PROSPECTUS

W African
Petroleum

CORPLTD

Listing and admission to trading on Oslo Axess of 271,732,000 New Shares issued in the Private
Placement and up to 54,346,000 Offer Shares to be issued in connection with the Subsequent
Repair Offering; and offering of up to 54,346,000 Offer Shares and up to 27,173,000 Options to
be issued in connection with the Subsequent Repair Offering

The information contained in this prospectus (the "Prospectus™) relates to (a) the listing and admission to trading of (i) the new shares issued
in connection with the Private Placement (as defined below) (the "New Shares") and (ii) the shares to be issued in connection with the
Subsequent Repair Offering (as defined below) (the "Offer Shares") in African Petroleum Corporation Limited (the "Company" or "African
Petroleum™) on Oslo Axess (the "Listing"), and (b) the Subsequent Repair Offering of up to 54,346,000 Offer Shares and 27,173,000
Options (the "Subsequent Repair Offering").

The Subsequent Repair Offering consists of an offering of up to 54,346,000 Offer Shares at an offer price of NOK 0.35, raising up to NOK
19,021,100 in gross proceeds. Allocation rights will be issued to Eligible Shareholders (as defined below) as of 10 February 2015, as
registered in the Norwegian Central Securities Depository (the "VPS™) on 12 February 2015 (the "Record Date™), who were not invited to
participate in the Private Placement and who are not resident in a jurisdiction where such offering would be unlawful, or for jurisdictions
other than Norway, would require any filing, registration or similar (the "Eligible Shareholders"). Each Eligible Shareholder will be granted
0.2917 non-transferrable Allocation Rights for each existing Share registered as held by such Eligible Shareholders as of the Record Date.
The number of Allocation Rights granted to each Eligible Shareholder will be rounded down to the nearest whole Allocation Right. Each
Allocation Right gives the right to subscribe for, and be allocated, one Offer Share in the Subsequent Repair Offering. Application without
Allocation Rights is permitted. In addition, each applicant in the Subsequent Repair Offering will be allocated one Option for every two
Offer Shares allocated in the Subsequent Repair Offering (the "Options"). Each Option gives the holder the right to subscribe for one Share,
at an exercise price of NOK 0.75.The Company's shares (the "Shares") are listed on Oslo Axess under the ticker code "APCL" and on the
NSX under ticker code "AOQ".

Allocation Rights that are not used to subscribe for Offer Shares before the expiry of the Application Period will have no value and will
lapse without compensation to the holder.

The application period for the Subsequent Repair Offering (the "Application Period") is expected to take place from and including 09:00
a.m. (CET) on 17 March 2015 to and including 12:00 p.m. (CET) on 27 March 2015. The Application Period may be extended at the
Company's own discretion, but will in no event be extended beyond 17 April 2015 at 4:30 p.m. (CET).

Investing in the Company involves a high degree of risk. Prospective investors should read the entire Prospectus and, in particular, Section 2
"Risk Factors" beginning on page 14, when considering an investment in the Company.

The Offer Shares have not been and will not be registered under the U.S. Securities Act of 1933 or any securities laws of any state of
the United States of America, and may not be offered or sold except: (i) within the United States to institutional investors that are
qualified institutional buyers (QIBs) under Rule 144A and pursuant to an applicable exemption from the registration requirements
under the U.S. Securities Act of 1933; or (ii) to non-U.S. persons in offshore transactions in compliance with Regulation S under the
U.S. Securities Act, and in each case, in accordance with any applicable securities laws of any state or territory of the United States
of America or any other jurisdiction. Transfer of the Offer Shares will be restricted and each purchaser of the Offer Shares in the

United States of America will be required to make certain acknowledgements, representations and agreements, as described under
Section 8.2 ""Transfer restrictions™.
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Important information

This Prospectus has been prepared by the Company in connection with the Listing of the New Shares and the
Offer Shares on Oslo Axess and the Subsequent Repair Offering.

For the definitions of terms used throughout this Prospectus, see Section 21 "Definitions and Glossary of
Terms" of this Prospectus.

The Company has furnished the information in this Prospectus. This Prospectus has been prepared to comply
with the Norwegian Securities Trading Act of 29 June 2007 no. 75 (the "Norwegian Securities Trading Act")
and related secondary legislation, including the Commission Regulation (EC) no. 809/2004 implementing
Directive 2003/71/EC of the European Parliament and of the Council of 4 November 2003 regarding
information contained in prospectuses (the "Prospectus Directive™) as well as the format, incorporation by
reference and publication of such prospectuses and dissemination of advertisements ("EC Regulation
809/2004"). The Financial Supervisory Authority of Norway (the "Norwegian FSA") has reviewed and
approved this Prospectus in accordance with the Norwegian Securities Trading Act Sections 7-7 and 7-8. The
Norwegian FSA has not controlled or approved the accuracy or completeness of the information included in this
Prospectus. The approval by the Norwegian FSA only relates to the information included in accordance with
pre-defined disclosure requirements. The Norwegian FSA has not made any form of control or approval relating
to corporate matters described, or referred to, in this Prospectus. The Prospectus has been published in an
English version only.

The Company has engaged Pareto Securities AS as manager for the Subsequent Repair Offering (the
"Manager").

All inquiries relating to this Prospectus should be directed to the Company or the Manager. No other person has
been authorised to give any information, or make any representation on behalf of the Company in connection
with the Listing and the Subsequent Repair Offering and, if given or made, such other information or
representation must not be relied upon as having been authorized by the Company or the Manager.

The information contained herein is as of the date hereof and subject to change, completion or amendment
without notice. There may have been changes affecting the Company or its subsidiaries (together the "Group™)
subsequent to the date of this Prospectus. Any new material information and any material inaccuracy that might
have an effect on the assessment of the Shares arising after the publication of this Prospectus and before the
Shares are listed on Oslo Axess, will be published and announced promptly as a supplement to this Prospectus
in accordance with section 7-15 of the Norwegian Securities Trading Act. Neither the delivery of this Prospectus
nor the completion of the Listing and the Subsequent Repair Offering at any time after the date hereof will,
under any circumstances, create any implication that there has been no change in the Company's affairs since the
date hereof or that the information set forth in this Prospectus is correct as of any time since its date.

The distribution of this Prospectus and the Subsequent Repair Offering and sale of the Offer Shares in
certain jurisdictions may be restricted by law. This Prospectus does not constitute an offer of, or an
invitation to purchase, any of the Offer Shares in any jurisdiction in which such offer or sale would be
unlawful. No one has taken any action that would permit a public offering of the Shares to occur outside
of Norway. Accordingly, neither this Prospectus nor any advertisement or any other offering material
may be distributed or published in any jurisdiction except under circumstances that will result in
compliance with any applicable laws and regulations. The Company and the Manager require persons in
possession of this Prospectus to inform themselves about and to observe any such restrictions.

The Offer Shares are subject to restrictions on transferability and resale and may not be transferred or
resold except as permitted under applicable securities laws and regulations. Any failure to comply with
these restrictions may constitute a violation of the securities laws of any such jurisdiction. Investors



African Petroleum Corporation Limited Prospectus 16 March 2015

should be aware that they may be required to bear the financial risks of this investment for an indefinite
period of time. For further information on the manner of distribution of the Offer Shares and the selling
and transfer restrictions to which they are subject, see Section 8 "'Selling and Transfer Restrictions"".

The contents of this Prospectus are not to be construed as legal, business or tax advice. Each reader of this
Prospectus should consult with its own legal, business or tax advisor as to legal, business or tax aspects of an
investment in the Offer Shares. If you are in any doubt about the contents of this Prospectus you should consult
your stockbroker, bank manager, lawyer, accountant or other professional adviser.

