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Important notices
The Offer

This Prospectus is issued by
Omega Oil & Gas Limited ABN 45
644 588 787 (Company) for the
purposes of Chapter 6D of the
Corporations Act 2001 (Cth)
(Corporations Act). The Offer
contained in this Prospectus is an
initial public offering to acquire
New Shares, Conversion Shares,
Options and Performance Rights.
The Offer comprises the Broker
Firm Offer and the General Offer.
For further information on the
Offer see Section 2.

Lodgement and listing

This replacement Prospectus is
dated 5 September 2022
(Prospectus Date) and was
lodged with the Australian
Securities and  Investments
Commission (ASIC) on that date.
This Prospectus replaces the
original prospectus dated 22
August 2022.

The Company applied to the
Australian Securities Exchange
(ASX) on 22 August 2022 for
admission of the Company to the
Official List and quotation of its
Shares on ASX. None of ASIC,
ASX or any of their respective
officers takes any responsibility
for the contents of this Prospectus
or the merits of the investment to
which this Prospectus relates.

Changes between the
Prospectus and Replacement
Prospectus

The material changes between
the Prospectus and  the
replacement Prospectus include:

- a revised indicative timetable
of the Offer;

- additional disclosure on the
maximum  oversubscription
that the Company’s intends to
accept (Section 2.5);

- disclosure of the proposed
use of funds by the Company
at the Minimum Subscription
(Section 2.9);

- amendments to the Technical

Expert’s Report and sections
extracted from the Technical
Expert's Report to comply
with ASX Listing Rule 5;

- drafting changes to the
Chairman’s letter;

- retracting certain ESG

statements (Section 3):

- additional Company specific
risks factors (Sections 5.1(h)
and 5.1(j)); and

- further details of the llwella
Services Agreement (Section
3.13(b)).

Expiry Date

This Prospectus expires on the
date which is 13 months after the
Prospectus Date (Expiry Date).
No Offer Shares will be issued on
the basis of this Prospectus after
the Expiry Date.

Note to Applicants

The information contained in this
Prospectus is not investment or
financial product advice and has
been prepared as general
information only, without
consideration for your particular
investment objectives, financial
situation or particular needs.

It is important that you read this
Prospectus carefully and in full
before deciding whether to invest
in the Company.

In particular, you should consider
the financial information set out in
Section 4 and the risk factors that
could affect the business,
financial condition and financial
performance of the Company in
Section 5. You should carefully
consider these risks in light of
your investment  objectives,
financial situation and particular
needs (including financial and
taxation issues) and seek
professional advice from your
accountant, financial adviser,
stockbroker, lawyer or other
professional  adviser  before
deciding whether to invest in
Shares. There may be risk factors
in addition to these that should be

considered in light of
personal circumstances.

your

Except as required by law, and
only to the extent required, no
person named in this Prospectus,
nor any other person, warrants or
guarantees the performance of
the Company, the repayment of
capital by the Company or any
return on investment in Offer
Securities made pursuant to this
Prospectus.

No person is authorised to give
any information or to make any
representation in connection with
the Offer which is not contained in
this Prospectus. Any information
or representation not so
contained may not be relied on as
having been authorised by the
Company, the Directors, the Lead
Manager or any other person in
connection with the Offer. You
should rely only on information in
this Prospectus.

Speculative Investment

The Offer Securities offered
pursuant to this Prospectus
should be considered highly
speculative. There is no
guarantee that the securities will
provide a return on capital, that
dividends will be paid or that there
will be an increase in value in the
Offer Securities in the future.

Exposure Period

The Corporations Act prohibits
the Company from processing
Applications in the seven day
period after the date of lodgement
of the Prospectus (Exposure
Period). The Exposure Period
may be extended by ASIC by up
to a further seven days. The
purpose of the Exposure Period is
to enable this Prospectus to be
examined by market participants
prior to the raising of funds.
Applications received during the
Exposure Period will not be
processed until after the expiry of
the  Exposure Period. No
preference will be conferred on
Applications received during the
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Exposure Period.
No cooling-off rights

Cooling-off rights do not apply to
an investment in Offer Securities
issued under this Prospectus.
This means that, in most
circumstances, you  cannot
withdraw your Application once it
has been accepted.

Obtaining a copy of this

Prospectus

During the Exposure Period, an

electronic  version of this
Prospectus (without an
Application  Form) will  be
available at

www.omegaoilandgas.com.au to
persons who are Australian
residents only. Application Forms
will not be made available until
after the Exposure Period has
expired.

During the Offer Period, this
Prospectus is available in
electronic form at

www.omegaoilandgas.com.au.
The Offer constituted by this
Prospectus in electronic form at
www.omegaoilandgas.com.au is
available only to persons within
Australia. The Prospectus is not
available to persons in other
jurisdictions (including the United
States) in which it may not be
lawful to make such an invitation
or offer. If you access the
electronic  version of this
Prospectus, you should ensure
that you download and read the
Prospectus in its entirety.

You may, before the Offer Period
expires, obtain a paper copy of
this Prospectus (free of charge)
by telephoning the Share
Registry on 1300 288 664 (within
Australia) from 8:30am to 5:30pm
(Sydney Time), Monday to
Friday. If you are eligible to
participate in the Offer and are
calling from outside Australia, you
should call 1300 288 664 from
8:30am to 5:30pm (Sydney
Time), Monday to Friday.

Applications for New Shares may
only be made during the Offer
Period on an Application Form

attached to or accompanying this
Prospectus.

The Corporations Act prohibits
any person from passing the
Application Form on to another
person unless it is attached to a
paper copy of the Prospectus or
the complete and unaltered
electronic  version of this
Prospectus. Refer to Section 2 for
further information.

Statements of past
performance

This Prospectus includes
information regarding the past
performance of the Company.
Investors should be aware that
past performance should not be
relied upon as being indicative of
future performance.

Financial Information

Section 4 sets out in detail the
Financial Information referred to
in this Prospectus and the basis
of preparation of that Financial
Information.

All references to FY21 appearing
in this Prospectus are to the
financial year ended 30 June
2021 unless otherwise indicated.

The Financial Information is
presented on both a statutory and
pro forma basis (as described in
Section 4) and has been
prepared and presented in
accordance with the recognition
and measurement principles of
Australian Accounting Standards
(AAS) (including the Australian
Accounting Interpretations)
issued by the Australian
Accounting Standards Board
(AASB), which are -consistent
with International  Financial
Reporting Standards (IFRS) and
interpretations issued by the
International Accounting
Standards Board (IASB).

Investors should note that certain
financial data included in the
Prospectus is not recognised
under the Australian Accounting
Standards, and is classified as
‘non-IFRS financial information’
under Regulatory Guide 230
‘Disclosing non-IFRS financial

information’ published by ASIC.
The Company believes that this
non-IFRS financial information
provides useful information to
users in measuring the financial
performance and condition of the
Company. The non-IFRS
financial measures do not have
standardised meanings under the
Australian Accounting Standards,
and therefore may not be
comparable with similarly titled
measures presented by other
entities, nor should these be
interpreted as an alternative to
other financial measures
determined in accordance with
the Australian Accounting
Standards. Investors are
cautioned not to place undue
reliance on any non-IFRS
financial information, ratios and
metrics included in this
Prospectus.

The Financial Information should
be read in conjunction with, and
qualified by reference to, the
information contained in Sections
1 and 5.

All financial amounts contained in
this Prospectus are expressed in
Australian dollars, unless
otherwise stated. Any
discrepancies between totals and
sums of components in tables,
figures and components
contained in this Prospectus are
due to rounding.

Investigating Accountant’s
Report on Financial
Information and financial
services guide

The provider of the Investigating
Accountant’s Report on Financial
Information is required to provide
Australian retail clients with a
financial services guide in relation
to the review under the
Corporations Act. The
Investigating Accountant’s Report
and accompanying financial
services guide are provided in
Section 8.

Forward looking statements

This Prospectus contains forward
looking statements, which may be
identified by words such as
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“anticipates”, “may”, “should”,
“could”, “likely”, “believes”,
“‘estimates”, “expects”, “targets”,

“predicts”, “projects”, “forecasts”,

“intends”, “guidance”, “plan” and
other similar words that involve

risks and uncertainties.

These forward-looking
statements are based on an
assessment of present economic
and operating conditions, and on
a number of assumptions
regarding future events and
actions that, at the date of the
Prospectus, are expected to take
place. The Company does not
undertake to, and does not intend
to, update or revise any forward-
looking statements, or publish
prospective financial information
in the future, regardless of
whether new information, future
events or any other factors affect
the information contained in this
Prospectus, except  where
required by law.

Any forward-looking statements
are subject to various risks that
could cause the Company’s
actual results to differ materially
from the results expressed or
anticipated in these statements.

Forward looking statements
should be read in conjunction
with, and are qualified by

reference to, the risk factors as
set out in Section 5 and other
information in this Prospectus.
Such forward looking statements
are not guarantees of future
performance and involve known
and unknown risks, uncertainties,
assumptions and other important
factors, many of which are
outside the control of the
Company, the Directors and the
Company’s Management. The
Company, the Directors, the
Company’s Management and the
Lead Manager cannot and do not
give any assurance that the
results, performance or
achievements  expressed or
implied by the forward-looking
statements contained in this
Prospectus will actually occur and
investors are cautioned not to
place undue reliance on these
forward-looking statements.

Industry and market data

This Prospectus, including the
Company Overview in Section 3,
contains statistics, data and other
information (including forecasts
and projections) relating to
markets, market sizes, market
shares, market segments, market
positions and other industry data
pertaining to the Company’s

business and markets. The
Company has obtained
significant  portions of this

information from market research
prepared by third parties.

Investors should note that market
data and statistics are inherently
predictive and subject to
uncertainty and not necessarily
reflective of actual market
conditions. There is no assurance
that any of the forecasts or
projections in the surveys, reports
and surveys of any third-party that
are referred to in this Prospectus
will be achieved. The Company
has not independently verified,
and cannot give any assurances
to the accuracy or completeness
of, this market and industry data
or the underlying assumptions
used in generating this market
and industry data.

Estimates involve risks and
uncertainties and are subject to
change based on various factors,
including those discussed in the
risk factors set out in Section 5.

Selling restrictions

This  Prospectus does not
constitute an offer or invitation to
apply for Offer Securities in any
place in which, or to any person to
whom, it would not be lawful to
make such an offer or invitation.
No action has been taken to
register or qualify the Offer
Securities or the Offer, or to
otherwise permit a public offering
of Offer Securities, in any
jurisdiction outside Australia. The
distribution of this Prospectus
outside  Australia  (including
electronically) may be restricted
by law and persons who come
into possession of this
Prospectus outside Australia

should seek advice on and
observe any such restrictions.
Any failure to comply with such
restrictions may constitute a
violation of applicable securities
laws.

This Prospectus may not be
distributed to, or relied upon by,
persons in the United States.
Offer Securities have not been,
and will not be, registered under
the United States Securities Act
of 1933, as amended (Securities
Act) or the securities laws of any
state or other jurisdiction of the
United States and may not be
offered, sold, pledged or
transferred directly or indirectly, in
the United States unless the Offer
Securities have been registered
under the Securities Act or an
exemption from the registration
requirements of the Securities Act
and any other applicable US
state securities laws is available.

See Section 2.22 for more detail
on selling restrictions that apply to
the Offer in jurisdictions outside
Australia.

Defined terms and time

Defined terms and abbreviations
used in this Prospectus have the
meanings defined in the Glossary
or are defined in the context in
which they appear.

Unless otherwise stated or
implied, references to times in this
Prospectus are to Sydney Time.
Unless otherwise stated or
implied, references to dates or
years are calendar year
references.

Privacy

By completing an Application
Form to apply for New Shares,

you are providing personal
information to the Company
through the Share Registry,

which is contracted by the
Company to manage
Applications. The Company and
the Share Registry on behalf of
the Company, may collect, hold
and use that personal information
in order to process your
Application, service your needs
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as a Shareholder, provide
facilities and services that you
request and carry out appropriate
administration. Some of this
personal information is collected
as required or authorised by
certain laws including the Income
Tax Assessment Act 1997 (Cth)
and the Corporations Act.

If you do not provide the
information requested in the
Application Form, the Company
and the Share Registry may not
be able to process or accept your
Application.

Your personal information may
also be used from time to time to
inform you about other products
and services offered by the
Company, which it considers may
be of interest to you.

Your personal information may
also be provided to the
Company’s members, agents and
service providers on the basis
that they deal with such
information in accordance with
the Company’s Privacy Policy
and applicable laws. The
members, agents and service
providers of the Company may be
located outside Australia, where
your personal information may
not receive the same level of
protection as that afforded under
Australian law. The types of
agents and service providers that
may be provided with your
personal information and the
circumstances in which your
personal information may be
shared are:

- the Share Registry for
ongoing administration of the
Shareholder register;

- printers and other companies
for the purpose of preparation
and distribution of statements
and for handling mail;

- market research companies
for the purpose of analysing
the Shareholder base and for
product development and
planning; and

- legal and accounting firms,
auditors, contractors,

consultants and other
advisers for the purpose of
administering, and advising
on, the Offer Securities and
for associated actions.

If an Applicant becomes a
Shareholder, the Corporations
Act requires the Company to
include information about the
Shareholder (including name,
address and details of the Shares
held) in its public Shareholder
register.

The information contained in the
Shareholder register must remain
there even if that person ceases
to be a Shareholder. Information
contained in the Shareholder
register is also used to facilitate
dividend payments and corporate
communications (including the
Company’s financial results,
annual reports and other
information that the Company
may wish to communicate to its
Shareholders) and compliance by
the Company with legal and
regulatory requirements. An
Applicant has a right to gain
access to the information that the
Company and the Share Registry
hold about that person, subject to
certain exemptions under law. A
fee may be charged for access.
Access requests must be made in
writing or by telephone call to the
Company’s registered office or
the Share Registry’s office,
details of which are disclosed in
the Corporate Directory on the
inside back cover of this
Prospectus.  Applicants  can
obtain a copy of the Company’s
Privacy Policy by visiting the
Company’s website
www.omegaoilandgas.com.au.

You may request access to your
personal information held by or
on behalf of the Company and
you may correct the personal
information held by or on behalf of
the Company about you. You
may be required to pay a
reasonable charge to the Share
Registry in order to access your
personal information. You can
request access to your personal
information by writing to or

telephoning the Share Registry
as follows:

Email: hello@automic.com.au
Telephone: 1300 288 664
Photographs and diagrams

Photographs and diagrams used
in this Prospectus that do not
have descriptions are for
illustration only and should not be
interpreted to mean that any
person shown in them endorses
this Prospectus or its contents or
that the assets shown in them are
owned by the Company.
Diagrams and maps used in this
Prospectus are illustrative only
and may not be drawn to scale.
Unless otherwise stated, all data
contained in charts, graphs and
tables is based on information
available at the Prospectus Date.

Company website

Any references to documents
included on the Company’s
website at
www.omegaoilandgas.com.au
are for convenience only, and
none of the documents or other
information available on the
Company’s website is
incorporated into this Prospectus
by reference.

Disclaimer

Except as required by law, and
only to the extent so required,
none of the Company, the
Directors, the Company’s
Management, the Lead Manager
or any other person warrants or
guarantees the future
performance of the Company, or
any return on any investment
made pursuant to this
Prospectus.

As set out in Section 2.23, it is
expected that the Shares will be
quoted on ASX. The Company,
the Share Registry and the Lead
Manager disclaim all liability,
whether in  negligence or
otherwise, to persons who trade
Shares before receiving a holding
statement, even if such person
received confirmation of
allocation from the Share
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Registry or confirmed their firm
allocation through a Broker.

Prenzler Group has acted as
Lead Manager to the Offer and
has not authorised, permitted or
caused the issue or lodgement,
submission, dispatch or provision
of this Prospectus and there is no
statement in this Prospectus
which is based on any statement
made by them or by any of their
respective affiliates, officers or
employees. To the maximum
extent permitted by law, the Lead
Manager and their respective
affiliates, officers, employees and
advisers expressly disclaim all
liabilities in respect of, make no
representations regarding, and
take no responsibility for, any part
of this Prospectus other than
references to their respective
names and make no
representation or warranty as to
the currency, accuracy, reliability
or completeness of this
Prospectus.

Questions

If you have any questions about
how to apply for New Shares, call
your Broker or the Offer
Information Line on (02) 9199
9627 Dbetween 8:30am and
5:30pm (Sydney Time), Monday
to Friday. Instructions on how to
apply for New Shares are set out
in Section 2.11 of this Prospectus
and on the back of the Application
Form.

If you have any questions about
whether to invest in the Company,
you should seek professional
advice from your accountant,
financial adviser, stockbroker,
lawyer or other professional
adviser before deciding whether
to invest in Shares.

This document is important and
should be read in its entirety.
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KEY DATES

Important Dates*

Prospectus lodgement date Monday, 22 August 2022

Replacement prospectus lodgement date Monday, 5 September 2022

Opening Date Tuesday, 6 September 2022

Closing Date Friday, 23 September 2022
Settlement Date Friday, 30 September 2022
Allotment Date for Offer Securities Monday, 3 October 2022
Dispatch of holding statements Tuesday, 4 October 2022
Expected commencement of trading of Shares on Tuesday, 11 October 2022

ASX (on anormal settlement basis)

*These dates and times are indicative only and may change. The Company, in consultation
with the Lead Manager, reserves the right to vary the dates and times of the Offer without prior
notice (including, subject to the ASX Listing Rules and the Corporations Act, to close the Offer
early, to extend the Offer Period relating to any component of the Offer, or to accept late
Applications, either generally or in particular cases, or to cancel or withdraw the Offer before
the Settlement Date, in each case without notifying any recipient of this Prospectus or
Applicants). If the Offer is cancelled or withdrawn before the allocation of Offer Securities, then
all Application Monies will be refunded in full (without interest) as soon as possible in
accordance with the requirements of the Corporations Act. Investors are encouraged to submit
their Applications as soon as possible after the Opening Date.




KEY OFFER STATISTICS

Key Offer Statistics Minimum Subscription Maximum Subscription
($12.5 million) ($15 million)

Number of Shares currently | 35,000,000

on issue

Offer Price per New Share $0.20

Number of New Shares 62,500,000 75,000,000

offered under this

Prospectus?

Gross proceeds? to be raised | $12.5 million $15 million

by the issue of New Shares

Number of Conversion 26,149,375

Shares to be issued?®

Number of Shares to be 2,500,000

issued to the Lead Manager

Number of Shares on issue | 126,149,375 138,649,375

at Listing

Number of Options to be 14,241,950 15,241,950

issued*

Performance Rights on 6,307,470 6,932,470

issue at Listing®

Market capitalisation at the | $25,229,875 $27,729,875

Offer Price®

Pro forma net cash (as at | $13,553,160 $15,951,347

Allotment Date)’

See Section 2 for details regarding the structure of the Offer and for information on the

Gross proceeds of the Offer reflect the total number of New Shares available under

Reflects the total number of Shares on issue following Completion multiplied by the
Offer Price. Shares may not trade at the Offer Price after Listing.

Notes:
1.
capital structure of the Company following Completion.
2.
the Offer multiplied by the Offer Price.
3. See Section 2.10(c).
4, See Section 2.10(d).
5. See Section 2.10(e).
6.
7.

Pro forma net cash is calculated as cash and cash equivalents as at the Allotment
Date, calculated on a Pro forma basis assuming Completion. Certain Financial
Information in this Prospectus is described as pro forma for the reasons described in
Section 4.

How to invest

Applications for New Shares can only be made by completing and lodging an Application
Form. Instructions on how to apply for New Shares are set out in Section 2.11 and on the back
of the Application Form.




Questions

Please call the Offer Information Line at (02) 9199 9627 (within Australia) from 8:30am until
5:30pm (AEST) Monday to Friday. If you are unclear in relation to any matter or are uncertain
as to whether this is a suitable investment for you, you should seek advice from your
stockbroker, solicitor, accountant, financial adviser or other independent professional adviser
before deciding whether to invest in the Company.
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CHAIRMAN’S LETTER

Dear Investor,

On behalf of our Board of Directors, it is my pleasure to invite you to become an investor in
Omega Oil & Gas Limited (Omega or the Company).

Omega is an energy and resources company focused on natural gas exploration and oil
production. The Company holds two explorations permits (ATP 2037 and 2038) and a
petroleum licence (PL 17) in the Surat-Bowen Basin in South-East Queensland, Australia.

The purpose of this Prospectus is to offer and issue up to 75 million New Shares to raise up
to $15 million, as well as to convert existing Convertible Notes into Shares and to issue Options
and Performance Rights to Management and other key parties involved in the Company’s
establishment.

Omega was incorporated in September 2020 to acquire Cypress Petroleum Pty Ltd from Tag
Oil, a TSX listed oil and gas company. Through its acquisition of Cypress Petroleum, Omega
holds 100% of Authority to Prospect (ATP) 2037, ATP 2038 and Petroleum Licence (PL) 17,
which together represent a truly diversified portfolio of exploration and production assets.

