITY AND LIABILITIES 119,436 71,633 50,771 1,086,400




The table below sets out the audited consolidated Statement of Comprehensive Income or the Financial
Year ended 31 March 2021 and 2020, and for the interim six months ended 30 September 2020 and 2019.

Audited financial Unaudited financial
year ended six months ended
31 March 31 March 30 September 30 September
2021 2020 2020 2019

CAD$'000 CAD$'000 CAD$'000 CAD$'000
Continuing operations
Revenue 596 735 145 344
Cost of Sales (2,441) (3,210) (854) (1,361)
Gross Profit/(Loss) (1,845) (2,475) (709) (1,017)
Administrative expenses (16,201) (6,991) (3,548) (1,989)
Operating Profit/(Loss) (18,046) (9,466) (4,257) (3,006)
Gain on business combination 36,491 20,111 — —
Other gain/(losses) (13,466) 1425
Finance Expense (1,451) (1,742) (284) 1,038
Profit/(loss) for the year before Taxation 3,528 10,328 (4,541) (1,968)
Taxation 3) (4) 3) —
Gain/(loss) from continuing operations 3,525 10,324 (4,544) (1,968)
Loss from discontinued operations — (580,633) — —
Profit/(loss) for the year attributable
to owners of the Parent 3,525 (570,309) (4,544) (1,968)
Other Comprehensive Income 1,054 (651) 563 (5)
Comprehensive Income for the year
attributable to owners of the Parent 4,579 (570,960) (3,981) (1,973)
Earnings per share (CAD)
Basic 0.004 (1.42) (0.01) (0.01)
Diluted 0.003 (1.42) (0.01) (0.01)

The table below sets out extracts from the audited consolidated Statement of cash flows of the Group for
the or the Financial Year ended 31 March 2021 and 2020, and for the interim six months ended 30
September 2020 and 2019.

Audited financial Unaudited financial
year ended six months ended
31 March 31 March 30 September 30 September
2021 2020 2020 2019
CADS$'000 CADS$'000 CADS$’'000 CAD$'000
Net cash flows from operating activities (9,813) (12,061) (12,517) (11,065)
Net cash flows from investing activities (202) (1,242) (8) (1,951)
Net cash flows from financing activities 10,426 11,465 12,297 10,500
Net (decrease)/increase in cash 411 (1,838) (228) (2,516)
Cash and cash equivalents at beginning
of period 1,220 3,058 1,681 4,197
Cash and cash equivalent at end of year 1,631 1,220 1,453 1,681

No pro forma financial information is included in this prospectus.

There are no qualifications in the audit opinions on the historical financial information the years ended
31 March 2018, 2019 and 2020 that are incorporated by reference. For the year ended 31 March 2021, the
audit opinion includes a material uncertainty in relation to going concern.



What are the key risks that are specific to the issuer?
The impact of global oil prices on the Company

Demand for oil and gas is closely related to the health of the world economy while supply is determined more
by political matters. The price of oil and gas is set at a global level with small variances for local conditions.
Zenith is a very small producer and the price it receives for the oil and gas it produces is determined by global
supply and demand factors beyond its control. The Company’s financial performance may therefore be
substantially impacted both positively and negatively by factors beyond its control. Changes in global prices
for oil and gas may result in the Company no longer being able to produce oil and/or gas on a profitable
basis. Historically, international crude oil and natural gas prices have fluctuated widely. A material decline in
the price of crude oil or natural gas would have a material adverse effect on the Company’s financial results
and reserves estimates.

Zenith’s oil and natural gas reserves data presented in this prospectus are only estimates which may vary
significantly from the actual quantities of oil and gas reserves that may be recovered

The reserves data set forth in this prospectus represent only estimates and should not be construed as exact
quantities. Numerous uncertainties are inherent in estimating quantities of proved reserves, future rates of
production, and the timing of development expenditures. The reliability of proven reserve estimates depends
on a number of factors, assumptions and variables, many of which are beyond Zenith's control. Results of
drilling, testing and production after the date of the estimates may require substantial downward revisions
in Zenith's reserve data. Any downward adjustment could lead to lower future production and higher
depreciation charges, and thus adversely affect Zenith's results of operations, financial condition and future
prospects.