The Manager makes no representation or warranty, whether express or implied, as to the accuracy, completeness
or verification of the information in this Prospectus, and nothing contained in this Prospectus is, or shall be
relied upon as, a promise or representation by the Manager, whether as to the past or the future. The Manager
assumes no responsibility for the accuracy or completeness or the verification of this Prospectus and accordingly
disclaims, to the fullest extent permitted by applicable law, any and all liability whether arising in tort, contract
or otherwise which it might otherwise be found to have in respect of this Prospectus or any such statement.

Neither the Company nor the Manager, or any of their respective affiliates, representatives, advisers or selling
agents, is making any representation to any offeree or purchaser of the Offer Shares regarding the legality of an
investment in the Offer Shares.

In the ordinary course of its businesses, the Manager and certain of its respective affiliates have engaged, and
may continue to engage, in investment and commercial banking transactions with the Company and its
subsidiaries.

NOTICE TO NEW HAMPSHIRE RESIDENTS

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR A
LICENCE HAS BEEN FILED UNDER CHAPTER 421-B OF THE NEW HAMPSHIRE UNIFORM
SECURITIES ACT ("RSA 421-B"™) WITH THE STATE OF NEW HAMPSHIRE NOR THE FACT
THAT A SECURITY IS EFFECTIVELY REGISTERED OR A PERSON IS LICENCED IN THE
STATE OF NEW HAMPSHIRE CONSTITUTES A FINDING BY THE SECRETARY OF STATE OF
NEW HAMPSHIRE THAT ANY DOCUMENT FILED UNDER RSA 421-B IS TRUE, COMPLETE
AND NOT MISLEADING. NEITHER ANY SUCH FACT NOR THE FACT THAT AN EXEMPTION
OR EXCEPTION IS AVAILABLE FOR A SECURITY OR A TRANSACTION MEANS THAT THE
SECRETARY OF STATE HAS PASSED IN ANY WAY UPON THE MERITS OR QUALIFICATIONS
OF, OR RECOMMENDED OR GIVEN APPROVAL TO, ANY PERSON, SECURITY OR
TRANSACTION. IT IS UNLAWFUL TO MAKE, OR CAUSE TO BE MADE, TO ANY
PROSPECTIVE PURCHASER, CUSTOMER OR CLIENT ANY REPRESENTATION
INCONSISTENT WITH THE PROVISIONS OF THIS PARAGRAPH.

NOTICE TO INVESTORS IN THE UNITED STATES

The Offer Shares have not been and will not be registered under the U.S. Securities Act of 1933, as amended, or
with any securities regulatory authority of any state or other jurisdiction in the United States and may not be
offered, sold, pledged or otherwise transferred within the United States except pursuant to an exemption from,
or in a transaction not subject to, the registration requirements of the U.S. Securities Act and in compliance with
any applicable state securities laws. We do not intend to, and have no obligation to, register the Offer Shares
under the U.S. Securities Act of 1933, as amended, or any other securities laws of any jurisdiction within the
United States. Therefore, U.S. investors should proceed on the assumption that they must bear the economic
risk of any investment in the Offer Shares for an indefinite period of time. This prospectus does not constitute an
offer or solicitation in any state or in any other jurisdiction in which such an offer or solicitation is contrary to
law.
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Accordingly, the Offer Shares will not be offered or sold within the United States, except to QIBs in reliance on
an exemption from the registration requirements of the U.S. Securities Act of 1933, as amended. The Offer
Shares will be offered outside the United States to non-U.S. persons in compliance with Regulation S.
Prospective purchasers are hereby notified that sellers of Offer Shares may be relying on the exemption
from the provisions of Section 5 of the U.S. Securities Act provided by Rule 144A under the U.S.
Securities Act. See Section 8.2 "Transfer Restrictions".

Any Shares offered or sold in the United States will be subject to certain transfer restrictions as set forth under
Section 8.2 "Transfer Restrictions".

The securities offered hereby have not been recommended by any United States federal or state securities
commission or regulatory authority. Furthermore, the foregoing authorities have not passed upon the merits of
the Subsequent Repair Offering or confirmed the accuracy or determined the adequacy of this Prospectus. Any
representation to the contrary is a criminal offense under the laws of the United States.

In the United States, this Prospectus is being furnished on a confidential basis solely for the purposes of
enabling a prospective investor to consider purchasing the particular securities described herein. The
information contained in this Prospectus has been provided by the Company and other sources identified herein.
Distribution of this Prospectus to any person other than the offeree specified by the Manager or their
representatives, and those persons, if any, retained to advise such offeree with respect thereto, is unauthorised
and any disclosure of its contents, without prior written consent of the Company, is prohibited. This Prospectus
is personal to each offeree and does not constitute an offer to any other person or to the public generally to
purchase Offer Shares or subscribe for or otherwise acquire any Shares.

NOTICE TO UNITED KINGDOM INVESTORS

This Prospectus is only being distributed to and is only directed at persons who are outside the United Kingdom
or in the United Kingdom only to persons to whom it may be delivered without contravening the financial
promotion prohibition in Section 21 of the Financial Services and Markets Act 2000 (Financial Promotion)
Order 2005 (the "Order™). Therefore, this Prospectus is only directed at Qualified Investors who are: (i)
investment professionals whose ordinary activities involve them in acquiring, holding, managing and disposing
of investments (as principal or agent) for the purposes of their business and who have professional experience in
matters relating to investments falling within Section 19(5) of the Order; (ii) are persons who are "high net
worth companies" and other persons who fall within Section 49(2)(a) to (d) of the Order; or (iii) persons who
otherwise fall within an applicable exemption within the Order (or such persons together being referred to as
"relevant persons"). The Offer Shares are only available in the United Kingdom to, and any invitation, offer or
agreement to subscribe, purchase or otherwise acquire such Offer Shares will be engaged in only with, relevant
persons. Any person who is not a relevant person should not act or rely on this Prospectus or any of its contents.

NOTICE TO INVESTORS IN THE EEA

In relation to each Member State of the European Economic Area ("EEA") which has implemented the
Prospectus Directive (each, a "Relevant Member State"), an offer to the public of any Offer Shares may not be
made in that Relevant Member State, other than the offers contemplated by this Prospectus in Norway once this
Prospectus has been approved by the Norwegian FSA and published in accordance with the Prospectus
Directive as implemented in Norway, except that an offer to the public of any Offer Shares in a Relevant
Member State may be made at any time under the following exemptions under the Prospectus Directive, if they
have been implemented in the Relevant Member State:

(@) toany legal entity which is a qualified investor as defined in the Prospectus Directive;
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(b)  to fewer than 100, or if the Relevant Member State has implemented the relevant provision of the 2010
PD Amending Directive, 150, natural or legal persons (other than qualified investors as defined in the
Prospectus Directive); or

(c) in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of Shares shall result in a requirement for the publication by the Company or any
Manager of a prospectus pursuant to Article 3 of the Prospectus Directive or supplement to a prospectus
pursuant to Article 16 of the Prospectus Directive.

For the purposes hereof, the expression an "offer to the public" in relation to any Offer Shares in any Relevant
Member State means the communication in any form and by any means of sufficient information on the terms of
the Subsequent Repair Offering and the Offer Shares so as to enable an investor to decide to purchase any Offer
Shares, as the same may be varied in that Member State by any measure implementing the Prospectus Directive
in that Member State.