Using the proceeds of this Offer, Omega intends to execute a two well drilling campaign across
both, ATP 2037 and 2038, focusing on the Kianga Formation in the Permian. This drilling
campaign seeks to understand two things; validate basin centred play, specifically the
feasibility of commingled multi-facies production in the Taroom Trough and to prove
commercial prospectivity of the Permian Deep Gas by the application of a fit-for-purpose low
cost well design. The success of these activities will ultimately prove viability of future gas and
liquids development. This drilling campaign, if successful, will materially de-risk the Taroom
Trough as a future gas producer in the years to come.

Our Initial Public Offer comes at a unique time in the market, whereby Australia’s energy needs
are at an all time high and existing upstream production is struggling to meet demand. This
represents a rare opportunity for Omega to capitalise on its substantial position in the Surat
Basin to prove the commercial viability of the Permian play and deliver a gas and liquids asset
of scale.

In addition to the Company’s core exploration activities in the ATPs, is prospective oll
production from the Bennett Qilfield in PL 17. The Company has taken steps to recommence
production at Bennett. Having a potentially producing asset, such as Bennett, further adds to
Omega'’s value proposition. Production and reserves from Bennett, though modest, represent
immediate revenue, which at current oil prices, makes a significant difference to the operating
cash-flow of the business.

Leveraging the deep-seated knowledge, experience and expertise of the Board of Directors
and Management, Omega is well positioned to execute a successful drilling campaign in the
months to come and deliver value to its shareholders.

I encourage you to read this document carefully and in its entirety before making an investment
decision. Before investing you should seek professional advice.

On behalf of my fellow Directors, | look forward to welcoming you as a Shareholder of the
Company.

Yourg sincerely,
Stephen Harriso

Independent C
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1 INVESTMENT OVERVIEW

1.1 Company and business overview
Further
SUEN Information

Who is the Omega Oil & Gas Limited ACN 644 588 787 (Company) | Section 3
Company and | was established in 2020 with the aim of acquiring and
what does it commercialising undervalued oil and gas assets.
do?
What are the The Company holds two exploration permits and a | Section 3.1
Company’s petroleum lease in the Surat-Bowen Basin located in
key assets? South-East Queensland:

e Authorities to Prospect (ATP) 2037 and 2038; and

o Petroleum Lease (PL) 17.
What is the Minimum Subscription | Maximum Subscription | Section 2.16
proposed ($12.5 million) ($15 million)
capital Number of Shares | 126,149,375 138,649,375
structure of on issue at Listing
the Company
on Listing? Number of Options 14,241,950 15,241,950

Number of 6,307,470 6,932,470
Performance Rights
More details are set out in Section 2.16.

What are the Assuming the Maximum Subscription amount is raised, Section 2.9

proposed use
of funds
raised under
the Offer?

the proceeds of the Offer will be used for:

e ATP 2037: drilling and casing and testing one well
to approximately 4,000 meters targeting the
Permian Kianga Formation;

e ATP 2038: drilling and casing and testing one well
to approximately 4,000 meters targeting the
Permian Kianga Formation;

e general and administrative expenses;

e mobilisation costs;

e contingency for overrun and unexpected costs; and
e working capital.

In the event the Minimum Subscription amount is raised,
the Company will not drill a well at ATP 2028 and will use
the proceeds of the Offer to undertake expanded activities
at ATP 2037. This will include fracture stimulating the well
drilled in ATP 2037 on completion of drilling, casing and
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testing activities.

What is the The Company is an early stage oil and gas exploration | Section 4
Company’s company that has not generated any revenue or profit, and
financial is unable to provide any meaningful key financial ratios,
position? whether relating to market performance, profitability or

financial stability. Other than the approximately $4.2 million

of Convertible Notes which will be converted into Shares

on Completion of the Offer, the Company does not have

any debt financing or borrowings.

Relevant Financial Information in respect to the Company,

including a pro-forma balance sheet showing the effect of

the Offer, is detailed in Section 4.
What are the Dependency | Mitigant Section
E?{l)endencies Procurement | The Company has partnered with SGS 3:4()

of critical Global for all key aspects associated

of the
Company’s
business
model?

resources and
consumables

with a drilling campaign at ATP 2037 and
2038. The Company intends to direct
charter a suitable drilling rig from a
reputable service provider of a drilling rig
capable of driling down to depths of
4,000 metres. Procurement of key long
lead time items (such as well casings
and well heads) and the drilling rig are
underway and on schedule.

With respect to PL 17 operations, the
Company has engaged SGS to provide
in field operational support and services
to reinstate production in the Bennett Oil
Field.

Crude The Company has secured a Crude Oil
marketing Sale Agreement with IOR for the sale of
crude produced from its Bennett Oil
Field.
Design and Following the drilling and testing of the
execution of a | two wells in ATP 2037 and 2038, the
successful Company intends to fracture stimulate
fracture target formations. Given the reservoir
stimulation risk identified by Fluid Energy in the
program Independent Technical Adviser’'s Report

(refer to Appendix B), the execution risk
of this activity can be high. The
Company will work with a reputable
service provider at the appropriate time,
to mitigate potential issues associated
with design and execution of an
appropriate fracture stimulation
program. There are various reputable
service providers to the industry who can
provide subject matter expertise and key
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personnel at the time required by the

Company.
What is the The Company does not expect to pay dividends in the near | Section 3.12
Company’s future as its focus will primarily be on growing the existing
dividend business.
policy?
1.2 Summary of key risks

Set out below are a number of key business risks that the Company is exposed to. Further
business and investment risks associated with an investment in the Company are outlined in

Section 5.

Topic

Summary

Further

Information

Limited
operating
history

The Company was incorporated on 23 September 2020
and therefore has limited operational and financial history
on which to evaluate its business and prospects.

The prospects of the Company must be considered in
light of the risks, expenses and difficulties frequently
encountered by companies in the early stages of their
development, particularly in the gas exploration and
development sector, which has a high level of inherent
risk and uncertainty. No assurance can be given that the
Company will achieve commercial viability through the
successful exploration on, or development of its project.

The Company’s historical financial performance and
financial position has been audited by UHY Haines
Norton for the period ended 30 June 2021 and reviewed
by UHY Haines Norton for the 7-month period ended 31
January 2022. An unqualified audit opinion and an
unqualified review conclusion was issued for those
periods respectively with a disclosed material uncertainty
regarding the going concern assumption, which was
dependent upon:

e the Company having sufficient cash available to
continue operating until it can raise further capital,

o the Company successfully closing the Offer and
gaining admission to the ASX'’s Official List; and

e the Company having the continued support of its
shareholders (as is demonstrated by the recent
successful offer of Convertible Notes).

Section
5.1(a)

Exploration risk

Oil and gas exploration and development is speculative
and involves elements of significant risk with no
guarantee of success. There is no assurance that
expenditure on activities will result in gas discoveries that
can be commercially or economically exploited.

Section
5.1(b)
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Operational risk

The operations of the Company may be disrupted by a
variety of risks and hazards which are beyond the control
of the Company. In particular, the Kianga Formation
bears risks associated with the quality of the reservoir.
Poor reservoir quality can may impact the Company’s
production prospectivity.

Section
5.1(c)

Reserves and
resources risk

Estimating hydrocarbon reserves and resources is
subject to significant uncertainties associated with
technical data and interpretation of that data, future
commodity prices and development and operating costs.
There can be no guarantee that the Company will
successfully produce the volume of hydrocarbon that it
estimates are reserves or that hydrocarbon resources will
be successfully converted to reserves. Estimates may
alter significantly or become more uncertain when new
information becomes available due to, for example,
additional drilling or production tests over the life of the
field. As estimates change, development and production
plans may also vary. Downward revision of reserves and
resources estimates may adversely affect the Company’s
operational and financial performance.

Section
5.1(e)

Access to
infrastructure
risk, availability
of drilling and
hydraulic
fracturing
equipment

The Company will very likely require access to
infrastructure, or to construct infrastructure, to sell the
hydrocarbon reserves it produces, including pipelines to
transport the gas to market. Given the location of the
Company's project, there can be no guarantee that the
Company will be able to gain access to appropriate
infrastructure on commercially viable terms or that it will
be commercially viable for it to fund the construction of its
own infrastructure. In addition, the industry is
experiencing delays in procuring items required to
undertake exploratory drillings. For example, there are
long lead times for obtaining drill casings from overseas
suppliers due to manufacturing and logistical delays
caused by the COVID pandemic. Failure to obtain access
to infrastructure (whether owned by the Company or
others) may adversely impact the Company's financial
performance.

Section 5.1(f)

Key personnel
risk

The future success of the Company depends, to a
significant extent, upon the continued services of the
Company’s Management. The loss of services from any
of the key personnel may have a material adverse effect
on the Company’s business and operations. There can
be no assurance that the Company will be able to retain
or hire all appropriate personnel necessary for the
development and operation of its business.

Section
5.1(q)

Permit risk

The Company is required to comply with a range of laws
to retain its permits and licences and periodically renew
them. Each permit and licence also has its own specific
exploration and expenditure requirements that the
Company must satisfy. Even if specific requirements are

Section
5.1(qg)
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met, there is no certainty that an application for grant or
renewal of a permit or licence will be granted at all, or on
satisfactory terms or within expected timeframes.

Relinquishment
risk

Both ATP 2037 and ATP 2038 are subject to a
requirement to relinquish 107 sub-blocks and 61 sub-
blocks (respectively) on 31 December 2022. While the
Company is currently in dialogue with regulatory authority
to defer the relinquishment obligations, the Company will
relinquish sub-blocks that it considers the least
prospective if it is unsuccessful in deferring the
relinquishment requirements. In doing so, there is a risk
that sub-blocks are relinquished before the Company is
able to fully evaluate the prospectivity of all the acreage
available under ATP 2037 and ATP 2038.

Section
5.1(h)

Encumbrances

As stated in Section 5.2 of the Solicitor's Report, Squire
Patton Boggs did not review any documents (if any) that
pre-date registration of Cypress Petroleum’s interest in
the Tenements. While the Company is not aware of and
does not anticipate registration of any other
encumbrances or documents giving an interest in the
permits, there is a risk that registration of other
encumbrances or document giving an interest in the
permits that the Company is not aware of exists.

Section 5.1(i)

Environmental
risk

Despite efforts to conduct activities in an environmentally
responsible manner and in accordance with applicable
laws, there is a risk that operational activities may cause
harm to the environment which could impact production
or delay future development timetables. The Company is
also subject to laws and regulations to minimise the
environmental impact of its operations and rehabilitation
of any areas affected by its operations. Changes to
environmental laws may result in the cessation or
reduction of the Company’s activities, materially increase
development or production costs or otherwise adversely
impact the Company’s operations, financial performance
or prospects.

Section
5.1(y)

1.3 Significant interests of key people and related party transactions

Topic

Summary

Further
Information

Who are the
Directors?

Stephen Harrison (Independent Chairman)

Lauren Bennett (Chief Executive Officer and Managing
Director)

Quentin Flannery (Non-executive Director)

Michael Sandy (Independent non-executive Director)

Section 6.1

Who are the key
management

Lauren Bennett (Chief Executive Officer)

Luke Manos (Chief Financial Officer)

Section 6.3
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personnel? Regie Estabillo (Chief Operating Officer)
What interests Shares held on % Shares held Options / Section
X Listing on Listing Performance Rights
do the Directors (undiluted) held on Listing 6.5(b)
and key Stephen 1,244,498 0.90% 750,000 Director
management Harrison Options
personnel have : ,
g . Quentin 22,721,883 16.39% 450,000 Director
n the Secur|t|es Flannery Options
of the Company? 5,545,975 Founder
Options
Michael Sandy 0 N/A é5p(:|(())r(1)g Director
Lauren 977,716 0.71% 3,466,325 Performance
Bennett Rights
Regie Estabillo 474,207 0.34% 3,_466,325 Performance
Rights
Luke Manos 0 N/A N/A
Note: this table assumes that the Maximum Subscription
is raised.
What beneﬁts are Directors Director fees / salary Options / Performance Rights Section
being paid to the Stephen Harrison | $6,000 per month 750,000 Director Options 6.5(a)
Directors? , : )
Quentin Flannery $4,000 per month 450,000 Director Options
Michael Sandy $4,000 per month 450,000 Director Options
Lauren Bennett $247,500 per annum Up to 3,466,325
Performance Rights
Note: fees and salaries are inclusive of superannuation
and exclusive of GST (if applicable).
What important | The Company has entered into customary director | Section 7
contracts with | appointment agreements and deeds access and
related parties is | indemnity with the Directors of the Company.
thaert (igg"lpany Al The Company has also entered into a call option deed
party 1o+ with llwella, a major Shareholder of the Company, to
grant llwella 4% of the Shares on issue at Listing. These
Options are offered and issued on the basis of
transaction incentive arrangements entered into
between the Company and its initial investors at the time
of the Company’s acquisition of Cypress Petroleum.
Who will be the | On Listing, Illwella will hold 22,721,883 Shares | Section 2.17
substantial representing 16.39% of the total number of Shares on
holders of the |issue (on an undiluted basis) assuming that the
Company? Maximum Subscription is raised. This percentage
includes the shares held by Maximus Flannery Pty Ltd
and Offelbar Pty Ltd, associates of llwella.
What fees are | Capital Raising Fees Section 7.1
payable to the

Lead Manager?

2% (exclusive of GST) of the aggregate amount of
capital raised under the Offer from the Flannery family
and Andrew Carr.
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4% (exclusive of GST) of the aggregate amount of
capital raised under the Offer from the Shareholders.

6% (exclusive of GST) of the aggregate amount of
capital raised under the Offer from any new investors.

Equity Fee
$500,000 of New Shares (i.e. 2.5 million Shares).
Option Fee

2.5 million Adviser Options.

What are the On Listing, Prenzler Group will be issued: Section 7.1
Lead Manager’s
interests in the 2,500,000 New Shares; and
Securities of the 2,500,000 Adviser Options.
Company at the
Prospectus Date
and at Listing?
1.4 Summary of the Offer
. Further
UIpE SN Information
What is the The Offer includes an initial public offering of New Shares, at an offer | Section 2.1

Offer?

price of $0.20 per Share (Offer Price), for the issue of up to
75,000,000 Shares to raise a minimum of $12,500,000 (before

costs).

The Offer comprises the following components:

Broker Firm Offer and General Offer: the offer and issue of
75,000,000 New Shares at an Offer Price of $0.20 to raise a
minimum of $12.5 million and a maximum of $15 million;
Conversion Offer: The offer and issue of 26,149,375
Conversion Shares to the holders of Convertible Notes at a
Conversion Price of $0.16 per Conversion Share;

Option Offer: the offer and issue of up to 15,241,950 Options
in aggregate. The components of the Option Offer comprise:

- upto 11,091,950 Founder Options;
- 1,650,000 Director Options; and
- 2,500,000 Adviser Options.

Each Option will have an exercise price of $0.30. Each
Adviser Option and Founder Option will have an exercise
period of 2 years from the Allotment Date, vesting on
Completion. Director Options will vest in three equal tranches
on the conditions described in Section 2.10(d); and

Performance Rights Offer: the offer and issue of up to
6,932,470 Performance Rights in aggregate to the
Company’s Management, Lauren Bennett and Regie
Estabillo. The Performance Rights will vest in three tranches
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on the occurrence of the performance conditions described
in Section 2.10(e).

What is the $0.20 per Share. Section 2.1
Offer Price?
What are the New Shares are fully paid ordinary shares in the Company. Section
terms of the 9.3(a)9.3(i)
Shares offered
under the
Offer?
What is the The offer and issue of 26,149,375 Conversion Shares to the holders | Section
Conversion of Convertible Notes at a Conversion Price of $0.16 per Conversion | 2.10(c)
Offer? Share.
Who will be The holders of Convertible Notes at a Conversion Price of $0.16 per | Section
offered Conversion Share 2.10(c)
Conversion
Shares?
What are the Conversion Shares are fully paid ordinary shares in the Company. Section
terms of the 2.10(c)
Conversion
Shares?
What are the Each Option will have an exercise price of $0.30. Section
terms of the 2.10(d)
Options? Each Adviser Option and Founder Option will have an exercise

period of 2 years from the Allotment Date, vesting on Completion.

Subject to the Director remaining a Director, Director Options will

vest in three equal tranches on each of the first three anniversaries

of the Listing. Each tranche of the Director Options will have an

exercise period of 2 years from its vesting date.
Who will be The following persons will be offered and issued Options under the | Section
offered and Option Offer: 2.10(d)
issued
Options? e Founder Options: each of:

- llwella (an entity controlled by the Flannery family); and

- Lizarb (an entity controlled by Luke Donovan, a former
director of the Company),

will be issued with Founder Options equal to 4% of the
Shares on issue on Listing. These Founder Options are
offered and issued to these parties on the basis of transaction
incentive arrangements entered into between the Company
and its initial investors at the time of the Company’s
acquisition of Cypress Petroleum;

e Director Options:

- Stephen Harrison will be issued with 750,000 Director
Options as partial remuneration for services provided to
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the Company (including in connection with the Listing);

- Quentin Flannery (via Offelbar Pty Ltd) will be issued with
450,000 Director Options as partial remuneration for
services provided to the Company (including in
connection with the Listing);

- Michael Sandy will be issued with 450,000 Director
Options as partial remuneration for services provided to
the Company (including in connection with the Listing);
and

e Adviser Options:

- the Lead Manager will be issued with 2,500,000 Adviser
Options as partial remuneration for services provided to
the Company in connection with the Listing.

What are the On Listing, the Company will issue three tranches of Performance | Section
terms of the Rights which will (on vesting) represent 5% in aggregate of the | 9.4(d)
Performance Shares on issue on Listing.
Rights? . . _
Each tranche of Performance Rights will be vest (for nil cash
consideration) into Shares upon the occurrence of the performance
conditions described in Section 2.10(e).
Who will be The Company will offer and issue up to 6,932,470 Performance | Section
offered and Rights in aggregate to the Company’s Management, Lauren Bennett | 2.10(e)
issued and Regie Estabillo.
Performance
nghtS? Management Performance Performance Performance I;)tal BT
Rights — Rights — Rights —
T Tranche 1 Tranche 2 Tranche 3 ;grformance
ights
Lauren 1,386,494 1,386,494 693,247 3,466,235
Bennett Performance Performance Performance Performance
Rights Rights Rights Rights
Regie 1,386,494 1,386,494 693,247 3,466,235
Estabillo Performance Performance Performance Performance
Rights Rights Rights Rights
Note: this table assumes that the Maximum Subscription is raised
What are the The Offer is conditional upon the following events occurring: Section 2.7
conditions of o o _
the Offer? (a) the Minimum Subscription to the Offer being reached;
(b) ASX granting conditional approval for the Company to be
admitted to the Official List; and
(© to the extent required by ASX or the ASX Listing Rules,
certain Shareholders entering into a restriction agreement
imposing such restrictions on trading on the Company’s
Securities.
Will the Shares | Yes Section 2.23
be quoted?
What is the The Minimum Subscription under the Offer is $12,500,000 (before | Section 2.3
Minimum
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Subscription
amount under

costs) (being 62,500,000 Shares).

the Offer?
Arethereany | As at the date of this Prospectus, the Company expects | Section 2.15
escrow approximately 11,337,090 Shares and 15,241,950 Options to be
arrangements? | subject to up to 24 months escrow upon Listing. In addition, the
Company may, in its discretion, resolve to enter into voluntary
restriction agreements.
Is the Offer No. Section 2.6
underwritten?
Will the The Company believes that the funds raised from the Offer will | Section 2.9
Company be provide it with sufficient working capital to fund its near-term capital
adequately commitments and to achieve its stated objectives as detailed in this
funded after Prospectus.
Completion of
the Offer?
Who is eligible | Broker Firm Offer: Section 2.8
to participate e Institutional Investors and Australian and New Zealand
in the Offer? ) o ; .
resident retail clients of Brokers who have received a firm
allocation from their Broker; and
e any other investors outside of Australia to whom an offer of
the New Shares may lawfully be made without a disclosure
document.
General Offer:
Retail Investors who have a registered address in Australia and
certain Institutional Investors in Australia, New Zealand and certain
other jurisdictions around the world, who are not in the United States.
The General Offer is being made under this Prospectus.
How do | apply | Applications for Shares under the Offer must be made on the | Section2.11
for Shares Application Form accompanying this Prospectus. Persons wishing to
under the apply for Shares under the Offer should refer to Section 2.11 for
Offer? further details and instructions.
What is the The Directors, in consultation with the Lead Manager will allocate | Section 2.12
allocation Shares in the Offer, with a view to ensuring an appropriate
policy? Shareholder base for the Company going forward.