Activities in the oil and gas sectors can be dangerous, posing health, safety and environmental risks

Oil and natural gas exploration, development and production operations are subject to all the risks and
hazards typically associated with such operations, including hazards such as fire, explosion, blowouts,
cratering, sour gas releases and spills, each of which could result in substantial damage to oil and natural
gas wells, production facilities, other property as well as the environment or personal injury. In particular,
Zenith may produce sour natural gas in certain areas. An unintentional leak of sour natural gas could result
in personal injury, loss of life or damage to property and may necessitate an evacuation of populated areas,
all of which could result in liability to the Group. In accordance with industry practice, Zenith is not fully
insured against all of these risks, nor are all such risks insurable. Although Zenith maintains liability insurance
in an amount that it considers consistent with industry practice, the nature of these risks is such that liabilities
could exceed policy limits, in which event Zenith could incur significant costs.

Government intervention and regulation may have a material adverse effect on Zenith's business. Zenith
might not be able to comply with its obligations under licences.

The oil and gas industry is subject to regulation and intervention by governments, in particular in matters such
as the award of exploration and production interests, restrictions on production and exports, environmental
measures, control over the development and abandonment of fields and installations, the nationalisation or
renationalisation of assets, imposition of specific drilling obligations, environmental and health and safety
protection controls and other risks relating to changes in local government regimes and policies. In addition,
Zenith has to comply with conditions contained in licences, such as operating permits. A failure by Zenith to
comply with substantial conditions might lead to governmental intervention. Any violations of substantial
conditions may therefore have a material adverse effect on Zenith's business, results of operations and
financial condition.

Zenith is subject to general operational risks

Zenith is subject to general operational risks such as the risk of loss due to errors, infringements, interruptions
or damages caused by internal processes, personnel, systems or due to external events. The Group is exposed
to many types of operational risk, including the risk of fraud by employees and external parties, the risk of
unauthorized transactions carried out by employees and the risk of operational errors, including those
resulting from defects or malfunctions of the computer or telecommunication systems, and the risk of
accidental events making unusable plant and equipment used in production processes. The systems and
methods of management of operational risks are designed to ensure that such risks associated with the
Group’s activities are kept adequately under control. However, any inconvenience or defect of such systems,
plant and machinery could adversely affect the financial position and operation results of the Group.



Zenith is subject to going concern risks

We draw attention to the yearly audit report in the financial statements as of 31 March 2021, which explains
that the Group is dependent upon additional fund raises within the going concern period in order to continue
developing its oil and gas projects and to simultaneously satisfy loan repayments which are due within the
going concern period. The Group has secured additional funds from the Subscription, which combined with
the improved prices being received for oil, gas and electricity, the Board believes will be sufficient to meet
all its contracted requirements during the forthcoming 12 months.

Key Information on the Securities
What are the main features of the securities?

The Company is seeking admission to trading of a further 1,467,751,863 Common Shares, made up of
272,727,273 Subscription Shares, 108,181,818 Capitalisation Shares and 1,086,842,772 Admission Shares.
The ISIN for the Common Shares is CA98936C 1068, the SEDOL is BYNXNZ9 and the TIDM is ZEN. Each of
the Subscription Shares and Admission Shares carries one voting right and rank pari passu with the existing
Common Shares. The Subscription Price is payable in Pounds Sterling. The Common Shares have no nominal
value and their term is perpetual. The Common Shares are the ordinary equity of the Company and rank at
the bottom of the Company’s capital structure in the event of insolvency, with all creditors being paid out
first. The Company only has one class of shares, the Common Shares. The Common Shares are freely
transferable. Currently the Company does not pay a dividend and there are no plans to do so in the
foreseeable future. There is no guarantee attached to the Common Shares.