NOTICE TO INVESTORS IN AUSTRALIA

This Prospectus has not been lodged with the Australian Securities and Investments Commission, and is not a
disclosure document for the purposes of the Corporations Act 2001 (Cth) (the "Corporations Act"). This
Prospectus does not constitute an offer in Australia to any person who is not a "sophisticated investor” or
"professional investor" as defined in the Corporations Act. The distribution of this Prospectus (including
electronically) to persons in Australia may be restricted by the Corporations Act, and any failure to comply with
such restrictions may constitute a violation of applicable securities laws. If this Prospectus is released to NSX in
accordance with the Company’s continuous disclosure obligations then such action is for information purposes
only and does not constitute an offer of securities.



African Petroleum Corporation Limited Prospectus 16 March 2015

TABLE OF CONTENTS
1. SUMMARY ....oooiiiimmssssseeeeeessssssesssssssssss s eessssssssssssss s sesssssssssssssss s eeessssssssssesss s 2
2. RISK FACTORS ....oovovoooooovammmmssssssseeessssssssessssssssssssssssseessssssssssssssssssssssssssssesssssssssssssssssssssssssseeees 16
3. RESPONSIBILITY FOR THE PROSPECTUS ....cccocreevvvvvvvvveoesossssssssssseeeeesssssssssssssssssssssseseeeees 30
4, GENERAL INFORMATION ......ooooooooormmmiessessseeeeeessssssoessssssssssssssssseessssssssssssssssssssssssssseesssssssssnnnne 31
5. USE OF PROCEEDS; REASONS FOR THE PRIVATE PLACEMENT AND THE SUBSEQUENT
REPAIR OFFERING..........iiieesionsreeeeevsssossoossssssssssssssseeessssssssssssssssssssssssssssessssssssssssssssssssssseseeeees 33
6. THE PRIVATE PLACEMENT .....oommiinrrressssssssoosssssssssssssssssesssssssssssssssssssssssssssssssssssssssssssss 34
7. THE SUBSEQUENT REPAIR OFFERING .........ooiiiiiisssssnssssssssssssssssssssssssssssssssssssssssssssssssssss 36
8. SELLING AND TRANSFER RESTRICTIONS..........cooooommmmmsnnssneessssssssssssssssssssssssssssssssssssssonne 45
9. PRESENTATION OF THE COMPANY ...coooomirervvvssvoooosssssssssssssssssssssssssssssssssssssssssssssssssssssssnnnes 51
10. THE ASSETS OF THE GROUP........ooommrccevvvvssocoosssssssssssssssesssssssssssssssssssssssssssssssssssssssssssssssss 60
11. INDUSTRY OVERVIEW. .....ooierceesssssssosssssssssssss s sesssssssssssssssssssssssssssessssssssssssssssssssssssssseeees 98
12. BOARD OF DIRECTORS, MANAGEMENT, EMPLOYEES AND CORPORATE
GOVERNANCE .........riioereeeevevvooooeeosssssssssseeeeeessssssssssssss s sessssssssssnssss s seesssssssooee 103
13, SELECTED OPERATING AND FINANCIAL INFORMATION ..........oooooocoerrisssssssreeeeeerssennoeee 121
14, CAPITAL RESOURCES AND LIQUIDITY ....ovvvvvvvvvveoeeeresmssssssseeeeessssssssesssssssssssssssseeseesssssssonee 128
15. DIVIDENDS AND DIVIDEND POLICY ......commronrereeeeeevoooseoeeessssssssssssseeeessssssssessssssssssssseeeeeees 132
16. SHARES AND SHARE CAPITAL .....omininreeeessssssssosssssssssssssssssssssssssssssssssssssssssssssssssssssssssssones 133
17. SECURITIES TRADING IN NORWAY .......crvvvvvvvvvvvoososssssssssssssessssssssssssssssssssssssssssssssssssssssone 146
18. TAXATION ...t eeesssssssossss s 150
19. LEGAL AND ARBITRATION PROCEEDINGS ........covvvvvvvvvveeesisssssssssseeessssssssssssssssssssssssseseeees 154
20. ADDITIONAL INFORMATION .....ccooireeeevvsvvoooeossssssssssssessessssssssssssssssssssssssssesssssssssssssssss 156
21. DEFINITIONS AND GLOSSARY OF TERMS..........ovvvvvvvvvvocoeesissssssssssssseesssssssssssssssssssssssseeeeees 158
APPENDICES
APPENDIX 1: ORDER FORM FOR THE SUBSEQUENT REPAIR OFFERING (ENGLISH) ........ccccoommrrrrr.
APPENDIX 2: REGISTRAR AGREEMENT w....oovvvvvvvvvveeeeeeeasssssesseeeeeeessssssssssssssssssssssseseeesssssssssossssssssssss e
APPENDIX 3: FORM FOR EXERCISE OF OPTIONS..........osmirirrrereeeveveoseoeessesssssssssseseeesesssssssossssssssssssssseeeeees






African Petroleum Corporation Limited Prospectus 16 March 2015

1. SUMMARY

Summaries are made up of disclosure requirements known as "Elements". These elements are numbered in
SectionsA—E (A.1-E.7).

This summary contains all the Elements required to be included in a summary for this type of securities and
issuer. Because some Elements are not required to be addressed, there may be gaps in the numbering sequence
of the Elements.

Even though an Element may be required to be inserted in the summary because of the type of securities and
Issuer, it is possible that no relevant information can be given regarding the Element. In this case a short

description of the Element is included in the summary with the mention of "not applicable".

Section A — Introduction and warnings

Al

Introduction
and warnings

This summary should be read as an introduction to the Prospectus.

Any decision to invest in the Offer Shares should be based on consideration of the Prospectus as a whole
by the investor.

Where a claim relating to the information contained in the Prospectus is brought before a court, the
plaintiff investor might, under the national legislation of the relevant European Union member states,
have to bear the costs of translating the Prospectus before the legal proceedings are initiated.

Civil liability attaches only to those persons who have tabled the summary including any translation
thereof, but only if the summary is misleading, inaccurate or inconsistent when read together with the
other parts of the Prospectus or it does not provide, when read together with the other parts of the
Prospectus, key information in order to aid investors when considering whether to invest in such
securities.

A2

Consent to the
use of the
Prospectus by
financial
intermediaries

Not applicable; no consent is granted by the Company to the use of the Prospectus for subsequent resale
or final placement of the Shares.

Section B — Issuer and any guarantor

B.1

Legal and
commercial
name

African Petroleum Corporation Limited (the "Company" or "African Petroleum").

B.2

Domicile/
Legal form/
Legislation/
Country of
incorporation

The Company is a public limited liability company validly incorporated and registered in Australia
under the Australian Corporations Act 2001 with business organisation number ACN 125 419 730.

B.3

Key factors of
operations and
principal
activities

The Group is an oil and gas exploration and development group focused on exploration offshore West
Africa. The Group holds a total of ten licences offshore Céte d'lvoire, The Gambia, Liberia, Senegal
and Sierra Leone, giving the Company a total combined gross exploration licence acreage of 32,210
km?.

The Group's exploration activities have so far been financed by equity capital and the Company has
raised a total of USD 567.8 million through the completion of five capital raisings in 2010, 2011, 2012
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and 2014. On 10 February 2015 the Company announced the Private Placement, raising a total of
approximately NOK 95.5 million in gross proceeds. The Group has 3D seismic data available for all of
its ten licences. The Senegal ROP Licence 3D seismic data was purchased from Petrosen and the
Group acquired new 3D seismic surveys on the remaining nine licences as part of agreed minimum
work commitments. In addition the Group has drilled three exploration and appraisal wells on its LB-
09 licence offshore Liberia.