The allocation policy will be influenced, but not constrained by the
following factors:

(a) number of Shares bid for by particular Applicants;
(b) timeliness of the bid by particular Applicants;

(c) the Company’s desire for an informed and active trading market
following Completion;

(d) the Company’s desire to establish a wide spread of institutional
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Shareholders;

(e) the Company’s ability to satisfy ASX’s 20% free float requirement
at the time of Listing;

() overall level of demand under the Offer;

(g) size and type of funds under management of particular
Applicants;

(h) likelihood that
Shareholders; and

particular Applicants will be long-term

(i) other factors that the Company and the Lead Manager consider
appropriate.

When will |
receive
confirmation
that my
Application
has been
successful?

It is expected that holding statements will be sent to Successful
Applicants on or about 4 October 2022.

Section 2.14

Is there any
brokerage,
commission or
stamp duty
payable by
Applicants?

No brokerage, stamp duty or other costs are payable by Applicants.

Section 2.13
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2 DETAILS OF THE OFFER

2.1 The Offer

The Offer comprises the following components:

o Broker Firm Offer and General Offer: the issue of the Minimum Subscription of
62,500,000 New Shares and the Maximum Subscription of 75,000,000 New Shares at an
Offer Price of $0.20 per Share, to raise gross proceeds of $12.5 million under the Minimum
Subscription and $15 million under the Maximum Subscription, respectively;

e Conversion Offer: the offer and issue of 26,149,375 Conversion Shares to the holders of
Convertible Notes at a Conversion Price of $0.16 per Conversion Share;

e Option Offer: the offer and issue of up to 15,241,950 Options in aggregate. The
components of the Option Offer comprise:

- upto 11,091,950 Founder Options;
- 1,650,000 Director Options; and
- 2,500,000 Adviser Options.

Each Option will have an exercise price of $0.30. Each Adviser Option and Founder Option
will have an exercise period of 2 years from the Allotment Date, vesting on Completion.
Subject to the Director remaining a Director, Director Options will vest in three equal
tranches on each of the first three anniversaries of the Listing. Each tranche of the Director
Options will have an exercise period of 2 years from its vesting date; and

e Performance Rights Offer: The Company will offer and issue of up to 6,932,470
Performance Rights in aggregate to the Company’s Management, Lauren Bennett and
Regie Estabillo.

The Offer is made on the terms, and subject to the conditions, set out in this Prospectus.

The total number of Shares on issue at Completion is expected to be approximately
126,149,375 under the Minimum Subscription and 138,649,375 under the Maximum
Subscription and all Shares will rank equally with each other. Further details with respect to
the rights and liabilities attaching to the Shares are further described in Section 9.3(a).

2.2 Purpose of the Offer
The purpose of the Offer is to (assumes Maximum Subscription reached):

e provide immediately funding to support the Company’s growth strategy including:

e drilling, casing and testing two wells (one at each of ATP 2037 and 2038) and for ongoing
oil production costs at PL 17; and

e provide access to capital markets to improve financial flexibility for growth; and
e provide the Company with the benefits of an increased profile as a listed entity.

2.3 Minimum Subscription

The minimum subscription under the Offer is $12,500,000 (being 62.5 million Shares)
(Minimum Subscription).

None of the Shares offered under this Prospectus will be issued if Applications are not
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received for the Minimum Subscription. Should Applications for the Minimum Subscription not
be received within three months from the date of the Prospectus, the Company will either
repay the Application Monies (without interest) to Applicants or issue a supplementary
prospectus or replacement prospectus and allow Applicants one month to withdraw their
Applications and have their Application Monies refunded to them (without interest).

2.4 Maximum Subscription

The maximum subscription under the Offer is $15,000,000 (being 75 million Shares)
(Maximum Subscription).

25 Oversubscriptions

The Company intends to accept up to $5 million oversubscription (above the Maximum
Subscription) as determined by the Board in accordance with the allocation policy set out in
Section 2.12.

2.6 Underwriter

The Offer is not underwritten.

2.7 Conditional Offer

The Offer is conditional upon the following events occurring:

(@ the Minimum Subscription to the Offer being reached;

(b) ASX granting conditional approval for the Company to be admitted to the Official List;
and

(© to the extent required by ASX or the ASX Listing Rules, certain persons entering into
a restriction agreement imposing such restrictions on trading on the Company’s
Secuirities.

2.8 Structure of the Offer

Offer Securities and

Offer Details, Participation and Eligibility Amount to be raised

Broker Firm | An invitation to bid for New Shares to: Offer Securities: up to

Offer 75,000,000 New Shares.
e Institutional Investors and Australian

and New Zealand resident retail clients | Amount to be raised
of Brokers who have received a firm | (gross proceeds):
allocation from their Broker; and $15,000,000.

e any other investors outside of Australia
to whom an offer of the New Shares
may lawfully be made without a
disclosure document.

General Retail Investors who have a registered
Offer address in Australia and Institutional Investors
in Australia and New Zealand, who are not in
the United States and are not US Persons.
The General Offer is being made under this
Prospectus.
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Conversion
Offer

The offer and issue of 26,149,375 Conversion
Shares to the holders of Convertible Notes at
a Conversion Price of $0.16 per Conversion
Share.

26,149,375 Conversion
Shares

Share to be
issued to
the Lead
Manager

The Lead Manager will be issued $500,000
New Shares as partial remuneration for
services provided to the Company in
connection with the Listing.

2,500,000 New Shares

Option Offer

Open only to llwella, Lizarb, Offelbar, Stephen
Harrison, Michael Sandy and the Lead
Manager.

Up to 15,241,950 Options.

Performance
Rights Offer

Open only to the Company’s Management,
Lauren Bennett and Regie Estabillo.

Up to 6,932,470
Performance Rights

The allocation of New Shares between the Broker Firm Offer and the General Offer will be
determined by the Company in consultation with the Lead Manager, having regard to the
allocation policy outlined in Section 2.12.

2.9 Proposed use of funds

The following table reflects the sources and proposed uses of the Company’s cash in the 12
to 18 months after Completion.

Sources of funds Minimum Subscription Maximum Subscription
($12.5 million) ($15.0 million)
Cash as at the date of $2,300,000 $2,300,000
Listing
Gross proceeds from the $12,500,000 $15,000,000
Offer
Total $14,800,000 $17,300,000
Uses of funds
ATP 2037: drilling, casing $7,350,000* $5,350,000
and testing one well to
approximately 4,000 meters.
ATP 2038: drilling, casing $0 $5,350,000
and testing one well to
approximately 4,000 meters.
Bennett Oilfield? $25,000 $25,000
Mobilisation costs $1,300,000 $1,300,000
General and administrative $1,000,000 $1,000,000
expenses
Contingency for overrun $1,102,200 $1,610,000
and unexpected costs
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Working capital® $4,022,800 $2,665,000

Total $14,800,000 $17,300,000

Notes:

1. In the event the Minimum Subscription amount is raised, the Company will not drill a
well at ATP 2028 and will use the proceeds of the Offer to undertake expanded
activities at ATP 2037. This will include fracture stimulating the well drilled in ATP
2037 on completion of drilling, casing and testing activities.

2. Activities relating to the refurbishment of the Bennett Oilfield are underway and will be
majority funded using existing capital. It is the Company’s intention to fund any further
operating costs relating to the Bennett Qilfield, such as production and maintenance
costs, using the proceeds from production. As such, minimal, if any proceeds from the
Offer will be attributed to these activities.

3. Funds attributable to working capital will be used for ordinary business expenses
including but not limited to wages, office lease, service providers and contractors,
registry costs and the like.

The above expenditure table reflect statements of current intentions as at the date of this
Prospectus.

As noted in the table above, in the event the Maximum Subscription is reached, the Company
intends to drill, case and test two exploration wells, one well in each ATP 2037 and ATP 2038.
In each case, the location of the well will be chosen in what the Company considers to be the
most prospective and to ensure the risks associated with land holder access are managed
and/or mitigated. Each well will be drilled to an approximate total depth of 4000m and will
target the Kianga Formation as the primary target and the Backcreek Formation as the
secondary target. The Company intends to fracture stimulate both wells if there is measured
gas to surface. The cost of fracture stimulating is not included in the Maximum Subscription
scenario of use of funds table above. Company intends to fund the fracture stimulation
program and subsequent appraisal activities such as seismic acquisition and further appraisal
drilling through either, raising further capital or engaging with a suitable joint venture partner
on favourable farm-in terms.

In the proposed work program included in Table 8 of Independent Technical Adviser's Report
included in Appendix B, the total proposed expenditure is $19 million. This total expenditure
differs from the cost of the drilling, casing and testing program in the Maximum Subscription
scenario of use of funds table above because the cost of fracture stimulating and flow testing
is not included in the Maximum Subscription scenario. In the event only the Minimum
Subscription of $12.5 million is raised, the Company intends to drill, case, test and fracture
stimulate one well in ATP 2037. The location of the well will be chosen in what the Company
considers to be the most prospective and to ensure risks associated with land holder access
are managed and/or mitigated. If the Company intersects gas with this well and flows gas to
surface post-frack, the Company will seek to continue appraisal through either, raising further
capital or engaging with a suitable joint venture partner on favourable farm-in terms.

To address risks associated with tenure management, the Company is currently in the process
of consulting with the proposed timing of the regulator to ensure the Queensland work program
does not unduly impact the Company’s retention of the permits. The Company believes it has
good prospects in this regard.

Investors should note that, as with any budget, the allocation of funds set out in the above
table may change depending on a number of factors, including the outcome of operational
activities, regulatory developments and market and general economic conditions. In light of
this, the Board reserves the right to alter the way the funds are applied and the commercial

26



objectives and priorities of the Company.

The Board considers that on Listing, the Company will have adequate capital to meet its stated
objectives as set out in this Prospectus.

If less than the Minimum Subscription of $12,500,000 is raised, the Offer will not proceed.

2.10 Terms and conditions of the Offer

Topic Summary

Type of security being | New Shares (being fully paid ordinary shares in the Company).
offered

Offer Price per New $0.20.

Share

Gross proceeds of $12,500,000 to $15,000,000 (with the ability to take
Offer oversubscriptions).

Minimum Application 10,000 New Shares, representing $2,000.

Allocation policy Allocations under the offer of New Shares will be at the absolute
discretion of the Company in consultation with the Lead
Manager.

New Shares allocated under the Broker Firm Offer will be issued
to the Applicants nominated by each Broker. It will be a matter
for the Brokers as to how they allocate New Shares among their
retail clients, and they (and not the Company) will be responsible
for ensuring that retail clients who have received a firm allocation
from them receive the relevant New Shares.

Rights and liabilities All Shares offered under the Offer (comprising New Shares and
attached to Offer Conversion Shares) will hold the same rights and liabilities as
Shares existing Shares in the Company.

Further details are set out in Section 9.3(a).

@) Broker Firm Offer

The Broker Firm Offer is open to Institutional Investors and Australian and New Zealand
resident Retail Investors who have received a firm allocation of New Shares from their Broker.
You should contact your Broker to determine whether you can receive an allocation of New
Shares from them under the Broker Firm Offer.

(b) General Offer

The General Offer is open to retailer investors who have a registered address in Australia and
certain Institutional Investors in Australia, New Zealand and certain other jurisdictions around
the world, who are not in the United States and are not US Persons.

(© Conversion Offer

The Conversion Offer is only open to the holders of Convertible Notes. There are currently
41,839 Convertible Notes on issue. Each Convertible Note has a face value of $100. On
Listing, the holders of Convertible Notes will be issued Shares on the basis of 625 Conversion
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Shares for each Convertible Note (at a Conversion Price of $0.16 per Conversion Share).

The Company has raised $4,067,300 by issuing the 40,673 Convertible Notes. In addition, a
total of 1,166 Convertible Notes were issued to the following Directors for nil cash
consideration in lieu of accrued but unpaid director fees from the Company’s formation until
30 June 2022:

- Quentin Flannery (via Offelbar Pty Ltd): 572 Convertible Notes in lieu of $57,200 director
fees; and

- Stephen Harrison: 592 Convertible Notes in lieu of $59,400 director fees.

(d) Option Offer

The Option Offer is open to the following persons only:

e Founder Options: each of:
- llwella (an entity controlled by the Flannery family); and
- Lizarb (an entity controlled by Luke Donovan, a former director of the Company),

will be issued with Founder Options equal to 4% of the Shares on issue on Listing. These
Options are offered and issued to these parties under the Ilwella and Lizarb Call Option
Deeds on the basis of transaction incentive arrangements entered into between the
Company and its initial investors at the time of the Company’s acquisition of Cypress
Petroleum;

o Director Options:

- Stephen Harrison will be issued with 750,000 Director Options as partial remuneration
for services provided to the Company (including in connection with the Listing);

- Offelbar (an entity controlled by Quentin Flannery) will be issued with 450,000 Director
Options as partial remuneration for services provided to the Company (including in
connection with the Listing);

- Michael Sandy will be issued with 450,000 Director Options as partial remuneration for
services provided to the Company (including in connection with the Listing); and

e Adviser Options:

- the Lead Manager will be issued with 2,500,000 Adviser Options as patrtial
remuneration for services provided to the Company in connection with the Listing.

Each Option will have an exercise price of $0.30. Each Adviser Option and Founder Option
will have an exercise period of 2 years from the Allotment Date, vesting on Completion.
Subject to the Director remaining a Director, Director Options will vest in three equal tranches
on each of the first three anniversaries of the Listing. Each tranche of the Director Options will
have an exercise period of 2 years from its vesting date.

(e) Performance Rights Offer

The Performance Rights Offer is only applicable to Lauren Bennett and Regie Estabillo. On
Listing, the Company will issue three tranches of Performance Rights which will (on vesting)
represent 5% in aggregate of the Shares on issue on Listing.

Each tranche of Performance Rights will be vest (for nil cash consideration) into Shares upon
the occurrence of the following performance conditions:

e Tranche 1: 40% of the Performance Rights will vest upon the Company achieving
measurable gas to surface from the first two wells drilled in the ATPs within the first 12
months after Listing;

28



e Tranche 2: 40% of the Performance Rights will vest upon of the 30-day VWAP of the
Company’s share price being 100% higher than the Offer Price for a period of 3 months;
and

e Tranche 3: 20% of the Performance Rights will vest upon the 30-day VWAP of the
Company’s share price being 200% higher than the Offer Price for a period of 3 months.

In each case, in order for the relevant tranche to vest, the holder of Performance Rights must
continue to be employed by the Company. As agreed between the Company and the each of
Lauren and Regie under their executive services agreements, the vesting of the Performance
Rights will be accelerated in certain circumstances (see Section 7.5).

If the Minimum Subscription is raised, the Performance Rights will be issued to Lauren Bennett
and Regie Estabillo on Listing as follows.

Management | Performance Rights | Performance Rights Performance Rights Total number of

personnel —Tranche 1 —Tranche 2 —Tranche 3 Performance Rights

Lauren 1,261,494 1,261,494 630,747 Performance 3,153,735 Performance Rights
Bennett Performance Rights Performance Rights Rights

Regie 1,261,494 1,261,494 630,747 Performance 3,153,735 Performance Rights
Estabillo Performance Rights Performance Rights Rights

Bennett and

If the Maximum Subscription
Regie Estabillo on Listing as follows.

is raised, the Performance Rights

Management | Performance Rights | Performance Rights Performance Rights Total number of
personnel —Tranche 1 — Tranche 2 — Tranche 3 Performance Rights
Lauren 1,386,494 1,386,494 693,247 Performance 3,466,235 Performance Rights
Bennett Performance Rights Performance Rights Rights
Regie 1,386,494 1,386,494 693,247 Performance 3,466,235 Performance Rights
Estabillo Performance Rights Performance Rights Rights

211 Applications

will be issued to Lauren

Applications for Shares under the Offer can be made using the Application Form
accompanying this Prospectus. The Application Form must be completed in accordance with
the instructions set out on the form.

No brokerage, stamp duty or other costs are payable by Applicants. Payment options are set
out in the Application Form.

The return of a completed Application Form with the requisite Application Monies (if applicable)
will be taken by the Company to constitute a representation and warranty by the Applicant that
all relevant approvals have been obtained and that the Applicant:

(a) agreed to be bound by the terms of the Offer;
(b) agreed to be bound by the terms of the Constitution;

(c) acknowledged having personally received a printed or electronic copy of the
Prospectus (and any supplementary or replacement prospectus) including or
accompanied by the Application Form and having read them all in full;

(d) declared that all details and statements in the Application Form are complete and
accurate;

(e) declared that, if they are an individual, they are over 18 years of age and have full legal
capacity and power to perform all its rights and obligations under the Application Form;

(f) acknowledged that, once the Company receives an Application Form, it may not be
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withdrawn;

(g9) applied for the number of Shares at the Australian dollar amount shown on the front of
the Application Form;

(h) agreed to being allocated and issued or transferred the number of Shares applied for
(or a lower number allocated in a way described in this Prospectus), or no Shares at
all;

(i) acknowledged that the Company may not pay dividends, or that any dividends paid
may not be franked;

(i) declared that the Applicant(s) is/are a resident of Australia or New Zealand;

(k) authorised the Company and its respective officers or agents, to do anything on their
behalf necessary for the Shares to be issued to them, including to act on instructions
of the Company’s Share Registry upon using the contact details set out in the
Application Form;

() acknowledged that the information contained in, or accompanying, the Prospectus is
not investment or financial product advice or a recommendation that Shares are
suitable for them given their investment objectives, financial situation or particular
needs;

(m) acknowledged that the Shares have not, and will not be, registered under the securities
laws in any other jurisdictions outside Australia, and accordingly, the Shares may not
be offered, sold or otherwise transferred except in accordance with an available
exemption from, or in a transaction not subject to, the registration requirements of
applicable securities laws;

(n) acknowledged and agreed that the Offer may be withdrawn by the Company, or may
otherwise not proceed in the circumstances described in this Prospectus; and

(o) acknowledged and agreed that if the Listing does not occur for any reason, the Offer
will not proceed.

Applications under the Offer must be for a minimum of 10,000 New Shares ($2,000). No
brokerage, stamp duty or other costs are payable by the Applicants. The Offer may be closed
at an earlier date and time at the discretion of the Directors, without prior notice. Applicants
are therefore encouraged to submit their Application Forms as early as possible. However,
the Company reserves the right to extend the Offer or accept late Applications. Applications
for Shares under the Offer must be made on the Application Form accompanying this
Prospectus and received by the Company on or before the Closing Date.

2.12 Allocation and allotment of Offer Shares

It is expected that allotment of the Offer Shares will take place within 7 business days after
the Closing Date.

If the Closing Date is extended, the date for allotment may also be extended. The Company,
in consultation with the Lead Manager, reserves the right to reject any Application or to allot a
lesser number of New Shares than that applied for. If the number of New Shares allocated is
less than that applied for, or no allotment is made, the surplus Application Monies will be
promptly refunded without interest.

The allocation policy will be influenced, but not constrained by the following factors:

(a) number of Shares bid for by particular Applicants;
(b) timeliness of the bid by particular Applicants;
(c) the Company’s desire for an informed and active trading market following Completion;

30



(d) the Company’s desire to establish a wide spread of institutional Shareholders;

(e) the Company’s ability to satisfy ASX's 20% free float requirement at the time of Listing;
(f) overall level of demand under the Offer;

(g) size and type of funds under management of particular Applicants;

(h) likelihood that particular Applicants will be long-term Shareholders; and

(i) other factors that the Company and the Lead Manager consider appropriate.

It is the responsibility of each person who trades in Shares to confirm their holding before
trading in Shares. If you sell Shares before receiving a holding statement, you do so at your
own risk. The Company, the Share Registry and the Lead Manager disclaim all liability,
whether in negligence or otherwise, if you sell Shares before receiving your holding statement.

2.13 Brokerage, commission and stamp duty considerations

No brokerage, stamp duty or commission costs are payable by Applicants.

2.14 Timetable

A Timetable is set out in the Key Dates Section of this Prospectus.

All dates are indicative only and subject to change. The Company, in consultation with the
Lead Manager, reserves the right to vary these dates and times without prior notice, including
the right to close the Offer early, to withdraw the Offer, and to accept late Applications.

2.15 Restricted securities

Certain securities held by certain investors following Completion of the Offer will be subject to
mandatory escrow restrictions that apply to “restricted securities” in accordance with Chapter
9 of the ASX Listing Rules.

Chapter 9 of the ASX Listing Rules requires that any such Escrowed Securityholders must
enter into restriction agreements in the form required by the ASX Listing Rules which preclude
holders of such restricted securities from dealing in or disposing of those securities or an
interest in those securities or agreeing to deal in or dispose of those securities or an interest
in those securities for the relevant restriction periods. The holder of such restricted securities
will also be precluded from granting a security interest over those securities. However, ASX
may consent to those restricted securities being sold in certain circumstances such as under
a takeover bid or under a merger by way of a scheme of arrangement under the Corporations
Act. The treatment of these restricted securities for the purposes of Chapter 9 of the ASX
Listing Rules is subject to confirmation by ASX.