Where will the securities be traded?

The Admission Shares, the Capitalisation Shares and the Subscription Shares will be admitted to trading on
the Main Market of the London Stock Exchange, alongside the Existing Common Shares. The Common
Shares are also admitted to trading on the Euronext Growth Market of the Oslo Bers, and the Subscription
Shares and Capitalisation Shares will be admitted to trading on this market.

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

Further issues of securities will dilute existing holders

The Company is likely to make further issues of Common Shares in the future either to finance the
development of its existing assets or to acquire new assets. Such issues of new Common Shares would cause
dilution to existing Shareholders and may not necessarily be priced at a premium to the price which
Shareholders may have purchased their Common Shares.

No history of paying dividends
The Company has never paid a dividend and is unlikely to do so in the foreseeable future. There can be no

certainty that the Company will ever pay a dividend. This will impact on the future value of the Common
Shares if no dividend is ever paid.

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

This Prospectus does not constitute an offer or an invitation to any person to subscribe for or purchase any
Common Shares. The Subscription Shares are not being offered to the public.



Why is a prospectus being produced?

The Company’s Existing Common Shares are admitted to trading on the Main Market of the London Stock
Exchange. This Document is required to admit the Subscription Shares, the Capitalisation Shares and the
Admission Shares to the Main Market of the London Stock Exchange. There are no material conflicts of
interest relating to the admission to trading of the Subscription Shares, Capitalisation Shares or the Admission
Shares. There is no underwriting agreement. The proceeds of the subscription will be £3,000,000,000 (the
Net Proceeds will be £2,850,000) and will be utilised as follows:

Use Amount (£)
Work on Ezzaouia concession, Tunisia £1,300,000
Drilling well in Robbana concession, Tunisia £600,000
Transportation of Zenith’s drilling rig to Africa £300,000
Work on Tilapia Il, Congo (subject to licence grant) £250,000
Prospectus and associated costs £150,000
General working capital £400,000
Total £3,000,000,000



PART 2
RISK FACTORS

Investing in and holding the Common Shares involves financial risk. Accordingly, investors in the Common
Shares should carefully review all of the information contained in this Prospectus and should pay particular
attention to the risks associated with an investment in the Common Shares, the Group’s business and the
industries in which the Group participates. Further, the following risks should be considered together with
all other information contained in this Prospectus.

In addition, prospective investors should note that the risks relating to the Group, its industries and the
Common Shares summarised beginning on page 4 of this Document in the section of this Prospectus headed
“Summary” are the risks that the Company believes to be the most essential to an assessment by a
prospective investor of whether to consider an investment in the Common Shares. However, as the risks
which the Group faces relate to events and depend on circumstances that may or may not occur in the
future, prospective investors should consider not only the information on key risks summarised in the section
of this Prospectus headed “Summary” but also, among other things, the risks and uncertainties
described below.

The risks and uncertainties described below are not an exhaustive list and do not necessarily comprise all, or
explain all, of the risks associated with the Group and the industries within which it operates or an investment
in the Common Shares. However, they do comprise the material risks and uncertainties in this regard that
are known to the Directors. Additional risks and uncertainties relating to the Group and/or the Common
Shares that are not currently known to the Directors, or which the Directors currently deem immaterial, may
arise or become (individually or collectively) material in the future and may have a material adverse effect on
the Group’s business, results of operations or financial condition and, if any such risk or risks should occur,
the price of the Common Shares may decline and investors could lose part or all of their investment.

Prospective investors should consider carefully whether an investment in the Common Shares is suitable for
them in light of the information in this Prospectus and their personal circumstances. Investors should consult
a legal adviser, an independent financial adviser or a tax adviser for legal, financial or tax advice if they do
not understand this Prospectus (or any part of it).