The Company has obtained a Competent Persons Report dated 22 April 2014 (the "CPR") and
competent persons letters dated 23 January 2015 and 12 March 2015 to audit its work and clarify
Prospective Resources. The CPR and the competent person letters have been prepared by ERC
Equipoise Ltd in compliance with the definitions set by the Petroleum Resources Management System
at the request of the Company. The CPR and the competent person letters contain the following
summary of licences:

e Liberia: The independent Mean estimate of prospective oil resources for the ten prospects in
aggregate is 4,301 MMstb un-risked, net is 4,192 MMstb un-risked and 662 MMstb net
risked.

e  Cote d'lvoire: The independent Mean estimate of prospective oil resources for the prospects is
2,491 MMstb un-risked, net is 2,130MMstb un-risked and 456 MMstb net risked.

e Sierra Leone: The independent Mean estimate of prospective oil resources for the Altair
prospect in licence SL-03 is 434 MMstb (gross and net) un-risked and 79 MMstb net risked.

e Senegal: The independent Mean estimate of prospective oil resources for the ROP and SOSP
licences is 2,060 MMsth un-risked, net is 1,779 MMstb unrisked and 325 MMstb net risked

e The Gambia: The independent Mean estimate of prospective oil resources for the prospecst is
3,078 MMstb (gross and net) un-risked and 445 MMstb net risked.

No material changes have occurred since the date of the CPR or the date of the competent person
letters.

B.4a  Significant The Group has not experienced any changes or trends outside the ordinary course of business that are
recent trends significant to the Group between 31 December 2014 and the date of this Prospectus, other than those
affecting the described elsewhere in this Prospectus. The Company is not aware of any known trends, uncertainties,
Issuer and the ~ demands, commitments or events that are reasonably likely to have a material effect on the issuer's
industry in prospects for at least the current financial year.
which it
operates

B.5 Description of ~ The Company is the ultimate parent company of the Group. In addition, the Group consists of 17

group

subsidiaries. The majority of the Group's subsidiaries are incorporated on the Cayman Islands, except
for certain companies incorporated in the countries where the Group conducts its activities through its
licences as well as five subsidiaries incorporated in the UK, including the management company
African Petroleum Corporation (Services) Limited.
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Figure 1.1: African Petroleum Corporation Limited: Corporate structure
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B.6 Notifiable As of the date of this Prospectus, and subject to issuance of the New Shares allocated in the Private
voting rights Placement (as resolved by the Shareholders General Meeting on 16 March 2015), the following
registered shareholders have holdings in excess of the statutory thresholds for disclosure requirements:
Shareholder Number of shares %
Sarella Investments Limited 252,846,329 26.4
M&G Investment Mgt 126,451,178 13.2
Capital Research Group 66,428,341 6.9
Henderson Global Investors 63,314,498 6.6
; The Shares are equal in all respects and there are no differences in voting rights. However, a
Different . - ; ; . .
voting rights shareholder is not allowed to vote for his Shares in the Company in connection with a shareholder
resolution that relates to his or her Shares. Such a vote may however be permitted.
The Company is not aware of any shareholder agreements or other similar understandings among its
Control . .
shareholders that may resolute in a change of control. To the best of the Company's knowledge, no
shareholder, or group of shareholders, controls the Company, directly or indirectly.

B.7 Selected The selected financial information set forth in this Prospectus should be read in conjunction with the
historical key relevant financial statements and the notes to those statements which can be found on the Company's
financial webpage, www.africanpetroleum.com.au.
information

The selected financial data presented in this Prospectus has been derived from the audited consolidated
financial statements of the Group for the year ended 31 December 2014 and 2013, prepared in
accordance with the Australian Accounting Standards issued by the Australian Accounting Standards
Board and have been audited by Ernst & Young. Compliance with Australian Accounting Standards
results in compliance with IFRS.

On 10 February 2015 the Company announced the allocation of the Private Placement raising
approximately NOK 95.1 million in gross proceeds. Furthermore, on 29 January 2015, the Company
announced that it had agreed to extend the date by which completion of the farm-out transaction in
relation to the Liberian licence LB-08 must be satisfied or waived to 20 March 2015.
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Except as mentioned above, there have been no significant changes in the financial trading position of
the Group since 31 December 2014.

Table 1.1: Selected Statement of Comprehensive Income Information

Year ended

31/12/2014 31/12/2013
USD '000 Audited Audited
Continuing operations
Revenue 5,623 2,794
Aircraft expenses -4,851 -3,748
Depreciation expense -1,016 -1,699
Impairment of exploration and evaluation expenditure -22,675 -31,221
Impairment of consumable spares N -3,841
Rig demobilisation/cancellation costs N -3,753
Gain/(loss) on disposal of consumable spares 44 -4,547
Impairment of aircraft N -1,708
Impairment of related party loans and deposits -1,694 -12,919
Consulting expenses -5,781 -7,622
Compliance and regulatory expenses -831 =792
Administration expenses -1,262 -3,044
Employee benefits -7,645 -11,194
Occupancy costs -1,013 -2,259
Travel expenses -1,211 -1,838
Net foreign currency gains/(losses) 38 -555
Finance Costs 73 -284
Loss from continuing operations before income tax -42,203 -88,230
Income tax expense - -
Loss for the period, from continuing operations -42,203 -88,230
Other comprehensive gains/losses
Foreign exchange gain / loss on translation of functional currency to presentation currency - -138
Other comprehensive losses for the period, net of tax - -138
Total comprehensive loss for the period -42,203 -88,368
Loss for the period is attributable to:
Non-controlling interest -66 -126
Owners of the parent -42,137 -88,103
Total -42,203 -88,230
Loss per share attributable to members
Basic/diluted loss per share (US cents) -6.47 -15.59

Table 1.2: Selected Consolidated Statement of Financial Position Information

31/12/2014 31/12/2013

USD "000 audited audited
ASSETS

Current assets

Cash and cash equivalents 3,869 7,914
Trade and other receivables 3,426 6,218
Restricted cash 12,070 12,074
Prepayments 736 1,266
Non-current assets held for sale 931 -
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Total current assets 21,032 27,472
Non-Current assets
Property, plant and equipment 1,407 3,158
Exploration and evaluation expenditure 396,327 403,273
Intangible Assets 170 352
Total non-current assets 397,904 406,783
Total assets 418,936 434,255
EQUITY AND LIABILITIES
LIABILITIES
Current liabilities
Trade and other payables 32,876 30,893
Total current liabilities 32,876 30,893
Total Liabilities 32,876 30,893
Net Assets 386,059 403,362
Equity
Issued capital 600,592 575,912
Reserves 17,502 17,282
Accumulated losses -231,708 -189,571
Parent interest 386,386 403,623
Non controlling interest

-327 -261
Total Equity 386,059 403,362
Table 1.3: Selected Consolidated Cash Flow Statement Information

Year ended
31/12/2014 31/12/2013

USD '000 audited audited
Cash flows from operating activities
Payments to suppliers and employees -18,140 -32,587
Rental income 3,533 1,442
Interest received 31 151
Finance costs -137 -74
Net cash flows used in operating activities -14,713 -31,068
Cash flows from investing activities
Proceeds from sale of plant, equipment and aircraft 27 -
Payment for plant, equipment and aircraft - -276
Payment for exploration and evaluation activities -15,061 -75,246
Cash received for sale of consumable spares 714 2,976
Payment of deposit to related party - -1,235
Loan to related parties -363 -1,297
Loan repaid by related parties 939 1,060
Cash backing security returned - 60,453
Acquisition of a subsidiary, net of cash acquired -14 -
Net cash used in investing activities -13,758 -13,565

Cash flows from financing activities
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Proceeds from issue of shares 26,175 -
Capital raising costs -1,495 -
24,680 -