In its absolute discretion, the Board may require certain parties unaffected by the application
of mandatory escrow under Chapter 9 of the ASX Listing Rules to enter into voluntary escrow
agreements with the Company.

The following table summarises the mandatory escrow restriction arrangements that are
expected to apply to certain Shares and Options assuming the Maximum Subscription is
raised.

. Desc.rlptlon Bl Number of restricted FETDEEL)E Period of
Securityholder | restricted securities of Shares on restriction
securities Listing
Related parties | Certain of their | 8,837,090 Shares 6.37% 24 months
or promoters existing from the
of the Shares date of
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Listing

All of their 12,741,950 Options 24 months
Options 3.466,235 ggtrg thoe}
Performance Rights -

Listing

Certain of their | 9,032,189 Shares 6.51% 12 months

existing from the

Shares date the
existing
Shares are
issued

All of their New | 2,500,000 Shares 24 months

Shares from the
date of
Listing

All of the 2,500,000 Options 24 months

Options from the
date of
Listing

The Company’s free float on Listing (assuming the Maximum Subscription is raised) is

expected to be approximately 87.11%.

2.16

The following table depicts the pro-forma capital structure of the Company before and on
Completion of the Listing:

Pro-forma capital structure

35,000,000

26,149,375

2,500,000

62,500,000 75,000,000
126,149,375 138,649,375

Nil

Nil

14,241,950

15,241,950
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14,241,950 15,241,950

Nil Nil

6,307,470 6,932,470

6,307,470 6,932,470

2.17 Substantial Shareholders

Those Shareholders holding an interest in 5% or more of the Shares on issue as at the date
of this Prospectus are as follows:

llwella Pty Ltd? 15,425,633 44.07%

Blamnco Trading Pty Ltd?® 5,344,489 15.27%

On Completion of the issue of Shares under the Offer with Minimum Subscription (assuming
no existing substantial Shareholder subscribes and receives additional Shares pursuant to the
Broker Firm Offer and General Offer):

llwella Pty Ltd 22,721,883° | 5,495975% | 18.01% 19.24%
Blamnco Trading 7,844,4897 |0 6.22% 5.35%
Pty Ltd

On Completion of the issue of Shares under the Offer with Maximum Subscription (assuming
no existing substantial Shareholder subscribes and receives additional Shares pursuant to the
Broker Firm Offer and General Offer):

llwella Pty Ltd 22,721,883° 5,995,975° | 16.39% 17.86%
Blamnco Trading 7,844,489 0 5.66% 4.88%
Pty Ltd

Note:

1. No Options or Performance Rights are on issue as at the date of this Prospectus. The




percentages do not include the Convertible Notes currently on issue.

2. Comprising of 14,461,532 Shares held by Ilwella Pty Ltd and 964,101 Shares held by Maximus
Flannery Pty Ltd as trustee for the Finco Investment Trust. Maximus Flannery Pty Ltd is an
associate of llwella Pty Ltd since they are both controlled by Quentin Flannery, Director of the
Company.

3. Comprising of 3,340,306 Shares held by Blamnco Trading Pty Ltd and 2,004,183 Shares held
by Chembank Pty Ltd as trustee for the Cabac Superannuation Fund. Chembank Pty Ltd is an
associate of Blamnco Trading Pty Ltd because both entities are controlled by Andrew Carr.

4. Undiluted percentages include the Shares currently on issue and the Conversion Shares to be
issued at Listing.

5. Fully diluted percentages take into account:
a. Performance Rights issued to management personnel;
b. Conversion Shares to be issued at Listing; and
c. Options issued to the Lead Manager, Directors and former directors.
6. Comprising of 20,711,543 Shares held by llwella Pty Ltd, 1,652,851 Shares held by Maximus
Flannery Pty Ltd as trustee for the Finco Investment Trust and 357,500 Shares held by Offelbar

Pty Ltd.

7. Comprising of 4,277,806 Shares held by Blamnco Trading Pty Ltd and 3,566,683 Shares held
by Chembank Pty Ltd as trustee for the Cabac Superannuation Fund.

8. Comprising of 5,045,975 Options held by llwella Pty Ltd and 450,000 Options held by Offelbar

Pty Ltd.
9. Comprising of 5,545,975 Options held by llwella Pty Ltd and 450,000 Options held by Offelbar
Pty Ltd.
2.18 Interests of advisers

Fees payable to advisers

The Company has engaged the following professional advisers in relation to the Offer:

(a) Prenzler Group has acted as Lead Manager to the Offer. The Company has agreed to pay
the Lead Manager the payments described in Section 9.6 for these services;

(b) Sundaraj & Ker has acted as Australian legal adviser to the Company in relation to the
Offer. The Company has paid, or agreed to pay, approximately $95,000 (excluding
disbursements and GST) for these services. Further amounts may be paid to Sundaraj &
Ker for other work in accordance with its normal time-based charges;

(c) UHY Haines Norton Corporate Finance Pty Ltd has acted as Investigating Accountant in
relation to the Offer and has prepared the Investigating Accountant’'s Report included in
Section 8. UHY Haines Norton Corporate Finance Pty Ltd has also performed work in
relation to financial and tax due diligence services. The Company has paid, or agreed to
pay, approximately $50,000 (excluding disbursements and GST) for these services;

(d) UHY Haines Norton has acted as auditor to the Company in relation to the Offer. The
Company has paid, or agreed to pay, approximately $25,000 (excluding disbursements
and GST) for these services;

(e) Fluid Energy Consultants has acted as the independent technical adviser in relation to the
Offer and has prepared the Independent Technical Adviser's Report included in Appendix
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B. The Company has paid, or agreed to pay, approximately $17,500 (excluding
disbursements and GST) for these services; and

(f) Squire Patton Boggs has prepared the Solicitor's Report included in Appendix C. The
Company has paid, or agreed to pay, approximately $37,533 (excluding disbursements
and GST) for these services. Further amounts may be paid to Squire Patton Boggs for
other work in accordance with its normal time-based charges.

These amounts, and other costs of the Offer will be paid by the Company out of funds raised
under the Offer or available cash. Further information on the use of proceeds and payment of
costs of the Offer is set out in Section 9.10.

Advisers’ interest in Shares
On Listing, Prenzler Group will be issued 2,500,000 Shares and 2,500,000 Adviser Options.
2.19 Risks

As with any share investment, there are risks associated with investing in the Company. The
principal risks that could affect the financial and market performance of the Company are
summarised in Section 5.

The Offered Securities on offer under this Prospectus should be considered speculative.
Accordingly, before deciding to invest in the Company, Applicants should read this Prospectus
in its entirety and should consider all factors in light of their individual circumstances and seek
appropriate professional advice. If you require assistance or have any questions in relation to
the Offer, or you are uncertain as to whether obtaining New Shares in the Company is a
suitable investment for you, you should seek professional advice from your stock broker,
lawyer, accountant or other professional adviser.

2.20 Taxation

The acquisition and disposal of Shares in the Company will have tax consequences, which
will differ depending on the individual financial affairs of each investor. All potential investors
in the Company are urged to obtain independent financial advice about the consequences of
acquiring New Shares from a taxation viewpoint and generally.

To the maximum extent permitted by law, the Company, its officers and each of their
respective advisers accept no liability and responsibility with respect to the taxation
consequences of subscribing for or receiving Offer Shares under this Prospectus.

2.21 Description of Shares

The rights and liabilities attaching to ownership of Shares are detailed in the Constitution and,
in certain circumstances, regulated by the Corporations Act and general law. See Section 9
for further details.

2.22 Geographic restrictions

An Offer made pursuant to this Prospectus is not made to persons or in places which would
not be lawful to make the Offer. No action has been taken to register the Offer or otherwise
permit the Offer to be made in any jurisdiction outside Australia.

The distribution of this Prospectus in jurisdictions outside Australia may be restricted by law
in those jurisdictions and therefore persons who come into possession of this Prospectus
should seek advice on and observe any such restrictions. Failure to comply with such
restrictions may constitute a violation of applicable securities laws.

Applicants who are residents in countries other than Australia should consult their professional
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advisers as to whether any governmental or other consents are required or whether any other
formalities need to be considered and followed in respect of the Offer.

2.23 ASX listing, registers and holding statements
(a) Application to ASX for Listing of the Company and quotation of Shares

The Company will apply within seven days of the Prospectus Date for admission to the Official
List and quotation of the Shares on ASX. The Company’s expected ASX code will be “OMA”.

ASX takes no responsibility for this Prospectus or the investment to which it relates. The fact
that ASX may admit the Company to the Official List is not to be taken as an indication of the
merits of the Company or the New Shares offered for subscription.

If permission is not granted for the official quotation of the Shares on ASX within three months
after the Prospectus Date (or any later date permitted by law), all Application Monies received
by the Company will be refunded (without interest) as soon as practicable in accordance with
the requirements of the Corporations Act.

Subject to certain conditions (including any waivers obtained by the Company from time to
time), the Company will be required to comply with the ASX Listing Rules.

(b) CHESS and issuer sponsored holdings

The Company has applied or will apply prior to Listing, to participate in ASX’s Clearing House
Electronic Sub-register System (CHESS) and will comply with the ASX Listing Rules and the
ASX Settlement Operating Rules. CHESS is an electronic transfer and settlement system for
transaction in securities quoted on ASX under which transfers are effected in an electronic
form.

When the Shares become approved financial products (as defined in the ASX Settlement
Operating Rules), holdings will be registered in one of two sub-registers, being an electronic
CHESS sub-register or an issuer sponsored sub-register. For all Successful Applicants, the
Shares of a Shareholder who is a participant in CHESS or a Shareholder sponsored by a
participant will be registered on the CHESS sub-register. All other Shares will be registered
on the issuer sponsored sub-register.

Following Completion, Shareholders will be sent a holding statement that sets out the number
of Shares that have been allocated to them. This statement will also provide details of a
Shareholder’s Holder Identification Number (HIN) for CHESS holders or, where applicable,
the Securityholder Reference Number (SRN) of issuer sponsored holders. Shareholders will
subsequently receive statements showing any changes to their holding. Share certificates will
not be issued.

Shareholders will receive subsequent statements shortly after the end of the month in which
there has been a change to their holding and as otherwise required by the ASX Listing Rules
and the Corporations Act. Additional statements may be requested at any other time either
directly through the Shareholder’s sponsoring Broker in the case of a holding on the CHESS
sub-register or through the Share Registry in the case of a holding on the issuer sponsored
sub-register. The Company and the Share Registry may charge a fee for these additional
issuer sponsored statements.

2.24 Withdrawal

The Company, in consultation with the Lead Manager, may at any time decide to withdraw
this Prospectus and the Offer in which case the Company will return all Application Monies
(without interest) to the Applicants within 28 days of giving notice of their withdrawal.
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2.25 Privacy disclosure

Persons who apply for Shares pursuant to this Prospectus are asked to provide personal
information to the Company, either directly or through the Share Registry. The Company and
the Share Registry collect, hold and use that personal information to assess Applications for
Shares, to provide facilities and services to security holders, and to carry out various
administrative functions. Access to the information collected may be provided to the
Company’s agents and service providers and to ASX, ASIC and other regulatory bodies on
the basis that they deal with such information in accordance with the relevant privacy laws. If
you do not provide the information required on the Application Form, the Company may not
be able to accept or process your Application.

An Applicant has a right to gain access to the information that the Company holds about that
person subject to certain exemptions under law. A fee may be charged for access. Access
requests must be made in writing to the Company’s registered office.

2.26 Enquiries about the Offer

If you require assistance to complete the Application Form, require additional copies of this
Prospectus, have any questions in relation to the Offer or you are uncertain as to whether
obtaining New Shares in the Company is a suitable investment for you, you should seek
professional advice from your stockbroker, lawyer, accountant or other professional adviser.
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3 COMPANY OVERVIEW

3.1 Background to the Company

The Company was incorporated as Luco Energy Pty Ltd, an Australian private
company, in 2020 with the aim of acquiring and commercialising undervalued oil and
gas assets.

In October 2020, the Company succeeded in acquiring 100% of the shares in Cypress
Petroleum Pty Ltd (Cypress Petroleum) from Tag Oil Ltd (Tag Oil), a Canadian oil
and gas company listed on the Toronto Stock Exchange. Cypress Petroleum holds
100% of the following petroleum tenements in South-East Queensland.

On 19 May 2022, the Company changed its name from Luco Energy Pty Ltd to Omega
Oil & Gas Limited and converted from a private to public company.

e ATP 2037 and 2038

Authority to Prospect (ATP) 2037 and 2038 underlie a thick sequence of Surat and
Bowen Basin strata. The ATPs cover a combined area of over 250,000 acres and
are located approximately 50 km away from existing critical gas transmission
infrastructure.

The Company’s primary objective with both ATPs is to establish a Permian gas
play. The Company intends to drill two wells, one in each ATP, to test the Permian
Deep Gas potential of tight sandstones within the Permian Kianga Formation
(found at a depth of between 3,500 and 3,700 metres below ground level). If this
play is successful, it may be able to arrest future coal seam gas supply shortfalls
to the Gladstone liquified natural gas (LNG) plants.

e PL 17 Petroleum Lease (PL) 17 is a proven oil resource. The Company intends to
refurbish the Bennett-1 and Bennett-4 oil wells (located at PL 17) to bring them back into
production.

The Company believes that there is a significant opportunity to uplift production at
PL 17.

Figure 1. Location of the Company’s permits

ATP 2037

ATP 2038

3.2 Surat-Bowen Basin

The Bowen Basin, covering an area of approximately 200 000 square kilometres, is an
elongate, north-south trending basin bounded to the east by a series of north-south

38



oriented, Triassic thrust faults extending south of the Auburn Arch (Chincilla-Goodiwindi
Fault/Moonie Fault/Leichhardt-Burunga Fault). To the north, the basin is exposed, and
Permian aged coal measures are extensively mined. To the south, the basin is covered
by the younger Surat Basin. There are two main depocentres in the Bowen Basin: the
Denison Trough in the west and the Taroom Trough in the east. These are separated
by the Comet Ridge.

The basin contains a sedimentary sequence of Permian to Triassic clastics of up to
9000m thickness in the Taroom Trough. Deposition commenced during the Early
Permian extensional phase with fluvial and lacustrine sediments and volcanics
deposited in a series of half-grabens in the east and thick succession of coals and non-
marine sediments in the west. During the mid-Early to Late Permian, a basin-wide
transgression allowed deposition of deltaic and shallow marine sediments and
extensive coal measures. Erosion during the middle to late Triassic contraction has
largely restricted the occurrence of the Permo-Triassic clastics to the adjacent Taroom
Trough. Hydrocarbon accumulations occur throughout the succession, but the most
important reservoirs are in the Early Permian and Middle Triassic. From Early Jurassic
to Early Cretaceous, clastic sediments of the Surat Basin were deposited on this erosion
surface.

Figure 2: Seismic Line showing structural elements of the Surat-Bowen Basin

—5$c -
West ast
0.000 , O
IJurassic Coal Measures |s . % AR "'“a,".(:, i ’_"?h' P m“""i""mc" HART L
0.5004 : AL
wwasxﬂj}lﬂe 2
B e ‘!’5 Jurdssit v <

1.500- "7

IPermian Co;ll Measures l""’
2. —

i Lelchhargt— g
3 Buru aul
& /.« Section width 285km
O T 2 e
3. - -
3.500. 7 5

= & i o 3 oy —

The Surat Basin forms part of the larger Great Artesian Basin, and inter-fingers
westward across the Nebine Ridge with the Eromanga Basin, and eastward across the
Kumbarilla Ridge with the Clarence-Moreton Basin. Structural blocks consisting of the
Central West Fold Belt and the New England Fold Belt limit the basin to the south, while
in the north the basin has been eroded and unconformably overlies Triassic and
Permian sediments of the Bowen Basin.

The Surat Basin contains up to 2,500m of sedimentary rocks deposited during the latest
Triassic to Early Cretaceous periods. The latest Triassic to earliest Cretaceous
succession in the basin consists of five fining-upwards sedimentary cycles dominated
by fluvio-lacustrine deposits. In the Cretaceous, inundation of the land by a rise in sea
level led to deposition of predominantly coastal plain and shallow marine sediments in
two cycles.

Structurally the Surat Basin is relatively simple, with the area of maximum position, the
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3.3

Mimosa Syncline, overlying the thickest Permian-Triassic rocks in the Taroom Trough.
Major faulting within the basin predominantly mirrors basinal bounding faults of the
underlying Bowen Basin. Formations outcrop along the northern erosional boundary
and dip gently to the south and southwest at less than 5°.

The petroleum play elements of the Bowen and Surat basins are closely linked since
the main source rocks are found in the Permian sequences. Oil and gas have migrated
up the sequence into the Permian sandstones, the Triassic Showgrounds Sandstone
and also into the Jurassic Precipice Sandstone and Evergreen Formation (Boxvale
Sandstone) of the Surat Basin. Within the deeper parts of the Bowen Basin with less
efficient migration pathways, there is potential for significant gas accumulations
stratigraphically trapped in tight Permian sandstones.

Oil and gas industry outlook

Since the major acceleration of the oil and gas industry materially took in the 1960’s,
Australia has produced a stable source of oil and gas to meet domestic demand as well
as the growing demand of our neighbours in South East Asia. In recent years, with the
commissioning of Australia’s LNG projects, Australia has emerged to become one of
the top three largest LNG exporters along with Qatar and the US. The relative impact
of both the LNG boom and the coal seam gas (CSG) boom before it has meant that
investment in local onshore and offshore projects has remained strong. Historically,
Australia has been a stable jurisdiction for investment in the industry and as a result
there has been a pipeline of feeder projects for the LNG trains on both the east and
west coast. As at July 2020, there were some 10 LNG production facilities in Australia
— five in Western Australia, two in the Northern Territory and three in Queensland. The
ten facilities export approximately 80 million tonnes of LNG per year. Although there
was downturn in demand during the height of the Covid-19 pandemic, global pressures
arising from the war in the Ukraine, the sanctions against Russian exports of oil and
gas to Europe and China, and the speed with which our own domestic industries are
seeking to bounce back, have placed increased pressure on Australian gas producers
to meet increasing demand.

Against this backdrop of increasing demand for energy, there is a groundswell of activity
and societal expectation for renewable energy projects. The Company is not absolved
of these expectations and intends to position itself to be a contributor to the gas industry.
This is key as gas plays an important role in the transition from fossil fuels to renewable
energy sources. .

The Australian gas industry plays an important role in meeting domestic energy deficit
projects, but also in ensuring our neighbours who currently benefit from Australian
exports of gas, fuel and coal do not revert to the burning of coal and wood. Simply put,
if Australian gas supply drops, emerging economies will have no option but to turn to
the burning of coal and/or wood to meet their energy needs.

It follows that an investment in renewable energy does not translate directly to
abandonment of the oil and gas industry. All players in industry have a role to play in
decarbonising operations and funding renewable innovations, none more so than the
oil and gas industry. However, it would be short sighted to assume that gas production
does not have a role to play in transitioning to a renewable energy future. Until
renewable counterparts can provide commercially viable solutions at scale, the gas
industry is critical in ensuring energy needs are met domestically and in our
neighbouring regions.
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3.4 Business model of the Company
(a) Nature of the business

The Company is an early mover in an emerging play within the junior oil and gas space in
Australia. The company is focused on unlocking the immense value in Permian deep gas
assets beneath historical CSG targets. This exploration and appraisal work will form the
company’s core exploration activity and will be primarily funded initially by investor capital
contributions.

The Company’s value is underpinned by a leadership team with proven experience in oil and
gas, engineering, large-scale infrastructure projects and commercial structuring.

The Company’s commercial prospectivity is built on a deep-seated knowledge of challenged
assets and the tools needed to extract value at low cost. The members of the Board and the
Management have extensive experience in the oil and gas industry. Regie Estabillo (COO)
has been at the forefront of the CSG industry in Queensland. Regie was previously employed
by BG Group in its special projects team, and evaluated the oil and gas targets in adjacent
acreage. This team was responsible for BG Group’s acquisition of Queensland Gas
Company. BG Group pioneered LNG development on the East Coast of Australia, being the
first company to sanction its project and also the first company to have exported an LNG cargo
out of Gladstone in 2015.

Regie’s experience at BG Group has been invaluable for the Company and developing its plan
to commercialise its foundation assets. Regie was part of the special projects team at BG,
which was tasked with the ambitious plan to find ‘new gas’ to be able to sanction a third LNG
train. The pinnacle of his time in this team, was marked by the drilling of 4 exploration wells in
the Surat Basin drilled at a depth of over 4,000 metres targeting Permian gas sands well below
the overlying coal layers. The wells all proved the presence of gas and, more importantly, all
the wells flowed gas at near commercial rates. Regie left BG Group in 2014, the same year
Shell acquired BG Group. The significance of the takeover and more specifically the timing of
the takeover has meant that much of the personnel and the knowledge of the deep gas in the
Surat was lost. Hence since the takeover Shell has not drilled any new exploration or appraisal
wells in the East Coast of Australia.