Risks related to Zenith's business Activities
The impact of global oil prices on the Company

Demand for oil and gas is closely related to the health of the world economy while supply is determined more
by political matters. The price of oil and gas is set at a global level with small variances for local conditions.
Zenith is a very small producer and the price it receives for the oil and gas it produces is determined by global
supply and demand factors beyond its control. The Company’s financial performance may therefore be
substantially impacted both positively and negatively by factors beyond its control. Changes in global prices
for oil and gas may result in the Company no longer being able to produce oil and/or gas on a profitable
basis. Historically, international crude oil and natural gas prices have fluctuated widely. A material decline in
the price of crude oil or natural gas would have a material adverse effect on the Company’s financial results
and reserves estimates.

Zenith’s oil and natural gas reserves data presented in this prospectus are only estimates which
may vary significantly from the actual quantities of oil and gas reserves that may be recovered

The reserves data set forth in this prospectus represent only estimates and should not be construed as exact
guantities. Numerous uncertainties are inherent in estimating quantities of proved reserves, future rates of
production, and the timing of development expenditures. The reliability of proved reserve estimates depends
on a number of factors, assumptions and variables, many of which are beyond Zenith’s control. Results of
drilling, testing and production after the date of the estimates may require substantial downward revisions
in Zenith's reserve data. Any downward adjustment could lead to lower future production and higher
depreciation charges, and thus adversely affect Zenith's results of operations, financial condition and
future prospects.
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Zenith faces competition from other oil and gas companies in all areas of its operations

The petroleum industry is competitive and investing in Zenith contains an inherent level of risk. Zenith will
compete with numerous other organizations in the search for, and the acquisition of, oil and natural gas
properties and in the marketing of oil and natural gas. Zenith’s competitors will include oil and natural gas
companies that have substantially greater financial resources, staff and facilities than those of Zenith. Zenith’s
ability to increase its reserves in the future will depend not only on its ability to explore and develop its
present properties, but also on its ability to select and acquire other suitable producing properties or prospects
for exploratory drilling. The Issuer is looking to acquire new oil and gas fields. There is a risk that competitors
of the Issuer’s, who have greater financial resources, staff and facilities, are more successful in the selection
and acquisition of new suitable producing properties or prospects for exploratory drilling. The selection by
the Issuer of a property which is not suitable for producing and exploratory drilling, or the granting of suitable
producing properties to competitors of the Issuer can significantly worsen the future cash flow assumptions
of the Group and the overall financial outlook of the Issuer in the future.

The economic, legal and political position in its countries of operation may negatively impact on
Zenith's business

Zenith operates in a number of different jurisdictions, which, with the exception of Italy, would be described
as “emerging economies”. In such emerging economies, the economic, legal and political infrastructures are
often less developed and more volatile than in a jurisdiction such as the United Kingdom. These factors may
therefore have a detrimental impact on the business of Zenith, including, but not limited to: the risk of partial
or full nationalisation; the imposition of punitive taxation or royalty regimes; degraded physical infrastructure;
inconsistent or capricious application of laws and regulations; revocation of business or mineral licences on
changes of governments; civil disturbances or military action.

Country Specific Risks
Iraly

The non-renewal of Italian gas production concessions could impact the Issuer’s business activities
negatively

The gas concession regarding the production and exploration properties of Torrente Cigno, Masseria
Grottavecchia, San Teodoro, Misano Adriatico and San Mauro were scheduled to expire between 2018 and
2020; the Issuer requested an extension of the concession regarding these properties. Under Italian law, if
the authority does not serve its decision within ninety days from the filing of an application, the application
is considered as accepted/granted (concept of silent approval). While the concept of silent approval does not
apply in all areas of administrative law, this is the standard practice in relation to oil and gas concessions,
and thus these concessions are considered extended and are scheduled to expire between 2029 and 2030.
While there is legal uncertainty with silent approval that could lead to negative impacts on the Issuer, such
as in case of an unprocessed application, this risk is considered to be low, however if it did come to pass, it
would be material since the majority of the Issuer’s revenues currently derive from the Italian gas production.
Thus, a non-renewal of the concessions would have a significant negative impact on the Issuer’s revenues.
In particular, the non-renewal of the Torrente Cigno exploration property would affect the Issuer significantly
since this property currently is responsible for approximately 13 per cent of the Group’s production.