Net Cash from financing activities

Net decrease in cash and cash equivalents -3,792 -44,633
Cash and cash equivalents at the beginning of the year 7,914 52,599
Net foreign exchange differences -254 -52
Cash and cash equivalents at the end of year 3,869 7,914

Table 1.4: Selected Consolidated Statement of Changes in Equity

USD'000 Total
Balance at 1 January 2013 488,153
Loss for the year -88,230
Foreign currency exchange differences arising on translation from functional currency to presentation currency -138
Total comprehensive loss for the year -88,368

Transactions with owners in their capacity as owners:

Issue of capital - capital raising -

Share-based payments 3,577
Balance at 31 December 2013 403,362
Balance at 1 January 2014 403,362
Loss for the year -42,203

Foreign currency exchange differences arising on translation from functional currency to presentation currency -

Total comprehensive loss for the year -42,203

Transactions with owners in their capacity as owners:

Issue of capital - capital raising 24,680
Share-based payments 220
Balance at 31 December 2014 386,059
B.8 Pro forma ) ) ) o )
financial Not applicable. There is no pro forma financial information.
information
B.9 Profit forecast ) ) ) )
or estimate Not applicable. No profit forecast or estimate is made.

B.10  Audit report

e o The audit reports do not include any qualifications. However, the following emphasis of matter
qualifications

paragraphs have been included in the 31 December 2014 auditors report:

Without qualifying our opinion, we draw attention to the following matters:

e the conditions set forth in Note 2 indicate the existence of a material uncertainty that may cast
significant doubt about the consolidated entity’s ability to continue as a going concern and



African Petroleum Corporation Limited Prospectus 16 March 2015

Section C — Securities

therefore, the consolidated entity may be unable to realise its assets and discharge its liabilities in
the normal course of business.

e Note 13 Exploration and Evaluation Costs sets out the Directors’ judgments which form the basis
by which the consolidated entity’s exploration and evaluation licenses are carried at
$396,326,784 in the Statement of Financial Position at 31 December 2014. The Directors have
formed their judgment on the basis that active and significant operations in relation to these
licenses are planned into the future. The active and significant operations to be undertaken are
dependent on the on-going plan to seek license extensions from regulatory bodies, additional
funding from farm-out partners and capital raisings. Without extensions to the licenses to allow
further studies to be completed and/or additional funding via farm-out or capital raising to meet
the consolidated entity’s exploration and drilling obligations, the consolidated entity may be
required to either relinquish or sell licenses and in such circumstances may not be able to realise
the carrying value of the Exploration and Evaluation Costs as at 31 December 2014.

The following emphasis of matter paragraph has been included in the 31 December 2013 auditors
report:

"Without qualifying our opinion, we draw attention to Note 2 in the financial report. The conditions as
set forth in Note 2 indicate the existence of a material uncertainty that may cast significant doubt about
the consolidated entity’s ability to continue as a going concern and therefore, the consolidated entity
may be unable to realise its assets and discharge its liabilities in the normal course of business."

C.l Type of The Company's existing Shares are listed on the National Stock Exchange of Australia and on Oslo
securities and Axess under ISIN AUOOO00O0AOQO. The Offer Shares will not be registered under a temporary ISIN
ISIN codes code, but the Allocation Rights will be registered in VPS under ISIN AUOO000AOQNS8 and will be
distributed to each Eligible Shareholders' VPS account on or about 17 March 2015.
The Options will be registered in the VPS under ISIN AUOO00AOQOZ6.
C.2 Currency Trading of the Offer Shares will be effected in NOK on Oslo Axess. The Offer Shares are
denominated in USD.
CJ3 Number of At the date of the Prospectus the Company has 648,478,636 Shares on issue. All the issued Shares are
issued shares fully paid. The Shares do not have a par value.
and par value
C4 Rights attached The Offer Shares will in all respects rank pari passu with all other Shares already in issue, and will be
to the shares eligible for any dividend that the Company may declare on the Shares after the Offer Shares have been
issued in accordance with Australian law.
C5 Restriction on Generally, the Shares are freely transferable, subject to the registration of the transfer not resulting in

the free
transferability
of the shares

a contravention of or failure to observe the provisions of a law of Australia and the transfer not being
in breach of the Australian Corporations Act or applicable Listing Rules. The following restrictions
may have an impact on the free transferability of the Shares:

e In connection with the IPO, the Manager entered into lock-up agreements with the
Company, Sarella Investments Limited and the members of senior management and
Directors of African Petroleum. Under such lock-up agreements, the Company has, subject
to certain limitations, agreed for a period of 365 days calculated from the first day of the
listing of the Company on Oslo Axess (e.g. 30 May 2015) not to issue new Shares.
Furthermore, Sarella Investments Limited and members of senior management and Directors
of the Company have agreed not to dispose of or sell the Shares held by them, for the
periods described below, unless the Manager has granted prior written approval. As a result
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of entering into the voluntary restriction arrangements with Sarella, senior management and
Directors of African Petroleum, the Manager will be technically acquiring a relevant interest
in the Shares which are subject of the voluntary restrictions and this interest will exceed the
20 per cent relevant interest threshold permitted under the Australian Corporations Act. For
this reason, the voluntary restriction arrangements apply unconditionally in relation to the
first 19.9 per cent of the issued Shares which are held by Sarella for 12 months from the date
of the agreements, and for 3 months in relation to the balance of the Shares which are
subject to the voluntary restriction arrangements. The restrictions will extend for the full 12
months from the date of the agreements if, within that 3 month period, the Australian
Securities and Investments Commission grants relief to the Manager in relation to the 20 per
cent limit. This relief has been obtained:;

e Prior approval by FIRB is required for any foreign person acquiring 15 per cent or more of
the Shares or several foreign persons holding 40 per cent or more as well as all foreign
government investors acquiring 10 per cent or more of the share capital (including
investments which are purely commercial);

e NSX listing rules may impose restrictions on the free transferability of Shares issued to
certain persons where shares have been issued as consideration for services, to related parties
under an employee incentive scheme and in certain other situations.

Shares sold in the U.S. are subject to transfer restrictions.

C.6 Application for The New Shares and the Offer Shares will be admitted to trading on Oslo Axess without application.
admission to The Shares to be issued under the Options will also, when exercised, be admitted to listing and trading
trading on a on Oslo Axess without application.
regulated
market

C.7 Dividend policy The Company has never declared or paid cash dividends on its Shares. The Group's principal activity

Section D — Risks

is exploration for hydrocarbons and the licences held by the Group are still in an early stage of
exploration and development. Consequently, the Group has insofar no expectation to be in a position
to distribute dividends in the foreseeable future.

D.1

Key risks
relating to the
issuer and its
business

e The Group participates in oil and gas projects in West African countries with emerging
economies. The Group's operations are subject to significant political, economic and social
uncertainties that may have a material adverse effect on the Group. These risks include, but
are not limited to, war, terrorism, expropriation, nationalisation, renegotiation or nullification
of existing or future concessions and contracts; changes in crude oil or natural gas pricing
policies, taxation policies; and the imposition of currency controls. Investments in developing
countries is generally only suitable for sophisticated investors who fully appreciate the risks
involved in, and are familiar with, investing in developing countries. There may be risks of
international sanctions on the countries in which the Group operates.

e Some jurisdictions in which the Group operates score low on Transparency International’s
Corruption Perception Index, implying a higher perceived risk of corruption. The Group has
established internal regulations and contractual commitments to remain compliant with all
applicable corruption compliance regulations. However, corrupt practices of third parties or
anyone working for the Group, or allegations thereof, may have a material adverse effect on
the reputation, performance, financial condition, cash flow, prospects and/or results of the
Group.

e Oil and gas exploration and production is capital intensive and involves a high degree of risk
and requires substantial capital expenditure for the acquisition, exploration, development and
production activities. The Group's activity is conducted offshore, which involves an increased
degree of risk relative to onshore, and may result in additional costs for technical difficulties
of operating offshore.