Regie’s prior experience and knowledge of the Company’s assets and the deep gas potential
in the Surat Basin has meant that the Company has been a first mover in recognising the
potential for gas underlying the coal.

As environmental opposition to any new CSG projects increases; the market is looking beyond
coal for the supply of new gas. The evidence of which is the recent Shell and Santos JV, which
has been awarded exploration acreage in the Surat Basin specifically targeting the deep gas
sands (the same play as the Company’s assets). Competition for acreage in the Surat Basin
with deep gas potential is increasing and it is anticipated that the future Queensland gas
exploration acreage bidding rounds will be more competitive than ever.

The Company is fortunate to have had the prior knowledge to be able to be an early mover in
this new market. The early mover advantage has meant that Company has been able to
acquire acreage which is top tier for deep gas potential in the Surat Basin.

The Company’s CEO and Managing Director, Lauren Bennett brings extensive industry and
commercial experience across oil and gas, carbon capture, storage and utilisation (CCUS),
large scale infrastructure and construction. Lauren’s prior experience at Senex Energy has
been valuable in developing the Company’s program of works and activities. Additionally,
Lauren’s commercial structuring and advisory expertise has ensured the Company is well
positioned to deliver it planned program of works.

Michael Sandy is a non-executive Director of the Company and he brings with him extensive
oil and gas experience across various companies, both listed and unlisted and across various
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jurisdictions. Michael is currently serving as a non-executive director of Melbana Energy (ASX:
MAY). Prior to Melbana Energy, Michael was involved in listing Novus Petroleum Ltd, he
served as a non-executive director of Tap Qil Limited (ASX: TAP), Hot Rock Ltd (ASX: HRL),
Caspian Oil and Gas (ASX: CIG) and Pan Pacific Petroleum (ASX:PPP), ex-chairman of
Burleson Energy Limited (ASX: BUR) and non-executive chairman of MEC Resources (ASX:
MEC).

Separately to this, Stephen Harrison, the Company’s non-executive Chairman, has long been
involved in the oil and gas industry in Australia, through his directorships at Blue Energy and
Exoma.

The Company has commenced refurbishing of the Bennett-1 and Bennett-4 oil wells located
at PL 17 with a view to bringing them back into production during 2022. The Board believes
that securing productive assets such as PL 17, will ensure the business is built on a foundation
of consistent, growing organic revenue, and that this will assist in de-risking and
commercialising investments made in appraising exploration assets such as ATP 2037 and
ATP 2038.

(b) Significant dependencies

The Company’s operational success is largely impacted by the following factors.

Dependency Mitigant

1 Procurement of
critical resources
and consumables

The Company has partnered with SGS Global for all key
aspects associated with a drilling campaign at ATP 2037 and
2038. The Company intends to direct charter a suitable drilling
rig from a reputable service provider of a drilling rig capable of
drilling down to depths of 4,000 metres. Procurement of key
long lead time items (such as well casings and well heads)
and the drilling rig are underway and on schedule.

With respect to PL17 operations, the Company has engaged
SGS to provide in field operational support and services to
reinstate production in the Bennett Oil Field.

2 Crude marketing | The Company has secured a Crude Oil Sale Agreement with
IOR for the sale of crude produced from its Bennett Oil Field.

3 Design and Following the drilling and testing of the two wells in ATP 2037
execution of a and 2038, the Company intends to fracture stimulate target
successful formations. Given the reservoir risk identified by Fluid Energy

fracture in the Independent Technical Adviser's Report (refer to
stimulation Appendix B), the execution risk of this activity can be high. The
program Company will work with a reputable service provider at the

appropriate time, to mitigate potential issues associated with
design and execution of an appropriate fracture stimulation
program. There are various reputable service providers to the
industry who can provide subject matter expertise and key
personnel at the time required by the Company.

3.5 Strategy, plans and objectives
(@) Our vision

The Company’s vision is to become a leader in supporting Australia’s future energy demands
by realising value in Australia’s immense gas assets. The Company is committed to instituting
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a safety-first approach across all operations. The Company is mindful of the issues relating to
fossil fuels and environmental sustainability. The Company aims to position itself to be a
meaningful contributor to the east coast gas market and provide a material source of transition
fuel through the development of its Permian deep gas assets.

(b) Our mission

The Company’s mission is to redefine the profile of the Australian energy market, by bringing
online gas projects of scale in South-East Queensland. In line with the changing narrative in
the energy industry, the Company seeks to position itself as a producer of gas as a transition
fuel. We aim to contribute domestic energy security for industrial and retail consumers alike.

(c) Our values

¢ Safety. The Company, through its Management and Board, prides itself on an
establishing and fostering a ‘Safety First’ culture. Through the team’s prior operational
experience in the industry, Management employ only best practice operational
practices.

e Accountability. We will continuously endeavour to define our goals and commit
achieving them, thereby engendering an ethos trust and accountability.

e Tenacity. The team at the Company are unified by one key characteristic — tenacity.
Whether it is securing prime exploration acreage in emerging hydrocarbon fairways,
or utilising existing CSG infrastructure to reduce our operational footprint, here at
Omega we are driven and disciplined in our pursuit of success.

o Community. We are privileged to call Australia home, in particular the unique and
prosperous region of South-East Queensland. Our ability to operate in the Surat Basin
is made possible by our strong ties to the community and we are focused on ensuring
our contributions to the local community preserve the regions way of life, whilst uplifting
the local economy.

3.6 ESG Commitment and Committee
(@) Culture

At the Company, we are proud to be contributing to Australia’s energy landscape, even more
so through the oil and gas industry which has historically been such a strong contributor
amongst others in the sector. As Australia and the world moves to more considered sources
of energy, the oil and gas industry is forced to recognise that it cannot operate just as it has —
it must evolve its practices to ensure it can continue to support Australia’s growing energy
needs in what is an increasingly ‘sustainability’ focused environment.

We take this evolution seriously and through every level of the business, we strive to reflect a
culture that mirrors the environmental and socially responsible values of the world we operate
in. We view our ESG responsibility broadly and seek to implement:

¢ Innovative operational practices that reduce our physical footprint onsite and reuse
materials where possible

o Employment and engagement programs which are inclusive and foster diversity of
thought

e Conscientious use of non-renewable resources such as water and fuel
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¢ Implementation of renewable sources of energy onsite

o Efficient onsite work campaigns to reduce mobilisation footprint

e Cross-functional hiring to capture talent and experience from complimentary industries
e Partnerships with carbon capture, utilisation and storage projects in the region

Though the steps we are taking may seem small, they are deliberate, impactful and scalable
as the business grows.

(b) Social

We do not operate in an echo chamber. The Company is committed to ensuring that the voices
at the table represent the society we live and capture the best and the brightest talent available
to us. We are committed to implementing recruitment processes that tap into a diverse range
of skills and expertise. We are also committed to maintaining inclusive corporate practices.

Our number one priority at Omega is to ensure operational safety through all facets of the
business. This is all encompassing and non-negotiable. We firmly stand by our commitment
to provide a safe environment for our workers, contractors, sub-contractors, land holders and
community stakeholders at all times.

(c) Environment

At Omega Oil & Gas, we believe in measurable and achievable targets to hold ourselves
accountable to. We plan to use recycled water for fracking activities with the aim of achieving
100 percent recycled water for fracking by 2030. Fracking activities are water intensive
processes and can tolerate a broad range of water properties. Recycled water has the
potential to preserve water from local water bores for agricultural purposes.

(d) Corporate governance

It is often said that a company’s greatest asset is its people. There is no truer a statement than
here at Omega Oil & Gas. We have a management team and a Board who has excelled in not
just the oil and gas industry, but across finance, resources, energy and construction. Through
our diverse range of skills and expertise at the company we are able to develop and implement
robust corporate policies which align with our mission, our values and purpose as a company.
Our team is appropriately incentivised to ensure a commitment to company targets is
maintained and corporate values are upheld.

3.7 Company structure
(a) Capital Structure of the Company

On Listing, the Company’s capital structure will comprise Shares, Options and Performance
Rights.

Minimum Subscription | Maximum Subscription

($12.5 million) ($15 million)
Number of Shares 126,149,375 138,649,375
Number of Options 14,241,950 15,241,950

Number of Performance Rights 6,307,470 6,932,470
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(b) Corporate Structure

The Company is an Australian unlisted public company incorporated on 23 September 2020
as Luco Energy Pty Limited and converted to Omega Oil & Gas Limited on 19 May 2022. The
Company owns 100% of Cypress Petroleum. Cypress Petroleum owns 100% of ATP 2037,
ATP 2038 and PL 17.

Omega Oil & Gas Limited

Cypress Petroleum Pty Ltd

3.8 Overview of PL 17

(@) Conventional Oil

PL 17 is located within the Surat Basin in Queensland and covers an area of approximately
26,000 acres, inclusive of the Bennett and Leichardt oilfields. The primary objective in PL 17
is oil-bearing Jurassic sandstone.

The Bennett oilfield was shut in March 2019 due to very low oil prices. The Bennett oilfield
produces 43° API oil from the Lower Jurassic aged Upper Precipice Sandstone (56-4 sand)
through two wells — Bennett-1 and Bennett-4. Bennett-1 and Bennett-4 production history is
poorly documented, making it difficult to estimate the total amount of production from the wells
to date. Using various historical sources and the production database from the Queensland
government, it is estimated that a total of 279,547 bbl of oil has been produced from Bennett-
1 and 64,476 bbl from Bennett-4. Refer to the Figure below for historical production data for
the Bennett Oilfield.
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Figure 3. Bennett Oil Field historical monthly production and ERCE forecasts
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It is noted that the operating efficiency of the Bennett wells have historically been poor.
Between 2005 and 2019, Bennett-1 produced oil for 9 out of those 15 years and Bennett-4
produced for 5 out of those 15 years.

The Bennett oilfield has four existing wells in total, with two shut-in wells. Historically, Bennett-
1 and Bennett-4 has flowed oil at a rate of approximately 10 to 20 bbl/day. The Leichardt
oilfield also has 4 wells and is currently suspended (not producing).

The Leichhardt oilfield has four wells but has been shut-in since 2015. Oil was produced from
the Middle Jurassic aged Hutton Sandstone through well Leichhardt-1. Between 2005 and
2015, records show that the field produced approximately 19,000 bbl of oil.

The Company sees the near-term opportunity in PL 17 being the recompletion of the existing
wells in both the Bennett and Leichardt fields, with the view to bring all the Bennett wells back
online. The Company’s reinstatement program will involve optimising the performance of
surface equipment to improve the Bennett Qil Field's up-time.

The Company has contingent (2C) oil resources of 723,301 bbls.
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Figure 4. Historic daily production from Bennett field (bbl/d)
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Figure 5. Bennett-4 Well

(b) Coal Seam Gas

An analysis undertaken by RISC Advisory prior to the Company’s acquisition of Tag Oil
produced a probabilistic estimate coal seam gas (CSG) resource of 191 PJ (2U) within PL 17.

Structurally this estimate in PL 17 is located on the southern (downdip) end of the Undulla
Nose — the updip portion of which is the site of prolific CSG production from coal within the
Jurassic aged Walloon Subgroup (and is one of the most productive CSG targets in

Queensland — as shown by the red dots in the below figure).
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Figure 6. PL 17, Undulla Nose and adjacent CSG wells map
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The independent evaluation of the CSG potential within PL 17 by RISC Advisory has indicated
a substantial gas resource within the permit:

e P50 Gas in Place of 467 Bcf; with
e indicative recovery of 191 PJ

In the first instance, the Company will conduct a comprehensive technical review of the
potential CSG opportunity. The review will aim to:

e quantify the value of the resource; and
e develop a conceptual a field appraisal and development strategy.

Leading on from the technical review, the Company will look to develop a strategic work
program to maximize the value of the coal seam gas in PL 17. This could include (but not
limited to):

e farm-out options;

e asset divestment; and

e conducting a focused pilot program to be able to independently book reserves and further
increase value.

The CSG play is a secondary target, so any future capital works program will need to be
balanced with the Company’s conventional oil and gas portfolio. The Company does recognise
the potential for coal seam gas in PL 17 which represents potential material value for the
Company.

Whilst there is no guarantee of the net realisable value of the CSG in PL 17, there are a
number of reference points for value, based on publicly traded peers and recent transactions
in adjacent acreage, of most notable was Origin Energy Limited’s (Origin Energy) recent sale
of the adjoining acreage Ironbark (ATP 786).

Origin Energy entered into an agreement in February 2019 to sell its Ironbark project to
Australia Pacific LNG for A$231 million. Ironbark had 129PJ of 2P reserves and 192PJ of 3P
reserves, and initial engineering and design work on the development had already
commenced at the time of the transaction.
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Given industry dynamics within the Australian east coast upstream gas sector, the Board is of

the view that there should be a healthy level of interest in PL 17 should the asset demonstrate

a substantial recoverable gas resource from medium and large exploration and production

companies with a demonstrated appetite for CSG asset aggregation.

Figure 7. PL 17 and Ironbark Location Map
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3.9 Overview of the two exploration licences (ATPs)

Omega acquired the exploration tenements ATP 2037 and 2038 as part of the purchase of
Cypress Petroleum from Tag Oil in October 2020. ATP 2037 and ATP 2038 are adjacent gas
exploration permits located in the Surat Basin. The two ATPs span a total area of over 250,000
acres and are located approximately 50 km away from existing gas infrastructure and gas
pipelines which feed into the Australian east coast gas market and the Gladstone LNG export
terminals.

It is anticipated that the proximity of the ATPs to pipelines and infrastructure will enable the
Company to commercialise any gas reserves discovered at the tenements. The potential
market for this gas spans the southern states of New South Wales and Victoria as well the
LNG export gas markets at Gladstone.

The proceeds from the Offer will be used to drill and case two wells (one at each ATP) at up
to a depth of 4,000 metres. Each well will test the Permian deep gas potential of tight
sandstones found below overlying coal layers within the Permian Kianga Formation (found at
a depth of between 3,500 and 3,700 metres below ground level).

With the capacity to feed significant volumes of gas to the domestic gas market within a five-
year timeframe. This is supported by favourable current and projected East Coast gas pricing
(projected to be between A$8 to A$14 per GJ)

A condition of the granting of the ATPs by the Queensland government is a minimum work
commitment. The work commitment agreed to by the Company is described in the table below,
which outlines the capital program planned for ATP 2037 and ATP 2038. The program
represents the capital expenditure required to meet the conditions of the exploration, as well
as contingent expenditure on an appraisal well depending on success in the exploration
activities.

Refinement to the program will be ongoing, and opportunities to accelerate exploration and
appraisal activities will be assessed as options become clearer.
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Figure 8. The Company’s work commitment to ATP 2037 and 2038
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(a) Previous exploration activity undertaken by the Board and Management

Regie Estabillo, the Company’s COO has previously worked at BG Group and was directly
involved in the group’s exploration for deep gas resources in the Surat Basin.

BG Group were the first to recognise and explore for the potential of Permian gas in the Surat
Basin. In 2012, BG Group drilled six wells, all of which intersected thick gas bearing sands
through the Permian formation. The wells were located proximal to ATP 2037 and 2038, as
noted on the map below. The wells flowed at rates between 0.2 to 2.0 mmscf/ d.

In addition to Regie Estabillo’s experience and familiarity with the Permian play, the Company
has also got over 50 years of G&G experience. Michael Sandy who was appointed as a hon-
executive director has over 30 years of experience working various geological basins in
Australia and around the world. In addition to Michael, Leslie Atkinson who is the Company’s
exploration manager brings with her over 20 years of experience working in the Cooper Basin
in South Australia.

The wells that flowed at higher rates were drilled at a shallower depth through the Permian
formation. ATP 2037 and 2038 are located in such a way that the Permian is expected to be
penetrated at shallower depths relative to the wells of the BG Group, and therefore better
reservoir quality is expected in this acreage.

Michael Sandy is a non-executive Director of the Company and he brings with him extensive
oil and gas experience across various companies, both listed and unlisted and across various
jurisdictions. Michael is currently serving as a non-executive director of Melbana Energy (ASX:
MAY). Prior to Melbana Energy, Michael was involved in listing Novus Petroleum Ltd, he
served as a non-executive director of Tap Oil Limited (ASX: TAP), Hot Rock Ltd (ASX: HRL),
Caspian Oil and Gas (ASX: CIG) and Pan Pacific Petroleum (ASX:PPP), ex-chairman of
Burleson Energy Limited (ASX: BUR) and non-executive chairman of MEC Resources (ASX:
MEC).

Separately to this, Stephen Harrison, the Company’s non-executive Chairman, has long been
involved in the oil and gas industry in Australia, through his directorships at Blue Energy and
Exoma. Lauren Bennett, the Company’s CEO and Managing Director has also held
commercial and operational roles at Senex Energy and Worley Parsons. The Company’s other
non-executive Director, Quentin Flannery is a seasoned investor in the resources space and
has previously served in operational roles in the Coal industry, with his most recent experience
being his time as head of thermal coal marketing at Yancoal.

(b) Growing interest in deep gas resources in the Surat Basin

The Permian deep gas play in the Surat Basin has recently been attracting growing interest
from oil and gas majors, as having the potential to be a new major source of gas supply in
Queensland.
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Figure 9. Operators in the area
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Over the past 24 months, the following developments have occurred in the Surat and Bowen
Basins:

e The Santos-Shell JV secured acreage in the Surat and Bowen Basins — the
PLR201718-2-5. Their licence covers 393km2,

e Santos noted that exploration work in the new licence area will target natural gas in
deep sandstone reservoirs of the Bowen Basin, beneath the Surat Basin.

e Armour Energy was awarded Area PLR201718-2-4 on the Roma Shelf, in the Surat
Basin. The area covers 457 km? and was stated by CEO Roger Cressey to add to
Armour Energy’s plans for the reinvigoration of the large Permian gas and condensate
plays of the Surat Basin.

e Shell (via the acquisition of BG Group in 2014) have also retained the block which
contains the Daydream-1 and Magnetic-1 well, which is within a similar depth horizon
to ATP 2037 & 2038. Shell have committed a significant appraisal program on 2020/21
to further appraise and develop the Permian gas play.

The patrticipation of these major players in the region are an indication that the region is
becoming an exploration hotspot. The prospectivity of the Company’s acreage in relation to
its peers is illustrated in Figure 9 above. Figure 10 below shows its proximity to BG’s
Tasmania-1 discovery. In addition to this, the Company’s acreage position benefits from
favourable proximity to existing gas offtake infrastructure as well as proximity to established
towns and regional hubs such as Tara, Moonie, Condamine, Dalby and Toowoomba.

(c) Proximity to infrastructure

ATP 2037 and 2038 span a total area of over 254,000 acres and is located approximately 50
km away from the Roma to Brisbane Pipeline.

(d) Material Resource

The primary objective is the large Permian gas play beneath the overlying coal layers.
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(e) Favourable Gas Price

The East coast of Australia is currently in a gas deficit, with demand exceeding production as
existing fields move into decline. The gas prices are forecasted to be A$8 — 14/GJ in the
medium to long term, underpinning strong returns on a new gas supply entering the market
from 2023 and beyond.

Figure 10. Permian Exploration Well Locations Relative to ATP 2037 and ATP 2038
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Additionally, Figure 11 is a structural map showing the top of the Permian. The map shows
the continuity of the sand across the breadth and width of ATPs 2037 & 2038. This represents
a large area, with an estimated unrisked resource volume ranging from 0.2 to 5.5 PJ.

Figure 11: Top Permian structure map (map indicates subsea depths)
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3.10 Reserves and Resources Estimate

The reserves and resources for Omega has been independently reviewed and certified by
Fluid Energy, as summarised in the tables below. The estimated quantities of petroleum that
may potentially be recovered by the application of future development projects relate to
undiscovered accumulations. These estimates have both an associated risk of discovery and
a risk of development. Further exploitation appraisal and evaluation is required to determine
the existence of a significant quantity of potentially moveable hydrocarbons.

The tables are extracted from the Independent Expert Report authored by Fluid Energy.