Tunisia

Approval for the acquisition of a 45% working interest in the North Kairouan permit and the Sidi
El Kilani concession might not be granted

Zenith Netherlands has signed two conditional sale and purchase agreements with KUFPEC and CNPC
respectively as sellers for the acquisition of their working interest of each 22.5 per cent in, inter alia, the North
Kairouan permit and the Sidi El Kilani concession (together the “Tunisian Acquisition”).The completion of
the Tunisian Acquisition remains conditional on the approval being granted by the Comité Consultatif des
Hydrocarbures of the Republic of Tunisia in respect of the transfer of the sellers’ rights, title and interest in
and under the Tunisian Acquisition to Zenith Netherlands. The Issuer looks forward to receiving regulatory
approval from the Comité Consultatif des Hydrocarbures of the Republic of Tunisia in respect of the transfer
of ownership for both acquisitions in the second half of the current financial year. In the case that the Comité
Consultatif des Hydrocarbures of the Republic of Tunisia will deny the approval of this acquisition, Zenith will
lose its investments made in Tunisia and the probable reserves mentioned in the Chapman Report 2021 -
Tunisia will not be accessible for the Group.
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Insufficient data is an obstacle to support reserves for future locations

The Issuer relies on finding new fields and evaluating their potential correctly. Insufficient information and
data in some regions may prevent the Issuer from evaluating the potential of certain fields correctly and the
Issuer may consequently lose business or invest in unprofitable fields.

Economic and political developments in Tunisia may negatively affect the development of
Zenith's business

Political unrest in Tunisia would expose the Issuer to political risks, including expropriation and nationalisation
of property, civil strife and acts of war or terrorism, which could, in turn, have a significant adverse effect
on the country’s economy. Political unrest may lead to danger of attacks on employees and/or facilities,
social unrest, including strikes and political protests and demonstrations. Next to the overall security concern
regarding the safety of employees and/or facilities, there is a risk that political unrest may lead to interruptions
in the production of oil. Any interruption to the Issuer’s drilling operations affects the production and
therefore the revenue of the Issuer significantly.

Republic of the Congo

The Ministry of Hydrocarbons of the Republic of the Congo might not award a new 25-year license
for the Tilapia oilfield to the group

The existing license of the Group for the Tilapia oilfield expired on 18 July 2020. Zenith has made a
commercial and technical offer to the Ministry of Hydrocarbons of the Republic of the Congo for the award
of a new 25-year license for the Tilapia oilfield. On 23 December 2020, the Issuer announced that Zenith
Congo has been selected as the successful bidder for the award of a new 25-year license to operate the
Tilapia Il oilfield. In accordance with Congolese procedures for the award of new hydrocarbon licenses, the
award of the Tilapia Il license is subject to the completion of an inquiry of public utility to be organised and
performed by the Ministry of Hydrocarbons. On 10 February 2021, the Issuer announced that that it has
received formal confirmation regarding the successful completion of the inquiry of public utility. The final
award of the license is subject to the finalization and ratification of a production contract to operate the
Tilapia Il oilfield.

In the case that the Ministry of Hydrocarbons of the Republic of the Congo will deny the award of the
operating license, Zenith will lose its investments made in the Republic of the Congo and the probable
reserves mentioned in the Chapman Report 2021 — Congo will not be accessible for the Group. The
non-acquisition of the new 25-year license for the Tilapia oilfield would therefore significantly worsen the
future cash flow assumptions of the Group, the overall outlook of the Issuer in the future and would make
a change in the business strategy necessary.

The Issuer has no proven reserves in the Republic of the Congo

According to the Chapman Report 2021 — Congo, as of the date of this Prospectus the Issuer has no proven
oil reserves in the Republic of the Congo. All reserves mentioned in the Chapman R