African Petroleum Corporation Limited Prospectus 16 March 2015

o All of the Group’s licences are offshore exploration projects. These require co-ordination of
activities including obtaining seismic and electromagnetic data, carrying out subsea surveys;
obtaining partner approvals; securing rig capacity for drilling. The Company considers deep-
water rig availability is favourable, but no assurance can be given the Company will be able
to secure drilling rig capacity to perform drilling by the relevant due dates and/or on
acceptable terms. If the Company fails to successfully co-ordinate the timely delivery or
completion of these activities, it may miss out on exploration opportunities and/or it may be
required to make additional expenditure. Drilling rigs contracts require significant financial
commitment by the Group and its partners.

e Drilling oil and gas wells is by its nature highly speculative, may be unprofitable and may
result in a total loss of the investments made. Completed wells may never produce oil or gas
or sufficient quantities to be profitable or commercially viable. Moreover, drilling hazards or
environmental damage could greatly increase the costs, and various field operating conditions
may adversely affect production from successful wells.

e As a consequence of joint and several liabilities, any failure by any of the Group’s licence
partners to satisfy any significant obligations in connection with the licences may have a
material adverse effect on the Group's business, financial condition, operating results and/or
cash flow.

e The Group’s Prospective Resources estimates included in the Prospectus and the CPR are
estimates only and the actual results may be greater than or less than the estimates provided
herein. There is no certainty that it will be commercially viable or technically feasible to
produce any portion of the Group’s resources.

e The value of the Group's assets and the profitability of the Group's operations will depend on
the market price of oil and gas, which fluctuates.

e The inability of the Group to recruit and/or retain key personnel and/or local manpower could
have a material adverse effect on the Group's financial condition, business, cash flow,
prospects and/or results.

e The Group’s failure to comply with applicable health, safety and environmental laws and
regulations may result in regulatory action, the imposition of fines or the payment of
compensation to third parties, which in turn could have a material adverse effect on the
Group's financial condition, business, cash flow, prospects and/or results.

o The Group faces significant operating risk factors, including failure to locate or identify oil
reserves, failure to achieve predicted well production flow rates, operational and technical
difficulties encountered in exploration or production, difficulties in commissioning and
operating plant and equipment, mechanical failure or plant breakdown, unanticipated
reservoir problems which may affect field production performance, adverse weather
conditions, industrial and environmental accidents, industrial disputes and unexpected
shortages or increases in the costs of consumables, spare parts, plant and equipment.

e There can be no assurance that the Group’s future exploration and development efforts will
result in the discovery and development of commercial accumulations of oil and gas. If the
Group does not succeed in making discoveries, it may not generate revenues.

o If any of the Group's exploration licences are not renewed or granted or authorisations not
obtained, the Group would be required to cease operations. The loss of some or all of the
Group's licences may have a material adverse effect on the Group's financial condition,
business, cash flow, prospects and/or results.

e The oil and gas industry is highly competitive. Competitors may have greater financial
resources, staff and facilities. Due to this, the Group may be unable to acquire suitable
properties or prospects on terms that are acceptable.
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e The Group's operations are or will be subject to laws and regulations of general application
governing exploration and production and processing of hydrocarbons, these regulations are
implemented by various governments and authorities and could be costly or difficult to
comply with and could hence have a material adverse effect on the Group's financial
condition, business, cash flow, prospects and/or results.

e The Group has entered into a number of production sharing contracts with governments in
different countries. The sharing of production will affect profitability of the Group and/or the
amount of profits. This could be affected further if governments utilise options they may have
to increase their participation in the licences.

e Even if commercial quantities of hydrocarbons are discovered, there is a risk that the Group
will not be able to produce and/or transport it at a reasonable cost or may not be able to sell it
to customers at a rate which would cover operating and capital costs. Moreover, the Group
may not receive the regulatory and environmental approvals necessary to convert its
exploration permits into production concessions.

e There can be no assurance that the Group will have, or be able to secure, sufficient funding to
meet its financial obligations as they fall due and such failure could have a material adverse
effect on the Group's financial condition, business, cash flow, prospects and/or results and
may entail that the Group not be able to continue as a going concern. In the event the Group
is not able to continue as a going concern, there can be no assurance that the Group will be
able to realise its assets and extinguish its liabilities in the normal course of business and at
the amounts stated in the financial report.

e Based on the Group’s current cash balances, expected proceeds from the Private Placement
and the Subsequent Repair Offering and budgeted spending in 2015, the Group will not be in
a position to finance its participation in a material portion of the minimum investment
requirements without completing one or more farm-out transactions during 2015. Should the
Group not be able to meet the minimum investment work program requirements or be unable
to renegotiate such requirements, the Group faces a risk of termination or non-extension of its
existing licence. Inability to meet work commitments may further give rise to liability
towards governments and licence partners and the Group may lose escrow and guarantee
amounts.

e Going forward, the Group seeks to fund a material portion of its operations through farm-outs
of parts of its licences to industry partners. The Group is depending on farm-outs of one or
more of its licences and/or raising additional equity, in order to be able to meet its
outstanding work commitments in the current exploration periods in certain of its licences.

e The Company’s capital requirements depend on numerous factors. Depending on the Group’s
exploration success, the Company may require further financing in the future. Any additional
equity financing will dilute shareholdings, and debt financing, if available, may involve
restrictions on financing and operating activities. Any required additional financing may not
be available for the Group at all or may not be available on acceptable terms.

e The Group currently does not have any interest bearing debt arrangements. Should the Group
enter into any future debt arrangements, there are interest rate risks, and risks that a financial
instrument’s value will fluctuate.

e The Group is exposed to currency risk on contracts that are denominated in a currency other
than the respective functional currencies of the entities making up the Group, which is
primarily the United States Dollar (USD). The Group has not entered into any derivative
financial instrument to hedge such transactions and may as a result incur material losses.

e There can be no assurance that the Group will not incur significant losses due to its
counterparties’ inability or unwillingness to honour its obligations and this could have a
material adverse effect on the Group's financial condition, business, cash flow, prospects
and/or results.

11
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Key risks
relating to the
Shares

The Group has incurred losses since its inception and it is therefore not possible to evaluate
its prospects based on past performance. Since the Group intends to continue investing in its
exploration program, the Group anticipates making further losses in the foreseeable future.

The Company has no control of potential future changes to legislation and tax laws and future
changes may have a material adverse effect on the Group's financial condition, business, cash
flow, prospects and/or results.

The price of the Shares may fluctuate significantly.

Future issuances of Shares or other securities may dilute the holdings of shareholders and
could materially affect the price of the Shares.

Beneficial owners of the Shares that are registered in a nominee account may not be able to
vote for such Shares.

The transfer of Shares is subject to restrictions under the securities laws of the United States
and other jurisdictions.

Investors in the United States may have difficulty enforcing any judgment obtained in the
United States against the Company or its directors or executive officers in Australia and
Norway.

According to statutory Australian law, foreign ownership of substantial interests in Australian
companies is subject to prior approval by the Australian Foreign Investment Review Board.
The regulation applies to all Australian incorporated companies valued in excess of AUD 248
million by either (i) market capitalisation and/or (ii) by consolidated total assets on the
balance sheet. The Company currently satisfy criteria (ii) which implies that prior approval
by FIRB apply to certain foreign shareholdings in the Company. Prior approval is, inter alia,
required for any foreign person acquiring 15 per cent or more of the shares or several foreign
persons holding 40 per cent or more as well as all foreign government investors acquiring 10
per cent or more of the share capital (including investments which are purely commercial).