52



Table 1: Omega’s Calculation of Prospective Gas and Oil Resources after Adjusting for
the 3% TAG Royalty on Liquid Hydrocarbons

Project Name Classification Peta-Joules
1U 2U 3U
ATP 2037 and 2038 Prospective Gas Resource 1,700 3,000 4,600

Million Barrels

ATP 2037 and 2038 Associated Prospective Qil

: 132 233 357
Resource (80bbls oil/mmcf gas)

Table 2: PL17, Omega’s Net Oil Reserve and Contingent Resource Summary Adjusting
for the 3% TAG Royalty on Liquid Hydrocarbons (Volumes by ERCE, 2019)

Project Classification Sub-classification 1P 2P 3P
Name (BBL Qil) | (BBL Qil) | (BBL Qil)
Bennett-1 | Reserve Approved for
and development
Bennett-4 52,213 90,307 | 131,289
Bennett-4 | Reserve Approved for
Bypassed development
Pay 11,650 39,806 73,786
Total Oil Reserve 63,863 130,113 205,076
1C 2C 3C
Dev-A Contingent Development 66,019 436,893 1,343,689
(Infill) Resource unclarified
Dev-B Contingent Development 22,330 245,631 | 1,013,592
(Infill) Resource unclarified
TOTAL Contingent Oil Resource 120,388 723,301 2,421,359

Table 4: Omega’s Prospective Coal Seam Gas Resource Summary (RISC, 2019)

Project Name Classification 1U(PJ) | 2U (PJ)

3U (PJ)

PL17 CSG Prospective Dry Gas Resource 80 191 342

3.11 Relinquishment

Both ATP 2037 and ATP 2038 are subject to a requirement to relinquish 107 sub-blocks and
61 sub-blocks (respectively) on 31 December 2022. However, the Company is currently in
dialogue with regulatory authority to defer the relinquishment obligations.

In the event that the Company is unsuccessful in obtaining a deferral in request of the
relinquishment obligations from the regulatory authority, the Company will relinquish the sub-
blocks that it considers the least prospective. In doing so, there is a risk that sub-blocks are
relinquished before the Company is able to fully evaluate the prospectivity of all the acreage
available under ATP 2037 and ATP 2038.

3.12 Dividend policy

The Company does not expect to pay dividends in the near future as its focus will primarily be
on growing the existing business.

Any future determination as to the payment of dividends by the Company will be at the
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discretion of the Directors and will depend upon matters such as the availability of distributable
earnings, the operating results and financial condition of the Company, future capital
requirements, general business and other factors considered relevant by the Directors. No
assurances are given in relation to the payment of dividends, or that any dividends may attach
franking credits.

3.13 Equipment and operation

Instead of employing staff to carry out the work in relation to oil and gas exploration and
extraction, the Company has engaged service providers such as SGS Australia Pty Ltd (SGS),
for the provision of services and equipment in relation to oil and gas wells at the ATPs and PL
17. Through SGS, the Company has hired a dedicated Drilling and Completions Manager and
a dedicated Procurement Manager.

(a) SGS Services Agreement

The Company entered into a services agreement with SGS on 2 December 2021. SGS agreed
to provide the Company with:

¢ end-to-end project management service for plug and abandonment services; and

o well testing services (including flowback services, production testing services and
general well services).

¢ Project management and technical services in relation to the procurement and
execution of the deep permian drilling program

The Company has given SGS instructions to commence reinstatement of production from the
Bennett Oil Field in PL17. With the strong oil price and the low cost of reinstatement, the
Company will be able to capitalise on existing value within the portfolio in the immediate term.

The Company has also engaged the services of SGS in relation to the deep permian drilling
program, and has appointed the services of a procurement manager and a drilling and
completions manager both of whom commenced on the 29 June 2022.

(b) llwella Services Agreement

On or about 12 October 2021, the Company entered into a services agreement (llwella
Services Agreement) with llwella, a significant Shareholder in the Company. Under the
agreement, llwella provides the Company with access to office space, furniture and amenities
as well as access to certain personnel employed by llwella for a fee of $3,500 per month.

On 9 December 2021, the Ilwella Services Agreement was novated from liwella to KTQ Group
Pty Ltd (KTQ), a company that controls llwella. As a result, KTQ replaces llwella under the
llwella Services Agreement.

The llwella Services Agreement may be terminated:

e at any time upon the mutual written consent of the parties;
e by either party by giving 30 business days’ written notice; or

e orimmediately by a party if the other party commits a material breach of the agreement
and does not remedy it within 20 business days after receipt of the notice of breach.

It is noted that although llwella and KTQ are related parties of the Company, the llwella
Services Agreement was entered into prior to the Company’s conversion to a public company
and as such, member approval of the transaction was not required or sought. Nevertheless,
the Board is satisfied that the llwella Services Agreement is on commercial and arms’ length
terms.
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3.14 Royalty arrangements

As part of Cypress Petroleum acquisition, the Company and Tag Oil entered into a royalty
deed dated on or about 30 October 2020 (Tag Oil Royalty Deed) under which Cypress
Petroleum agrees to pay Tag Oil a 3% royalty on the gross proceeds received by Cypress
Petroleum from a sale of petroleum products (excluding gas) produced and/or recovered from
PL 17, ATP 2037 and ATP 2038 every quarter. More details on the Tag Oil Royalty Deed are
set out in Section 7.

Further, the Petroleum Act 1923 (QId) requires a petroleum lessee to pay royalties on
petroleum produced under the petroleum lease. The laws and regulations that apply to
calculating royalties are set out in more detail in in section 4.5(f) of the Solicitor's Report
(Appendix C).

3.15 Sale of crude oil from PL 17

The Company and IOR Energy Pty Ltd (IOR) entered into a crude oil sale agreement on or
about 24 January 2022 (Crude Oil Sale Agreement) under which the Company agrees to sell
crude oil to IOR on an ongoing basis. Under the agreement, IOR will use road tankers to
collect crude oil from the Bennett oilfield and other processing facilities as agreed between the
parties. IOR will use all reasonable efforts to take delivery of the crude oil available at the
facilities unless there is a force majeure event, unplanned maintenance or shut down event at
the refinery. More details of the Crude Oil Sale Agreement are set out in Section 7.

The pricing for each accepted offtake is the Australian dollar equivalent of the prior month
average of Brent Oil Price (as reported in Platt’s Crude Oil Marketwire), less a facility discount
of between $24.50 - $26.50 depending on where the crude is taken.
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4 FINANCIAL INFORMATION

41 INTRODUCTION

The financial information contained in this Section includes:

(a) audited consolidated statement of profit or loss and other comprehensive income for the
financial period 23 September 2020 to 30 June 2021 (FY21);

(b) reviewed consolidated statements of profit or loss and other comprehensive income for
the period 23 September 2020 to 31 January 2021 and the 7-month period ended 31
January 2022;

(c) audited consolidated statement of cash flows for FY21;

(d) reviewed consolidated statement of cash flows for the period 23 September 2020 to 31
January 2021 and the 7-month period ended 31 January 2022;

(e) audited consolidated statement of financial position as at 30 June 2021; and

(f) reviewed consolidated statements of financial position as at 31 January 2021 and 31
January 2022,

(together referred to as the “Statutory Historical Financial Information”); and

(g) pro-forma historical consolidated statement of financial position as at 31 January 2022 and
supporting notes, which includes the pro-forma transactions, subsequent events,
consolidation adjustments and capital raising,

(referred to as the “Pro-Forma Historical Financial Information”).

The Statutory Historical Financial Information and Pro-Forma Historical Financial Information
together referred to as the “Financial Information”.

The Financial Information should be read together with the other information contained in the
Prospectus, including:

(a) Management’s discussion and analysis set out in this Section 4;

(b) key accounting policies set out in Section 4.11;

(c) the risk factors described in Section 5;

(d) the Investigating Accountant’s Report on the Financial Information set out in Section 8; and
(e) the other information contained in this Prospectus.

Investors should also note that historical results are not a guarantee of future performance.

4.2 BASIS OF PREPARATION OF THE STATUTORY HISTORICAL AND PRO-FORMA
HISTORICAL FINANCIAL INFORMATION (“FINANCIAL INFORMATION”)

(&) Overview

The Financial Information is intended to present potential investors with information to assist
them in understanding the underlying historical financial performance, cash flows and financial
position of Omega, together with the pro-forma historical financial position. The Directors are
responsible for the preparation and presentation of the Financial Information.

Subject to Section 4.2(b), which details the preparation of the Historical Financial Information,
the financial information in this Prospectus has been prepared and presented in accordance
with the recognition and measurement principles of the Australian Accounting Standards,
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which are consistent with the International Financial Reporting Standards (“IFRS”) and
interpretations issued by the International Accounting Standards Board. The Financial
information is presented in an abbreviated form insofar as it does not include all the
disclosures, statements or comparative information as required by the Australian Accounting
Standards applicable to annual financial reports prepared in accordance with the Corporations
Act 2001.

Significant accounting policies applied to the Financial Information are noted at Section 4.11,
heading ‘Significant Accounting Policies’.

The consolidated general purpose financial statements of the Company were prepared in
accordance with the Corporations Act 2001, Australian Accounting Standards and other
authoritative pronouncements of the Australian Accounting Standards Board. Compliance with
Australian Accounting Standards results in full compliance with IFRS as issued by the
International Accounting Standards Board.

The Financial Information presented in this Section includes a consolidation for FY21, the
period 23 September 2020 to 31 January 2021 and the 7-month period ended 31 January
2022 of the following entities historical financial performance:

(i) Omega Oil & Gas Limited; and
(ii) Cypress Petroleum Pty Limited.

Omega’s key accounting policies are detailed in the Section 4.11 to this Prospectus. In
preparing the financial Information, the accounting policies of Omega have been applied
consistently throughout the periods presented.

(b) Preparation of the Financial Information

The Historical Financial Information has been prepared on a consolidated basis for FY21, the
period 23 September 2020 to 31 January 2021 and the 7-month period ended 31 January
2022.

Omega’s historical financial performance and financial position has been audited by UHY
Haines Norton for the period ended 30 June 2021 (FY21) and reviewed by UHY Haines Norton
for the 7-month period ended 31 January 2022. An unqualified audit opinion and an unqualified
review conclusion was issued for those periods respectively with a disclosed material
uncertainty regarding the going concern assumption, which was dependent upon:

(i) the Company having sufficient cash available for Omega to continue operating until it can
raise further capital,

(ii) the Company successfully closing the Offer and gaining admission to the ASX Official list;
and

(iii) the Company having the continued support of its shareholders (as is demonstrated by the
recent success through Offer of Convertible Notes).

The Financial Information has been reviewed by UHY Haines Norton Corporate Finance Pty
Ltd, whose Investigating Accountant’s Report is attached within Section 8. Investors should
note the scope and limitations of that report. The information in this Section should also be
read in conjunction with the risk factors set out in Section 5 and other information contained
in this Prospectus.

All amounts disclosed in the tables in this Section are presented in Australian dollars unless
otherwise noted, are rounded to the nearest whole dollar. Some numerical figures included in
this Prospectus have been subject to rounding adjustments. Any discrepancies between totals
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and sum of components in figures contained in this Prospectus are due to rounding.

The Directors are responsible for the inclusion of all financial information in this Prospectus.
Investors should note that historical financial performance is not a guide for future financial
performance.

4.3 STATUTORY CONSOLIDATED STATEMENT OF PROFIT OR LOSS AND OTHER
COMPREHENSIVE INCOME

Omega Oil & Gas Limited
Consolidated statement of profit or loss and other comprehensive income

Consolidated

For the seven- For the period For the period

month period 23 September 23 September

ended 31 2020 to 31 lan 2020 to 30

January 2022 2021 June 2021

(Reviewed) (Reviewed) (Audited)
Other income 27.611 711 1,064
Expenses
Administration (119,530) (14,925) (41,998)
Depreciation and amortisation expense (19,471) (8,886) (23,665)
Employee benefits expense (343,673) - (59,295)
Finance costs (3,953) (1,154) {185)
Occupancy expenses (37,719) (2,728) (8,603)
Other expenses (2,322) (252) (836)
Professional fees (428,764) (346,514) (449,684)
Legal claim expenses - - (729,340)
Share based payments expense (70,000) - (10,000)
Write-off of assets - - (248,573)
Loss before income tax expense (997,821) (373,746) (1,571,115)

Income tax expense - -

Loss after income tax expense for the
period attributable to the owners of (997,821) (373,746) (1,571,115)
Omega Oil & Gas Limited

Other comprehensive income for the period,
net of tax

Total comprehensive loss for the period
attributable to the owners of Omega Oil & (997.,821) (373,746) {1,571,115)
Gas Limited
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4.4 STATUTORY CONSOLIDATED STATEMENT OF FINANCIAL POSITION

Omega Oil & Gas Limited
Consolidated statement of financial position

Consolidated

As at 31 As at 30
Jan 2022 June 2021
(Reviewed) (Audited)
Assets
Current assets
Cash and cash equivalents 43,082 384 592
Other receivables 252 540 281,046
Other current assets 24,601 49 811
Total current assets 820,223 715,449
Non-current assets
Property, plant and equipment 100,172 130,735
Exploration and evaluation 2,341,006 2,341,006
Total non-current assets 2,441 173 2,471,741
Total assets 3,261,401 3,187,190
Liabilities
Current liabilities
Trade and other payables 244 957 1,088,871
Employee benefits 32,092 4 546
Total current liabilities 277,049 1,093,417
Non-current liabilities
Provisions 159,500 154,188
Total non-current liabilities 159,500 154,188
Total liabilities 436,549 1,247 605
Net assets 2,824 852 1,939,585
Equity
Issued capital 5,280,388 3,500,100
Reserves 53,400 10,600
Accumulated losses i2,513,936) i(1,571,115)
Total equity 2,824 852 1,939,585
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4.5 STATUTORY CONSOLIDATED STATEMENT OF CASH FLOWS

Omega Qil & Gas Limited
Consolidated statement of cash flows

Consolidated

For the For the
For the seven- period 23 period 23
month period September September
ended 31 2020 to 31 2020 to 30
January 2022 Jan 2021 June 2021
(Reviewed) (Reviewed) (Audited)
Cash flows from operating activities
Payments to suppliers and employees (inclusive of GST) (1,648,266) (72,434) (699,221)
Withholding tax payment (15) - -
(1,648,281) (72,434) (599,221)
Interest received 32 - 1,064
Interest and other finance costs paid (1,611) (1,097) (185)
Net cash used in operating activities (1,649 860) (73,531) (598,342)
Cash flows from investing activities
Payment for purchase of subsidiary, net of cash acquired - (2,489 066) (2,489,066)
Net cash used in investing activities - (2,489 066) (2,489,066)
Cash flows from financing activities
Proceeds from issue of shares 1,835,288 3,472,000 3,472,000
Proceeds from prior period unpaid shares 28,000 - -
Share buyback 155,000) - -
Net cash from financing activities 1,808,288 3,472,000 3,472,000
Net increase in cash and cash equivalents 168,428 909 403 384 592
g:;gdand cash equivalents at the beginning of the financial 384 592 ~ ~
Effects of exchange rate changes on cash and cash
: 62 173 -
equivalents
Cash and cash equivalents at the end of the financial period 543,082 909,576 384 592
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4.6 PRO-FORMA STATEMENT OF FINANCIAL POSITION

The table below sets out the pro-forma Statement of Financial Position of the Company as at 31 January 2022.

Min $12.5m scenario Max $15m scenario
Revi d Its |Sub t t - - — . - - - — . -
eviewed resulfts | subsequent even Capital raise | Initial Public | Director and Pro-forma Capital raise |Initial Public | Director and Pro-forma
at 31 Jan 22 transactions*
Offer costs | management |Balance Sheet - Offer costs | management | Balance Sheet -
options Min scenario options Max scenario
Assets
Current assets
Cash and cash equivalents 543,082 1,463,942 | 12,500,000 (953,864) - 13,553,160 | 15,000,000 (1,055,677) - 15,951,347
Other receivables 252,540 116,034 - 122,203 - 490,777 - 128,953 - 497,527
Other current assets 24,601 (18,824) - - - 5,777 - - - 5,777
Total current assets 820,223 1,561,153 | 12,500,000 (831,661) - 14,049,714 | 15,000,000 (926,724) - 16,454,651
Non-current assets
Property, plant and equipment 100,172 (10,931) - - - 89,241 - - - 89,241
Exploration and evaluation 2,341,006 - - - - 2,341,006 - - - 2,341,006
Total non-current assets 2,441,178 (10,931) - - - 2,430,247 - - - 2,430,247
Total assets 3,261,401 1,550,221 | 12,500,000 (831,661) - 16,479,961 | 15,000,000 (926,724) - 18,884,898
Liabilities
Current liabilities
Trade and other payables (244,957) (214,971) - - - (459,928) - - - (459,928)
Employee benefits (32,092) (14,361) - - - (46,453) - - - (46,453)
Total current liabilities (277,049) (229,332) - - - (506,381) - - - (506,381)
Non-current liabilities
Provisions (159,500) (1,449 - - - (160,949) - - - (160,949)
Total non-current liabilities (159,500) (1,449) - - - (160,949) - - - (160,949)
Total liabilities (436,549) (230,781) - - - (667,330) - - - (667,330)
Net assets 2,824,852 1,319,440 | 12,500,000 (831,661) - 15,812,631 | 15,000,000 (926,724) - 18,217,568
Equity
Share capital 5,280,388 4,408,687 | 12,500,000 (1,304,114) - 20,884,961 | 15,000,000 (1,400,806) - 23,288,269
Reserves 58,400 (58,400) - 500,000 1,306,755 1,806,755 - 500,000 1,433,559 1,933,559
Accumulated losses (2,513,936) (3,030,847) - (27,547) (1,306,755) (6,879,085) - (25,918)  (1,433,559) (7,004,260)
Total equity 2,824,852 1,319,440 | 12,500,000 (831,661) - 15,812,631 | 15,000,000 (926,724) - 18,217,568
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The pro-forma Statement of Financial Position is based on the reviewed Statement of Financial Position of the consolidated entity as at 31
January 2022, after adjusting for the impact of the Offer and other material transactions or events occurring prior to the Offer.

The pro-forma Statement of Financial Position is provided for illustrative purpose only and does not represent an indication of the consolidated
entity’s view of its future financial position.

* Subsequent event transactions relate to transactions following the end of the reviewed financial period (7 months to 31 January 2022) and prior
to the capital raising.
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4.7

PRO-FORMA CASH RECONCILIATION

The table below details the reconciliation of the pro-forma cash balance of the consolidated
entity as at 31 January 2022, reflecting the actual cash balance at that date and reflecting the
impact of the pro-forma adjustments discussed below:

Minimum Maximum
subscription subscription
$12.5m $15m
Cash at 31 January 2022 543,082 543,082
Subsequent events:
Proceeds from Convertible Note raising (i) 4,067,300 4,067,300
Exploration and evaluation expenditure (ii) (1,844,319) (1,844,319)
General expenditure (jii) (626,263) (626,263)
Expenses of the offer (iv) (120,705) (120,705)
GST paid on expenses of the offer (v) (12,071) (12,071)
Initial public offer transactions:
Capital raising proceeds (vi) 12,500,000 15,000,000
Expenses of the offer (iv) (876,147) (968,960)
GST paid on expenses of the offer (v) (77,717) (86,717)
Pro-forma Cash Balance 13,553,160 15,951,347

Subsequent events:

(i)

(ii)

(iii)

(iv)

(v)

Proceeds from Convertible Note raising - Convertible Notes issued to Directors and
other investors that convert on Completion at a 20% discount to the Offer Price. Refer
to Section 2.10 for further detail.

Exploration and evaluation expenditure - amounts to be paid to Condor Energy,
Marubeni-ltochu Tubulars Oceania Pty Ltd and other parties (refer to Section 3.4(b) and
Section 9.5 for detail) for exploration and evaluation activities.

General expenditure - amounts paid during the ordinary course of business, including
professional fees, salaries and wages, administrative fees and occupancy expenses.

Expenses of the offer - estimated cash costs associated with the Offer. Refer to Section
4.10 below for detail of accounting treatment of costs associated with the offer.

GST paid on expenses of the offer - estimated Goods and Services Tax to be paid on
expenses of the Offer. GST paid on Initial public offer transactions is subject to Reduced
Income Tax Credits due to the Company exceeding the Financial Acquisitions Threshold
at Offer date and therefore, may be at a lower claimable rate.

Initial public offer transactions:

(vi)

Capital raising proceeds - proposed Offer at a price of $0.20 per Share to raise:

- aminimum of $12,500,000 via the issue of 62,500,000 Shares; and
- amaximum of $15,000,000 via the issue of 75,000,000 Shares.

63



4.8 PRO-FORMA ISSUED CAPITAL RECONCILIATION

The table below details the reconciliation of the pro-forma issued capital balance of the
consolidated entity as at 31 January 2022, reflecting the actual issued capital balance at that
date and reflecting the impact of the pro-forma adjustments discussed below:

Minimum Maximum
subscription subscription

$12.5m $15m
Issued Capital at 31 January 2022 5,280,388 5,280,388
Initial public offer transactions:
Capital raising proceeds (i) 12,500,000 15,000,000
Expenses of the offer allocated to equity (ii) (1,804,114) (1,900,806)
Shares issued to the Lead Manager (iii) 500,000 500,000
Convertible Note raising (iv) 4,408,687 4,408,687
Pro-forma Issued Capital Balance 20,884,961 23,288,269

Initial public offer transactions:

i) Capital raising proceeds - proposed Offer at a price of $0.20 per Share to raise:
- aminimum of $12,500,000 via the issue of 62,500,000 Shares; and
- amaximum of $15,000,000 via the issue of 75,000,000 Shares.

i) Expenses of the offer - estimated costs associated with the Offer allocated to equity.
Refer Section 4.10 below for detail of accounting treatment of costs associated with the
Offer.

iii)  Shares issued to the Lead Manager — New Shares to be issued to the Lead Manager to
a fixed value of $500,000.

iv)  Convertible Note raising - Convertible Notes issued to Directors and other investors that
convert upon Completion at a 20% discount to the Offer Price. The amount recorded in
equity reflects the carrying amount of the Convertible Note liability expected at
Completion.
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4.9

PRO-FORMA RESERVES RECONCILIATION

The table below details the reconciliation of the pro-forma reserves balance of the
consolidated entity as at 31 January 2022, reflecting the actual reserves balance at that date
and reflecting the impact of the pro-forma adjustments discussed below:

Minimum Maximum
subscription subscription
$12.5m $15m
Reserves at 31 January 2022 58,400 58,400
Subsequent events:
Accrued director fees (i) 58,200 58,200
Initial public offer transactions:
Director fees paid (ii) (116,600) (116,600)
Founder Options (iii) 1,175,086 1,291,524
Director Options (iv) 27,055 27,055
Adviser Options (v) 500,000 500,000
Performance rights issued to Management (vi) 104,613 114,979
Pro-forma Reserves Balance 1,806,755 1,933,559

Subsequent events:

(i)

Accrued director fees - Accrued but unpaid directors fees from the Company’s formation
until 30 June 2022 were paid via the issue of Convertible Notes to Directors. The
Convertible Notes will be converted to Conversion Shares on Completion. Director fees
accrued after 30 June 2022 are invoiced quarterly and are payable in cash.

Initial public offer transactions:

(ii)

(iif)

(iv)

Director fees paid - issuance of Convertible Notes to Directors for accrued but unpaid
director fees since their respective appointment date, refer (i) above.

Founder Options - Options are issued to key persons involved in the founding of the
Company equal to 4% of total Shares on issue on Completion, after the conversion of
the Convertible Note. These Founder Options have an exercise price of $0.30, expiry
date of 2 years post-Completion and vest on Completion. Utilising acceptable finance
valuation methodologies, the Founder Options have a fair value per Option of $0.1164.
The fair value of the Founder Options has been recognised as a share-based payment
expense in the pro-forma financial information in accordance with AASB 2 Share based
payment.

Director Options - 1,650,000 total Options are allotted to Directors of the Company with
an exercise price of $0.30.

Tranche 1 - 550,000 options, vesting 1 year after Listing with an expiry date of 3 years
from Completion.

Tranche 2 - 550,000 options, vesting 2 years after Listing with an expiry date of 4 years
from Completion.

Tranche 3 - 550,000 options, vesting 3 years after Listing with an expiry date of 5 years
from Completion.
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4.9

(v)

(vi)

PRO-FORMA RESERVES RECONCILIATION (CONTINUED)

Utilising acceptable finance valuation methodologies, the Director Options have a fair
value per Option of $0.1387, $0.1542 and $0.1652 per tranches 1, 2 and 3 respectively.
The fair value of the Director Options has been recognised as a share-based payment
expense, pro-rated from grant date to vesting date in the pro-forma financial information
in accordance with AASB 2 Share based payment.

Adviser Options - Options are allotted to the Lead Manager to the value of $500,000.
These contain an exercise price of $0.30, expiry date of 2 years post-Completion and
vest on the date of Listing. In accordance with AASB 2 Share based payment, the
Adviser Options are recognised to the fair value of services rendered of $500,000.

Performance rights issued to Management:

Tranche 1 - Performance Rights are issued to Management of the Company to the
amount of 2% of total Shares on issue at Completion, after the conversion of the
Convertible Note. These contain an exercise price of nil, and are subject to the
Company achieving measurable gas to surface from the first two wells drilled in the
ATPs within the first 12 months after Completion and Management must be employed
at the time of this event and 6 months thereafter. Tranche 1 Performance Rights carry
a nil exercise price and therefore, the value per Performance Right is equal to the value
being issued. The Offer carries a fixed Offer Price of $0.20 per Share and hence, these
will be valued at $0.20 per Performance Right. The fair value of the Performance Rights
has been recognised as a share-based payment expense in the pro-forma financial
information in accordance with AASB 2 Share based payment, pro-rated from grant date
to vesting date.

Tranche 2 - Performance Rights are issued to Management of the Company to the
amount of 2% of total Shares on issue at Completion, after the conversion of the
Convertible Note. These contain an exercise price of nil and will vest upon of the 30-
day VWAP of the Company’s share price being 100% higher than the Offer Price (i.e.
$0.20 per Share) for a period of 3 months.  Utilising acceptable finance valuation
methodologies, the Tranche 2 Performance Rights have a fair value per option of
$0.0604, adjusted for the probability of achieving market-based performance conditions.
The fair value of the Performance Rights has been recognised as a share-based
payment expense, pro-rated from grant date to vesting date in the pro-forma financial
information in accordance with AASB 2 Share based payment.

Tranche 3 - Performance Rights are allotted to Management of the Company to the
amount of 1% of total Shares on issue at Completion, after the conversion of the
Convertible Note. These contain an exercise price of nil and will vest upon of the 30-
day VWAP of the Company’s share price being 200% higher than the Offer Price (i.e.
$0.20 per Share) for a period of 3 months. Utilising acceptable finance valuation
methodologies, the Tranche 3 Performance Rights issued have a fair value per option
of $0.0363, adjusted for the probability of achieving market-based performance
conditions. The fair value of the Performance Rights has been recognised as a share-
based payment expense, pro-rated from grant date to vesting date in the pro-forma
financial information in accordance with AASB 2 Share based payment.

All 3 tranches are open ended performance rights and therefore, do not possess an
expiry date.
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4.10 PRO-FORMA COSTS OF CAPITAL RAISE RECONCILIATION

The table below details the reconciliation of the pro-forma cost of capital raise balance of the
consolidated entity as at 31 January 2022, reflecting the actual costs of capital raise, exclusive
of GST, at that date and reflecting the impact of the pro-forma adjustments discussed below:

Costs of Capital Raise at 31 January 2022

Subsequent events:
Costs of the offer settled in equity
Costs of the offer settled in cash

Initial public offer transactions:
Costs of the offer settled in equity
Costs of the offer settled in cash

Pro-forma Costs of Capital Raise

Allocated as follows:
Offset against equity
Expensed in the statement of profit or loss

Breakdown of Costs of Capital Raise at 31 January 2022

Lead Manager fees, settled in cash
Lead Manager fees, settled in equity
Legal advisory fees

Independent Expert Geologists Report
Independent Expert Tenements Report
Independent Accountant Review Fees
ASX and ASIC Fees

Minimum Maximum
subscription subscription
$12.5m $15m

120,705 120,705
1,000,000 1,000,000
876,147 968,960
1,996,853 2,089,666
1,848,600 1,943,042
148,252 146,623
1,996,853 2,089,666
720,282 810,282
1,000,000 1,000,000
95,000 95,000
17,500 17,500
30,091 30,091
35,000 35,000
98,980 101,793
1,996,853 2,089,666

Incremental costs that are directly attributable to the issuance of New Shares are deducted
from equity, whereas costs that relate to the Offer or are otherwise not directly attributable to
the issuance of New Shares are recorded as an expense. Costs that relate to both the
issuance of New Shares and the Offer are allocated between equity and expense, based on
an apportionment of New Shares issued against the total number of Shares on issue on

Completion.
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4.11 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Significant accounting policies

The principal accounting policies adopted in the preparation of the financial statements are
set out below.

New or amended Accounting Standards and Interpretations adopted

The consolidated entity has adopted all of the new or amended Accounting Standards and
Interpretations issued by the Australian Accounting Standards Board ('AASB') that are
mandatory for the current reporting period.

Any new or amended Accounting Standards or Interpretations that are not yet mandatory
have not been early adopted.

Basis of preparation

These general purpose financial statements have been prepared in accordance with
Australian Accounting Standards and Interpretations issued by the Australian Accounting
Standards Board ('AASB') and the Corporations Act 2001, as appropriate for for-profit
oriented entities. These financial statements also comply with International Financial
Reporting Standards as issued by the International Accounting Standards Board ('IASB').

Historical cost convention

The financial statements have been prepared under the historical cost convention, except
for, where applicable, the revaluation of financial assets and liabilities at fair value through
profit or loss, financial assets at fair value through other comprehensive income, investment
properties, certain classes of property, plant and equipment and derivative financial
instruments.

Critical accounting estimates

The preparation of the financial statements requires the use of certain critical accounting
estimates. It also requires Management to exercise its judgement in the process of applying
the consolidated entity's accounting policies. The areas involving a higher degree of
judgement or complexity, or areas where assumptions and estimates are significant to the
financial statements, are allowance for expected credit losses, fair value measurement
hierarchy, estimation of useful lives of assets, income tax, employee benefit provision, make-
good provision and share-based payments.

Parent entity information

In accordance with the Corporations Act 2001, these financial statements present the results
of the consolidated entity only.

Principles of consolidation

The consolidated financial statements incorporate the assets and liabilities of all subsidiaries
of Omega Oil & Gas Limited ('company' or 'parent entity") as at 31 January 2022 and the
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results of all subsidiaries for the period then ended. Omega Oil & Gas Limited and its
subsidiary together are referred to in these financial statements as the 'consolidated entity'.

Subsidiaries are all those entities over which the consolidated entity has control. The
consolidated entity controls an entity when the consolidated entity is exposed to, or has rights
to, variable returns from its involvement with the entity and has the ability to affect those
returns through its power to direct the activities of the entity. Subsidiaries are fully
consolidated from the date on which control is transferred to the consolidated entity. They
are de-consolidated from the date that control ceases.

Intercompany transactions, balances and unrealised gains on transactions between entities
in the consolidated entity are eliminated. Unrealised losses are also eliminated unless the
transaction provides evidence of the impairment of the asset transferred. Accounting policies
of subsidiaries have been changed where necessary to ensure consistency with the policies
adopted by the consolidated entity.

Other income
Interest

Interest revenue is recognised as interest accrues using the effective interest method. This
is a method of calculating the amortised cost of a financial asset and allocating the interest
income over the relevant period using the effective interest rate, which is the rate that exactly
discounts estimated future cash receipts through the expected life of the financial asset to
the net carrying amount of the financial asset.

Income tax

The income tax expense or benefit for the period is the tax payable on that period's taxable
income based on the applicable income tax rate for each jurisdiction, adjusted by the changes
in deferred tax assets and liabilities attributable to temporary differences, unused tax losses
and the adjustment recognised for prior periods, where applicable.

Deferred tax assets and liabilities are recognised for temporary differences at the tax rates
expected to be applied when the assets are recovered or liabilities are settled, based on
those tax rates that are enacted or substantively enacted, except for:

- When the deferred income tax asset or liability arises from the initial recognition of goodwiill
or an asset or liability in a transaction that is not a business combination and that, at the time
of the transaction, affects neither the accounting nor taxable profits; or

- When the taxable temporary difference is associated with interests in subsidiaries,
associates or joint ventures, and the timing of the reversal can be controlled and it is probable
that the temporary difference will not reverse in the foreseeable future.

Deferred tax assets are recognised for deductible temporary differences and unused tax
losses only if it is probable that future taxable amounts will be available to utilise those
temporary differences and losses.
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The carrying amount of recognised and unrecognised deferred tax assets are reviewed at
each reporting date. Deferred tax assets recognised are reduced to the extent that it is no
longer probable that future taxable profits will be available for the carrying amount to be
recovered. Previously unrecognised deferred tax assets are recognised to the extent that it
is probable that there are future taxable profits available to recover the asset.

Deferred tax assets and liabilities are offset only where there is a legally enforceable right to
offset current tax assets against current tax liabilities and deferred tax assets against deferred
tax liabilities; and they relate to the same taxable authority on either the same taxable entity
or different taxable entities which intend to settle simultaneously.

Current and non-current classification

Assets and liabilities are presented in the statement of financial position based on current
and non-current classification.

An asset is classified as current when: it is either expected to be realised or intended to be
sold or consumed in the consolidated entity's normal operating cycle; it is held primarily for
the purpose of trading; it is expected to be realised within 12 months after the reporting
period; or the asset is cash or cash equivalent unless restricted from being exchanged or
used to settle a liability for at least 12 months after the reporting period. All other assets are
classified as non-current.

A liability is classified as current when: it is either expected to be settled in the consolidated
entity's normal operating cycle; it is held primarily for the purpose of trading; it is due to be
settled within 12 months after the reporting period; or there is no unconditional right to defer
the settlement of the liability for at least 12 months after the reporting period. All other
liabilities are classified as non-current.

Deferred tax assets and liabilities are always classified as non-current.

Cash and cash equivalents

Cash and cash equivalents includes cash on hand, deposits held at call with financial
institutions, other short-term, highly liquid investments with original maturities of three months
or less that are readily convertible to known amounts of cash and which are subject to an
insignificant risk of changes in value.

Other receivables

Other receivables are recognised at amortised cost, less any allowance for expected credit
losses.

Property, plant and equipment

Plant and equipment is stated at historical cost less accumulated depreciation and
impairment. Historical cost includes expenditure that is directly attributable to the acquisition
of the items.
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Depreciation is calculated on a straight-line basis to write off the net cost of each item of
property, plant and equipment (excluding land) over their expected useful lives as follows:

Plant and equipment 3-7 years

The residual values, useful lives and depreciation methods are reviewed, and adjusted if
appropriate, at each reporting date.

Leasehold improvements are depreciated over the unexpired period of the lease or the
estimated useful life of the assets, whichever is shorter.

An item of property, plant and equipment is derecognised upon disposal or when there is no
future economic benefit to the consolidated entity. Gains and losses between the carrying
amount and the disposal proceeds are taken to profit or loss.

Exploration and evaluation assets

Exploration and evaluation expenditure in relation to separate areas of interest for which
rights of tenure are current is carried forward as an asset in the statement of financial position
where it is expected that the expenditure will be recovered through the successful
development and exploitation of an area of interest, or by its sale; or exploration activities are
continuing in an area and activities have not reached a stage which permits a reasonable
estimate of the existence or otherwise of economically recoverable reserves. Where a project
or an area of interest has been abandoned, the expenditure incurred thereon is written off in
the year in which the decision is made.

Impairment of non-financial assets

Non-financial assets are reviewed for impairment whenever events or changes in
circumstances indicate that the carrying amount may not be recoverable. An impairment loss
is recognised for the amount by which the asset's carrying amount exceeds its recoverable
amount.

Recoverable amount is the higher of an asset's fair value less costs of disposal and value-
in-use. The value-in-use is the present value of the estimated future cash flows relating to
the asset using a pre-tax discount rate specific to the asset or cash-generating unit to which
the asset belongs. Assets that do not have independent cash flows are grouped together to
form a cash-generating unit.

Trade and other payables

These amounts represent liabilities for goods and services provided to the consolidated entity
prior to the end of the financial period and which are unpaid. Due to their short-term nature
they are measured at amortised cost and are not discounted. The amounts are unsecured
and are usually paid within 30 days of recognition.
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Provisions

Provisions are recognised when the consolidated entity has a present (legal or constructive)
obligation as a result of a past event, it is probable the consolidated entity will be required to
settle the obligation, and a reliable estimate can be made of the amount of the obligation.
The amount recognised as a provision is the best estimate of the consideration required to
settle the present obligation at the reporting date, taking into account the risks and
uncertainties surrounding the obligation. If the time value of money is material, provisions are
discounted using a current pre-tax rate specific to the liability. The increase in the provision
resulting from the passage of time is recognised as a finance cost.

Employee benefits

Short-term employee benefits

Liabilities for wages and salaries, including hon-monetary benefits, annual leave and long
service leave expected to be settled wholly within 12 months of the reporting date are
measured at the amounts expected to be paid when the liabilities are settled.

Other long-term employee benefits

The liability for annual leave and long service leave not expected to be settled within 12
months of the reporting date are measured at the present value of expected future payments
to be made in respect of services provided by employees up to the reporting date using the
projected unit credit method. Consideration is given to expected future wage and salary
levels, experience of employee departures and periods of service. Expected future payments
are discounted using market yields at the reporting date on high quality corporate bonds with
terms to maturity and currency that match, as closely as possible, the estimated future cash
outflows.

Share-based payments

Equity-settled share-based compensation benefits are awards of shares, or options over
shares provided to directors and other parties as part of their compensation for services.

The cost of equity-settled transactions are measured at fair value on grant date. Fair value is
independently determined using either the Binomial or Black-Scholes option pricing model
that takes into account the exercise price, the term of the option, the impact of dilution, the
share price at grant date and expected price volatility of the underlying share, the expected
dividend yield and the risk free interest rate for the term of the option, together with non-
vesting conditions that do not determine whether the consolidated entity receives the
services that entitle the directors to receive payment. No account is taken of any other vesting
conditions.

The cost of equity-settled transactions are recognised as an expense with a corresponding
increase in equity over the vesting period. The cumulative charge to profit or loss is calculated
based on the grant date fair value of the award, the best estimate of the number of awards
that are likely to vest and the expired portion of the vesting period. The amount recognised
in profit or loss for the period is the cumulative amount calculated at each reporting date less
amounts already recognised in previous periods.
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Market conditions are taken into consideration in determining fair value. Therefore any
awards subject to market conditions are considered to vest irrespective of whether or not that
market condition has been met, provided all other conditions are satisfied.

If equity-settled awards are modified, as a minimum an expense is recognised as if the
modification has not been made. An additional expense is recognised, over the remaining
vesting period, for any modification that increases the total fair value of the share-based
compensation benefit as at the date of modification.

If the non-vesting condition is within the control of the consolidated entity or director, the
failure to satisfy the condition is treated as a cancellation. If the condition is not within the
control of the consolidated entity or director and is not satisfied during the vesting period, any
remaining expense for the award is recognised over the remaining vesting period, unless the
award is forfeited.

If equity-settled awards are cancelled, it is treated as if it has vested on the date of
cancellation, and any remaining expense is recognised immediately. If a new replacement
award is substituted for the cancelled award, the cancelled and new award is treated as if
they were a modification.

Convertible note payable

The company has convertible notes that are convertible into ordinary shares of the parent
entity at a 20% discount to the IPO price. Nil interest is payable and the notes are unsecured.
The convertible notes are classified as financial liabilities as they are not a fixed price for a
fixed number of shares. As the instrument contains an embedded derivative, the derivative
portion has been designated as at fair value through profit or loss on initial recognition,
whereas the host liability is recognised at amortised cost.

Fair value measurement

When an asset or liability, financial or non-financial, is measured at fair value for recognition
or disclosure purposes, the fair value is based on the price that would be received to sell an
asset or paid to transfer a liability in an orderly transaction between market participants at
the measurement date; and assumes that the transaction will take place either: in the
principal market; or in the absence of a principal market, in the most advantageous market.

Fair value is measured using the assumptions that market participants would use when
pricing the asset or liability, assuming they act in their economic best interests. For non-
financial assets, the fair value measurement is based on its highest and best use. Valuation
techniques that are appropriate in the circumstances and for which sufficient data are
available to measure fair value, are used, maximising the use of relevant observable inputs
and minimising the use of unobservable inputs.
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Issued capital

Ordinary shares are classified as equity.

Incremental costs directly attributable to the issue of new shares or options are shown in
equity as a deduction, net of tax, from the proceeds.

Goods and Services Tax ('GST') and other similar taxes

Revenues, expenses and assets are recognised net of the amount of associated GST, unless
the GST incurred is not recoverable from the tax authority. In this case it is recognised as
part of the cost of the acquisition of the asset or as part of the expense.

Receivables and payables are stated inclusive of the amount of GST receivable or payable.
The net amount of GST recoverable from, or payable to, the tax authority is included in other
receivables or other payables in the statement of financial position.

Cash flows are presented on a gross basis. The GST components of cash flows arising from
investing or financing activities which are recoverable from, or payable to the tax authority,
are presented as operating cash flows.

Commitments and contingencies are disclosed net of the amount of GST recoverable from,
or payable to, the tax authority.

New Accounting Standards and Interpretations not yet mandatory or early adopted

Australian Accounting Standards and Interpretations that have recently been issued or
amended but are not yet mandatory, have not been early adopted by the consolidated entity
for the reporting period ended 31 January 2022. The consolidated entity has not yet assessed
the impact of these new or amended Accounting Standards and Interpretations.
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5 RISKFACTORS

5.1 Risks specific to the Company and the industry
(a) Limited operating history

The Company was incorporated on 23 September 2020 and therefore has limited operational
and financial history on which to evaluate its business and prospects.

The prospects of the Company must be considered in light of the risks, expenses and
difficulties frequently encountered by companies in the early stages of their development,
particularly in the gas exploration and development sector, which has a high level of inherent
risk and uncertainty. No assurance can be given that the Company will achieve commercial
viability through the successful exploration on, or development of its assets. Until the Company
can realise value from its assets, it will incur operational losses.