The Offer Shares are priced in NOK, and the Shares will be priced in NOK on Oslo Axess
and in AUD on NSX. The Company’s accounting and cash balances will be kept in USD.
Any future payments of dividends on the Shares may be declared by the Company in USD or
AUD; however such dividends distributed by the VPS Registrar through the VPS to
shareholders with an address in Norway or shareholders holding NOK bank accounts will be
distributed in NOK. Shareholders registered in the VPS and whose address is outside Norway
and who have not supplied the VPS with details of any NOK account, will receive dividends
by cheque in a local currency or in USD (following first conversion to NOK). Accordingly,
the investors are subject to adverse movements in AUD, NOK and/or USD against their local
currency.

Risks related to Depository Receipts and the Registrar Agreement include, but are not limited
to, the shareholders having limited power to exercise their shareholder rights as a result of the
registration of the beneficial interest representing the Shares in the Company in the VPS in
the form of Depository Receipts, the risk that the VPS Registrar will not be fulfilling its
obligations under the Registrar Agreement and the risk of having the Registrar Agreement
terminated.

The rights of any person holding Shares will be governed by the laws of Australia and the
Constitution of the Company. The laws of Australia differ from those of other jurisdictions.
Such differences may result in the Company's minority shareholders having less protection
than they would have under the laws of other jurisdictions.

12
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Section E — Offer

E.l

Net proceeds
and aggregate
costs

The gross proceeds of the Private Placement and the Subsequent Repair Offering is expected
to be between NOK 95.1 million and NOK 114 million.

The Company estimates that the net proceeds from the Private Placement and the Subsequent
Repair Offering after deduction of the estimated commissions and expenses to the Joint lead
Managers for the Private Placement and the Manager for the Subsequent Repair Offering and
other advisors, as well as other costs associated with the Private Placement and the
Subsequent Repair Offering will be in the range of approximately NOK 88 — 106 million.

E.2a

Reasons for the
Offering and
use of
proceeds

The purpose of the Private Placement and the Subsequent Repair Offering is to position the
Company so that it is able to maintain its exploration licences in good standing, and to enable
sufficient time and flexibility to farm-out interest(s) in certain licences to strategic partners in
order to fund its forward exploration work programs. Furthermore, the purpose of the
Subsequent Repair Offering is further to enable the Eligible Shareholders to participate in the
offering of new Shares on the same terms as the investors in the Private Placement and to
further enable the Eligible Shareholders to maintain their shareholding in the Company.

E.3

Terms and
conditions of
the Offering

The table below provides certain indicative key dates for the Subsequent Repair Offering,
subject to change.

Date

Last day of trading in the Shares including Allocation Rights.............ccccceiiiiieiececeecee 10 February 2015

Ex. rights trading in the Shares commenced 0N OSI0 AXESS ..........couvviveiririiniieirneee s 11 February 2015

RECOT DALE ... e 12 February 2015 @

Application Period COMMENCES........c.civriiiiiiieiiriieeieiet e 17 March 2015 at 09:00 a.m.
CET

APPLICALION PEFIOT BNAS ...ttt 27 March 2015 at 12:00 p.m.
CET®

Allocation of Offer SNArES ............cccciiiiiii On or about 27 March 2015

NOtIfication OF @HOCALION ........ocviviiiciiii s On or about 27 March 2015
PaYMENE DALE........coiiiiiiiiiiiii s On or about 31 March 2015

Registration of the capital increase and issuance of the underlying Shares.............ccccovverinnenn. On or about 10 April 2015
Registration of the Shares in the VPS and issuance of Depository Receipts...........cocevvereririeiennn On or about 10 April 2015
Delivery of the Offer SRAIES ...t s On or about 10 April 2015
Delivery of the OPLIONS. ..o On or about 10 April 2015

Listing and commencement of trading in the Offer Shares on OSI0 AXESS ..........cevrivcirrnieeninens On or about 10 April 2015

@ Subject to extension. To the extent the Application Period is extended, all other dates referred to in this table
may be amended correspondingly.

The Subsequent Repair Offering comprises an offering of up to 54,346,000 Offer Shares, at an
offer price of NOK 0.35 per Offer Share, corresponding to gross proceeds of up to
approximately NOK 19 million. The offer price equals the offer price in the Private
Placement. The Eligible Shareholders will be granted non-transferrable Allocation Rights that,
subject to applicable laws, provide rights to apply for and be allocated Offer Shares in the
Subsequent Repair Offering. Application without Allocation Rights is permitted.

In addition, each applicant in the Subsequent Repair Offering will be allocated one Option for
every two Offer Shares allocated in the Subsequent Repair Offering, corresponding to a total
allocation of up to 27,173,000 Options.

The Board of Directors reserves the right, in its sole discretion, to cancel the Subsequent
Repair Offering, during or after the Application Period but before allocation, in the event that
the market price of the Shares on Oslo Axess has been trading below the Offer Price during
the Application Period.

Eligible Shareholders are the shareholders of the Company as of close on trading on 10
February 2015 as registered in the VPS on 12 February 2015, except for (i) shareholders who
were invited or offered to participate in the Private Placement and (ii) shareholders who are
resident in a jurisdiction where such offering would be unlawful, or for jurisdictions other
than Norway, would require any filing, registration of similar action. Shareholders who were
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invited or offered to participate in the Private Placement will not be granted Allocation Rights
in the Subsequent Repair Offering in order to ensure equal treatment of the Shareholders. The
restriction of the Shareholders who participated in the Private Placement, from being given
Allocation Rights in the contemplated Subsequent Repair Offering will benefit the
Shareholders who were not invited to participate in the Private Placement.

The Company will issue Allocation Rights to the Eligible Shareholders in the Company as of
10 February 2015, as registered in VPS on the Record Date. Each Eligible Shareholder will,
subject to applicable securities laws, be granted 0.2917 Allocation Rights per Share owned as
of 10 February 2015 as registered on the Record Date. The number of Allocation Rights
granted to each Eligible Shareholder will be rounded down to the nearest whole Allocation
Right. The Allocation Rights will be distributed free of charge, and the recipient of Allocation
Rights will not be debited any cost.

The Application Period in the Subsequent Repair Offering will commence on 17 March 2015
at 09:00 hours (CET) and expire on 27 March 2015 at 12:00 hours (CET). The Application
Period may be extended at the Company's own discretion, but will in no event be extended
beyond 17 April 2015. Any extension of the Application Period will be announced through
the electronic information system of Oslo Bars on or before 9:00 a.m. (CET) on the day
following the last day of the (then prevailing) Application Period. In the event of an extension
of the Application Period, the allocation date, the Payment Date and the date of delivery of
Offer Shares may be changed accordingly.

The Offer Price for one (1) Offer Share is NOK 0.35, which equals the subscription price per
New Share in the Private Placement. There is no minimum order size and the Applicants will
not incur any costs related to the application for, or allotment of, the Offer Shares. The
Options are allocated free of charge at the ratio of one for each two Offer Shares allocated.

Norwegian Applicants in the Subsequent Repair Offering who are residents of Norway with a
Norwegian personal identification number are recommended to apply for Offer Shares
through the VPS online application system by following the link to such online application
system on www.paretosec.com (such application are hereinafter referred to as "Online
Application™). Applicants in the Subsequent Repair Offering not having access to the VPS
online application system must apply using the Application Form in the form attached to this
Prospectus as Appendix 3. Application forms, together with this Prospectus, are available at
wwwe.africanpetroleum.com.au and www.paretosec.com, and at the offices of African
Petroleum and Pareto Securities AS.