The Company’s historical financial performance and financial position has been audited by
UHY Haines Norton for the period ended 30 June 2021 and reviewed by UHY Haines Norton
for the 7-month period ended 31 January 2022. An unqualified audit opinion and an unqualified
review conclusion was issued for those periods respectively with a disclosed material
uncertainty regarding the going concern assumption, which was dependent upon:

¢ the Company having sufficient cash available to continue operating until it can raise
further capital,

¢ the Company successfully closing the Offer and gaining admission to the ASX’s Official
List; and

¢ the Company having the continued support of its shareholders (as is demonstrated by
the recent successful offer of Convertible Notes).

(b) Exploration risk

Oil and gas exploration and development is speculative and involves elements of significant
risk with no guarantee of success. There is no assurance that expenditure on ATP 2037 or
ATP 2038 will result in gas discoveries that can be commercially or economically exploited.

A key to the Company’s financial performance is to have success in exploring for and locating
commercially exploitable hydrocarbons. Exploration is subject to technical risks and
uncertainty of outcome. The Company may not find any or may find insufficient hydrocarbon
reserves and resources to commercialise, which would adversely impact the financial
performance of the Company.

There is the risk that drilling will result in dry holes or not result in the discovery of commercially
exploitable hydrocarbons. Wells may not be productive, or they may not provide sufficient
revenues to return a profit after accounting for associated costs. The cost of drilling,
completing, equipping, and operating wells is subject to uncertainties.

(c) Operational risk

There is no special risk other than the quality of the reservoir. More details of this risk are set
out in the Technical Adviser’s report at Appendix B. The Company seeks to address this risk
by planning to fracture stimulate the entire Kianga Formation, ensuring that all sandstones,
including those that cannot be resolved with petrophysics, will be addressed.

Gas development activities include numerous operational risks, including but not limited to,
adverse weather conditions, compromised well integrity, environmental hazards, water
production and unforeseen increases in establishment costs, accidents (including, for
example, fires, explosions, uncontrolled releases, spills and blowouts), equipment failure,
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industrial disputes, technical issues, supply chain failure, labour issues, deliberate destruction,
adverse production results, uncertainty in resource and reserve estimation, uncertainty in
deliverability estimation, IT system failure, cyber security breaches, political opposition and
other unexpected events. Drilling operations, in particular, carry inherent risk associated with,
for example, unexpected geological conditions, mechanical failures, or human error.

The occurrence of an operational risk event could also result in damage to, or destruction of,
production facilities, personal injury, environmental damage, increase operational costs and
significantly disrupt the Company’s operations, possibly restricting the Company’s ability to
advance its development and operational programs. This, in turn, may adversely impact the
Company’s financial performance.

(d) Development risk

If the Company is successful in locating commercial quantities of oil or gas, then that
development could be delayed or unsuccessful for a number of reasons including extreme
weather, unanticipated operational occurrences, failure to obtain necessary approvals,
insufficient funds, a drop in commodity price, supply chain failure, unavailability of appropriate
labour, or an increase in costs, access to infrastructure and land access to construct suitable
infrastructure. If one or more of these occurrences has a material impact, then the Company’s
operational and financial performance may be negatively affected.

(e) Reserves and resources estimates

Estimating hydrocarbon reserves and resources is subject to significant uncertainties
associated with technical data and interpretation of that data, future commodity prices and
development and operating costs. There can be no guarantee that the Company will
successfully produce the volume of hydrocarbon that it estimates are reserves or that
hydrocarbon resources will be successfully converted to reserves. Estimates may alter
significantly or become more uncertain when new information becomes available due to, for
example, additional drilling or production tests over the life of the field. As estimates change,
development and production plans may also vary. Downward revision of reserves and
resources estimates may adversely affect the Company’s operational and financial
performance.

Accumulations of hydrocarbons will be classified according to the system designed by the
Society of Petroleum Engineers, through the Petroleum Resources Management System
(SPE-PRMS) and in accordance with ASX Listing Rules.

The SPE-PRMS classifies accumulations of hydrocarbons with respect to a matrix of
uncertainty and chance of commerciality. Whilst there are a multitude of pathways through
this matrix from prospective resources to contingent resources and then to reserves, the
process is defined by three stages of exploration, appraisal, and development.

Prospective resources are defined as those quantities of gas which are estimated on a given
date to be potentially recoverable from undiscovered accumulations by application of future
development projects. Prospective resources have both an associated chance of discovery
and a chance of development; however, are undiscovered and as such carry significant
exploration risk.

There is a different process for the conversion of resources to reserves between conventional
(high permeability) reservoirs and unconventional (low permeability) reservoirs.

For conventional reservoirs this is done via a relatively short-term flow tests in the appraisal
wells. For the unconventional reservoirs which often contain much larger accumulations
covering larger areas, several longer-term production pilots may be required to demonstrate
commerciality and quantification of reserves.

(f) Access to infrastructure risk, availability of drilling and hydraulic
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fracturing equipment

The Company’s oil and gas exploration and development activities are dependent on the
availability of drilling rigs and related equipment in its exploration permit. Recent increases in
oil and gas exploration activities in Australia have resulted in high demand and limited
availability for some types of drilling rigs and equipment in certain areas which may result in
delays to the Company’s planned exploration and development activities. For example, there
are long lead times for obtaining well casings from overseas due to manufacturing delays and
logistical delays. Failure to obtain access to infrastructure (whether owned by the Company
or others) may adversely impact the Company’s financial performance.

With respect to the Company’s gas assets only, the Company will require access to
infrastructure and plant, or to be required to construct infrastructure, to sell the reserves it
produces, including but not limited to the construction of pipelines and plant to transport the
gas to market. Given the location of the Company’s assets, there can be no guarantee that
the Company will be able to gain access to appropriate plant and infrastructure on
commercially viable terms or that it will be commercially viable for it to fund the construction
of its own infrastructure.

(g) Permit risk

The Company is required to comply with a range of laws to retain its permits and periodically
renew them. The Company is also required to comply with a range of laws and report
milestones to obtain new permits related to the development and commercialisation of the
Company’s project. The Company’s permits also have their own specific requirements that
the Company must satisfy.

The Initial Work Programs (IWP) for the first 4 years of the initial 6-year term of each permit is
as follows

ATP 2037 IWP
Permit year | Year end date Proposed work
1 31 Dec 2019 127km of 2D and 32 km? of 3D seismic reprocessing
Airbourne transient electromagnetic survey
Geological and geophysical studies
2 31 Dec 2020 Finalise reprocessing
20km of 2D seismic acquisition
Geological and geophysical studies
3 31 Dec 2021 Geology, geophysics and engineering studies
4 31 Dec 2024 Drill one (1) well
ATP 2038 IWP
Permit year | Year end date Proposed work
1 31 Dec 2019 253km of 2D and 70km? of 3D seismic reprocessing
Airbourne transient electromagnetic survey
Geological and geophysical studies
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2 31 Dec 2020 30km of 2D seismic acquisition
Geological and geophysical studies

3 31 Dec 2021 Geology, geophysics and engineering studies

4 31 Dec 2024 Drill one (1) well

The Company has completed the Year 1 reprocessing work commitment for both ATP 2037
and 2038. The Company plans on completing the Year 2-4 work program by December 2024.

Both ATP 2037 and ATP 2038 carry a minimum patrtial relinquishment requirement of 8.33%
per year of the original sub blocks for each permit on 31 December 2022 and each year
thereafter. The Company is working to defer this requirement.

PL17 Later Development Plan

Year Commencing Subsurface Activity Other Proposed Activities
2020 Drill a well to the Upper Precipice to test Continue production from
geologic model Bennett-1 and Bennett-4

wells, rework of geological
understanding and seismic
reinterpretation

2021 Contingent reinstatement of production Continue production from
from Leichhardt-1 (Precipice Fm.). Bennett-1 and Bennett-4

Contingent assessment of interpreted by- | Wells, rework of geological
passed pay in Bennett-4. understanding and seismic

reinterpretation, assess

Contingent workovers of producing wells. :
water-flood potential

Update geological model based on recent

drilling.
2022, 2023 and Contingent on success - Drill a well or Continue production from
2024 wells Bennett-1 and Bennett-4

wells

Even if specific requirements are met, there is no certainty that an application for grant or
renewal of the permit will be approved at all, or on satisfactory terms or within expected
timeframes.

The laws relating to permits are complex and subject to changes in interpretation. Non-
compliance with them could lead to the revocation of the Company’s permit and the Company
cannot guarantee its permit will be renewed or future permits will be granted.

(h)  Relinquishment obligations

Both ATP 2037 and ATP 2038 are subject to a requirement to relinquish 107 sub-blocks and
61 sub-blocks (respectively) on 31 December 2022. While the Company is currently in
dialogue with regulatory authority to defer the relinquishment obligations, the Company will
relinquish sub-blocks that it considers the least prospective if it is unsuccessful in deferring
the relinquishment requirements. In doing so, there is a risk that sub-blocks are relinquished
before the Company is able to fully evaluate the prospectivity of all the acreage available under
ATP 2037 and ATP 2038.
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) Encumbrances

As stated in Section 5.2 of the Solicitor's Report, Squire Patton Boggs did not review any
documents (if any) that pre-date registration of Cypress Petroleum’s interest in the Tenements.
While the Company is not aware of and does not anticipate registration of any other
encumbrances or documents giving an interest in the permits, there is a risk that registration
of other encumbrances or document giving an interest in the permits that the Company is not
aware of exists.

(j)) Overlapping tenements

PL 17, ATP 2037 and ATP 2038 overlap with a greenhouse gas exploration permit (EPQ)
granted under the Greenhouse Gas Storage Act 2009 (QIld) and an area the subject of an
application for an EPQ. Legislative regimes for overlapping tenements impose, amongst other
things, restrictions on the carrying out of activities that interfere with activities under the
overlapping tenement and additional consultation requirements should the holder of an ATP
or EPQ apply for a petroleum lease or greenhouse gas lease (respectively). The two
overlapping tenement regimes also contain a priority regime, which may result in the rights of
Cypress Petroleum under the ATPs being subject to the exercise of priority rights by the
overlapping EPQ tenement holder in certain circumstances (and vice versa).

There is an unavoidable risk that future mining, pipeline, greenhouse gas or geothermal
tenures may be granted over the area of the tenements, in which case the applicable
overlapping tenements regime will apply.

(k) Community opposition risk

Given community opposition to certain gas projects from time to time, there is a risk of
community opposition to the Company’s operations. Disapproval of local communities or other
interested parties may lead to direct action which impedes the Company’s ability to carry out
its lawful operations, resulting in project delay, reputational damage and increased costs and
thus impact the financial performance of the Company. Such action by community opposition
may include undertaking legal proceedings, media campaigns and protests.

() Hydraulic fracturing

There are regulatory requirements in relation to hydraulic fracturing. As hydraulic fracturing
requires the use of water, the availability and regulation of which may change over time. There
are costs associated with water disposal that may be required should the Company produce
water in its wells. The Company may be subject to additional regulations or restrictions from
local, state, or federal governmental authorities, resulting in increased compliance costs. Any
modification to the current requirements may adversely impact the value of the Company’s
assets and future financial performance.

(m) Product risk

There is a risk that any gas or oil resource identified may not be of sufficient quality to develop
commercial operations, which could have an adverse impact on the Company. There are also
risks that actual gas or oil products produced and sold will differ from the Company’s
expectations.

(n) Commodity prices

The prices of oil and gas are outside the control of the Company and fluctuate; the prices
impact the availability and costs of opportunities for the Company and any future revenue and
profitability from the sale of oil and gas.

(o) Regulatory risk

The Company must comply with relevant laws and regulations in each jurisdiction it operates
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as it applies to the environment, tenure, land access, landholders and native title holders. Non-
compliance with these laws and regulations and any special licence conditions could result in
suspension of operations, loss of permits or financial penalties. Non-compliance may impact
the Company’s ability to commercialise or retain its assets, which may in turn impact its
operational and financial performance.

Changes to these requirements (including, for example, new requirements relating to climate
change, environmental protection and energy policy) may restrict or affect the Company’s right
or ability to conduct its activities.

(p) Conditionality of Offer

The obligation of the Company to issue the Shares under the Offer is conditional on ASX
providing the Company with a list of conditions which, once satisfied, will result in ASX
admitting the Company to the Official List, the Company raising the Minimum Subscription and
to the extent required by ASX or the ASX Listing Rules, and certain persons entering into a
restriction agreement imposing such restrictions on trading on the Company’s Securities as
mandated by the ASX Listing Rules. If these conditions are not satisfied, the Company will not
proceed with the Offer and Application Monies will be returned.

(q) Reliance on key personnel

The Company is reliant on a number of key personnel and consultants, including members of
Management and the Board. The loss of one or more of these key contributors could have an
adverse impact on the business of the Company.

It may be particularly difficult for the Company to attract and retain suitably qualified and
experienced people given the current high demand in the industry and relatively small size of
the Company, compared with other industry participants.

(r) Policy risk

The Company’s business is affected by government policy, which in turn may be influenced
by international policies and laws. While the Company considers that the Federal
Government’s current policy is supportive of the development of Australia’s natural gas
resources, there is no guarantee that this stance will not change in the future. In particular,
there is a risk that the Federal Government could shift its domestic or international policy.

International policy developments have the potential to have an indirect impact on the
Company’s operations, given that domestic policy makers might have regard to those
developments in helping to formulate and in setting the direction of local policy.

Shifts in government policy could have varying degrees of impact on the Company’s
operations and its profitability and could range from loss or reduction in industry incentives,
preventing infrastructure development to moratoriums on future gas development in specific
areas.

(s) Reliance on oil and gas development and production activity

The Company is an explorer and developer of hydrocarbons. The level of activity in the oil and
gas industry may vary and is principally affected by the prevailing or predicted future oil and
gas prices, market demand and other factors. These other factors, including economic growth,
the cost and availability of other energy sources (including renewable energy) and changes in
energy technology and regulation, affect the industry. The future growth of the Company is
dependent on the continued economic importance of oil and gas, development, and
production industry in Australia and internationally.

Any substantive and prolonged changes to the current economic importance of the gas
development and production industry in Australia would be likely to have an adverse effect on
the business, financial condition, and profits of the Company.
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(t) Competition risk

The Company competes with numerous other organisations in the search for, and the
acquisition of, gas assets. The Company’s competitors include gas companies that have
substantially greater financial resources, staff and facilities than those of the Company and a
longer operating history. The Company’s ability to increase its resources and reserves in the
future will depend not only on its ability to explore and develop its current project, but also on
its ability to select and acquire suitable producing properties or prospects for exploratory
drilling.

There is also no guarantee that the Company will be able to compete effectively with future
competitors, including from organisations specialising in alternative sources of energy. Future
competition may adversely impact the Company’s financial performance.

(u) Native title and heritage risk

The Company is required to comply with the Native Title Act 1993 (Cth) since native title has
been determined for part of the land underlying the petroleum lease and granted exploration
tenements. As such, consultations and negotiations with the registered native title body
corporate or native title claimant may be required. Further, under the Aboriginal Cultural
Heritage Act 2003 (QId), any person carrying out an activity must take all reasonable and
practicable measures to ensure the activity does not harm Aboriginal culture heritage. This
applies whether or not such places are recorded in an official register and whether or not they
are located on private land. Failure to comply with the Aboriginal cultural duty of care is an
offence for which large penalties apply. These legislative regimes may affect the existing or
future activities of the Company and impact on its ability to develop projects and on its
operational and financial performance.

(v) New projects and potential acquisitions

The Company will actively pursue and assess other new business opportunities in the
resources sector. These new business opportunities may take the form of direct project
acquisitions, joint ventures, farm-ins, acquisition of tenements/permits, and/or direct equity
participation.

The acquisition of projects (whether completed or not) may require the payment of monies (as
a deposit and/or exclusivity fee) after only limited due diligence or prior to the completion of
comprehensive due diligence. There can be no guarantee that any proposed acquisition will
be completed or be successful. If the proposed acquisition is not completed, monies advanced
may not be recoverable, which may have a material adverse effect on the Company.

If an acquisition is completed, the Directors will need to reassess at that time, the funding
allocated to current projects and new projects, which may result in the Company reallocating
funds from other projects and/or raising additional capital (if available). Furthermore,
notwithstanding that an acquisition may proceed upon the completion of due diligence, the
usual risks associated with the new project/business activities will remain.

(w) Third party contractor risks

The Company is unable to predict the risk of insolvency or managerial failure by any of the
third party contractors used by the Company in any of its activities or the insolvency or other
managerial failure by any of the other service providers used by the Company for any activity.
The effects of such failures may have an adverse effect on the Company’s activities.

(x) Health and safety risk

All aspects of petroleum operations, including seismic, drilling, development and production
are inherently hazardous. In addition to the risk of injury or damage to persons or property,
health and safety failures represent a substantial reputational and regulatory risk for the
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Company. Furthermore, if any Company personnel are injured while undertaking operations,
the Company may be financially liable to the individual. This would adversely impact the
Company’s financial performance.

Site safety and occupational health and safety outcomes are a critical element in the reputation
of the Company and its ability to retain and be awarded new contracts in the industry. While
the Company has a strong commitment to achieving a safe performance on site a serious site
safety incident could impact upon the reputation and financial outcomes for the Company.

Additionally, laws and regulations as well as the requirements of customers may become more
complex and stringent or the subject of increasingly strict interpretation and/or enforcement.
Failure to comply with applicable regulations or requirements may result in significant liabilities
to suspended operations and increased costs.

Industrial accidents may occur in relation to the performance of the Company’s operations.
Such accidents, particularly where a fatality or serious injury occurs, or a series of such
accidents occurs, may have operational and financial implications for the Company which may
negatively impact on the financial performance and growth prospects for the Company.

(y) Environmental risk

Despite efforts to conduct activities in an environmentally responsible manner and in
accordance with applicable laws, there is a risk that operational activities may cause harm to
the environment which could impact production or delay future development timetables.

The Company is also subject to laws and regulations to minimise the environmental impact of
its operations and rehabilitation of any areas affected by its operations. Changes to
environmental laws may result in the cessation or reduction of the Company’s activities,
materially increase development or production costs or otherwise adversely impact the
Company’s operations, financial performance or prospects. Penalties for failure to adhere to
requirements and, in the event of environmental damage, remediation costs can be
substantive and may not, in its entirety, be insurable. Compliance with these laws requires
significant expenditure and non-compliance may potentially result in fines or requests for
improvement action from the regulator.

In addition, if the Company were to be held responsible for environmental damage, in addition
to remediation costs, it may suffer reputational damage, possible suspension or cessation of
operations, revocation of permits or financial penalties.

(z) Climate change risk

There has been increasing concern by the public and regulators globally on climate change
issues. As an oil and gas development company, the Company is exposed to both transition
risks and physical risks associated with climate change. Transitioning to a lower-carbon (CO2)
economy may entail extensive policy, legal, technology and market changes and, if demand
for oil and gas declines, the Company will find it difficult to commercialise any resources it
discovers.

Climate change is a risk the Company has considered, particularly related to its operations in
the industry. The climate change risks particularly attributable to the Company include:

o the emergence of new or expanded regulations associated with the transitioning to a
lower-carbon economy and market changes related to climate change mitigation. The
Company may be impacted by changes to local or international compliance regulations
related to climate change mitigation efforts, or by specific taxation or penalties for carbon
emissions or environmental damage. These examples sit amongst an array of possible
restraints on industry that may further impact the Company and its profitability. While the
Company will endeavour to manage these risks and limit any consequential impacts, there
can be no guarantee that the Company will not be impacted by these occurrences; and
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e climate change may cause certain physical and environmental risks that cannot be
predicted by the Company, including events such as increased severity of weather
patterns and incidence of extreme weather events and longer term physical risks such as
shifting climate patterns. All these risks associated with climate change may significantly
change the industry in which the Company operates.

(aa)Insurance risks

The Company intends to insure its operations in accordance with industry practice. However,
in certain circumstances, the Company’s insurance may not be of a nature or level to provide
adequate insurance cover. The occurrence of an event that is not covered or fully covered by
insurance could have a material adverse effect on the business, financial condition and results
of the Company. Insurance against all risks associated with exploration and production is not
always available and where available the costs can be prohibitive.

(bb)COVID-19 impact risk

The global economic outlook is facing uncertainty due to the current COVID-19 pandemic,
which has been having, and is likely to continue to have, a significant impact on global capital
markets, the gas price and foreign exchange rates. There is also continued uncertainty as to
the ongoing and future responses of governments and authorities globally, and the after-
effects of the pandemic on the Australian and international economy are yet to be fully
observed. Given the economic uncertainty that remains during the COVID-19 pandemic, the
Company’s financial performance may be adversely impacted.

COVID-19 also poses a health risk to the Company’s personnel. While to date COVID-19 has
not had any material impact on the Company’s operations, should any Company personnel or
contractors be infected, it could result in the Company’s operations being suspended or
otherwise disrupted for an unknown period of time, which may