In completing the Application Form, each Applicant in the Subsequent Repair Offering will
irrevocably authorise the Manager to debit the Applicant's Norwegian bank account for the
total amount due for the subscribed and allocated Offer Shares on or about 31 March 2015
(Payment Date) and there must be sufficient funds in the stated bank account from and
including 29 March 2015. The Applicant's bank account number must be stated on the
Application Form. The Manager reserves the right to (but has no obligation) to make up to
three debit attempts before 10 April 2015, if there are insufficient funds on the account on the
first debiting date.

Allocation of the Offer Shares is expected to take place on or about 27 March 2015. The
following allocation criteria will be used for the allocation of Offer Shares in the Subsequent
Repair Offering:

1. Offer Shares shall be allocated on the basis of exercised Allocation Rights;

2. In the event that not all Allocation Rights are used and the Subsequent Repair
Offering is over-subscribed by Eligible Shareholders, the Offer Shares not allocated
based on exercised Allocation Rights will be allocated to Eligible Shareholders based
on the standard VPS allocation (based on number of Allocation Rights); and

3. In the event that not all Allocation Rights are used and the Subsequent Repair
Offering is not over-subscribed by Eligible Shareholders, applicants who have
applied for shares without Allocation Rights (not being Eligible Shareholders) will be
allocated Offer Shares at the discretion of the Board.
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Subject to timely payment by the Applicant, Offer Shares allocated to Applicants in the
Subsequent Repair Offering are expected to be delivered in the form of Depository Receipts to
the Applicants' VPS accounts and be available for the Applicant on or about 10 April 2015.

An Applicant will not under any circumstances be entitled to sell or transfer its Offer Shares
allocated in the Subsequent Repair Offering until the Offer Shares have been paid in full by
the Applicant and the Offer Shares have been issued to the Applicant in the VPS.

The Offer Shares will be listed on Oslo Axess as soon as the Offer Shares have been
registered in the VPS.

E.4 Interests The Manager or its affiliates have provided from time to time, and may provide in the future,
material to the investment and commercial banking services to the Company and its affiliates in the ordinary
offer course of business, for which they may have received and may continue to receive customary

fees and commissions. The Manager does not intend to disclose the extent of any such
investments or transactions otherwise than in accordance with any legal or regulatory
obligation to do so. Further, a portion of the commissions that are to be paid for the services of
the Manager in respect of the Subsequent Repair Offering are calculated on the basis of the
gross proceeds of the Subsequent Repair Offering.

The Company will receive the proceeds of the Subsequent Repair Offering.

Other than as set out above, the Company is not aware of any interest of any natural and legal
persons involved in the Subsequent Repair Offering that is material to the Subsequent Repair
Offering.

E5 Selling entity The Offer Shares will be issued by African Petroleum.
and lock-up
agreements None of the Company's existing shareholders will sell any shares in connection with the

Subsequent Repair Offering.

E.6 Dilution Assuming full subscription of the Subsequent Repair Offering, the Subsequent Repair
Offering will result in a dilution of approximately 5.4 per cent% for shareholders who do not
participate in the Subsequent Repair Offering.

E.7 Expenses Not applicable. The expenses related to the Subsequent Repair Offering will be paid by the

charged to the Company.
investor
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2. RISK FACTORS
2.1 GENERAL

Investing in the Company involves inherent risks. This Section 2 "Risk Factors" contains an overview of the risk
factors that are known to the Company and considered material. Prospective investors should consider, among
other things, the risk factors set out in this Prospectus before making an investment decision, and should consult
his or her own expert advisors as to the suitability of an investment in the Shares.

An investment in the Shares is suitable only for investors who understand the risk factors associated with this
type of investment and who can afford a loss of all or part of the investment.

If any of the following risks actually occur, individually or together with other circumstances, the Company's
business, financial position, cash flow and operating results could be materially and adversely affected, which
may cause a decline in the value and trading price for the Shares that could result in a loss of all or part of any
investment in the Shares.

The order in which the risks are presented below is not intended to provide an indication of the likelihood of
their occurrence nor of their severity or significance.

2.2 RISKS RELATED TO THE COUNTRIES IN WHICH THE GROUP OPERATES

2.2.1 The Group operates in developing countries facing political, economic and social uncertainties

African Petroleum and its subsidiaries (together the "Group™) participates or expects to participate in oil and gas
projects in countries in West Africa with emerging economies, including but not limited to Cote d’Ivoire,
Liberia, Senegal, Sierra Leone and The Gambia. Qil and gas exploration, development and production activities
in such emerging markets are subject to significant political and economic uncertainties that may have a
material adverse effect on the Group. Uncertainties include, but are not limited to, the risk of war, terrorism,
expropriation, nationalization, renegotiation or nullification of existing or future licences and contracts, changes
in crude oil or natural gas pricing policies, changes in taxation policies, and the imposition of currency controls.

Investment in developing countries is generally only suitable for sophisticated investors who fully appreciate the
significance of the risks involved in, and are familiar with, investing in developing countries. Investors should
also note that developing countries are subject to rapid change and that the information set forth in this
Prospectus may become outdated relatively quickly. Moreover, financial turmoil in developing countries tend to
adversely affect prices in equity markets of other developing countries as investors move their money to more
stable, developed markets. Thus, financial turmoil in any developing countries in which the Group operates
could adversely affect the Group's business, financial condition, results of operations and prospects as well as
result in a decrease in the price of the Shares.

There may also be uncertainties related to the imposition of international sanctions in the countries in which the
Group operates. Cote d'lvoire is listed inter alia on the United States' OFAC SDN List, certain EU lists relating
to asset freeze and travel ban and is also subject to the Norwegian Regulation FOR-2004-12-10-1617 regarding
sanctions and certain measures against Cote d'lvoire. As regards Sierra Leone, the country is placed on certain
Swiss sanction lists relating to travel ban and is also subject to the United Nations resolution 1132 (1997) and
the Norwegian Regulation FOR-1997.10-23-1116. In addition, Liberia is listed inter alia on the United States'
OFAC SDN List, certain EU lists relating to asset freeze, certain Swiss sanction lists relating to asset freeze and
travel ban and is also subject to the Norwegian Regulation FOR-1992-11-27-879 regarding sanctions against
Liberia.

The uncertainties listed above, all of which are beyond the Group's control, could have a material adverse effect
on the Group's business, prospects, financial position and/or results of operations.

2.2.2 The Group operates in countries with a high risk of corrupt practices

Certain jurisdictions in which the Group has operations have a low score on Transparency International’s
Corruption Perception Index which implies that these countries are perceived as jurisdictions where there is a
higher risk of corruption. The Group's core assets are located in C6te d'lvoire, Liberia, Senegal, Sierra Leone
and The Gambia. The production sharing contracts in such jurisdictions provide for payments to the
Governments (training budgets, equipment budgets, etc.). Furthermore, the Group has a number of consultants
working for it in the area. Although the Group believes all its consultancy agreements are entered into on market
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terms, there is a risk that agents or other persons acting on behalf of the Group may engage in corrupt activities
without the knowledge of the Group.

The Group has put in place internal regulations and contractual commitments to remain compliant with all
applicable corruption compliance regulations. The Group maintains a zero tolerance policy towards bribery by
any of its employees and agents. The Group is also subject to the provisions of the UK Bribery Act, and external
audits and controls carried out by representatives of its contracting parties to this effect. However, corrupt
practices of third parties or anyone working for the Group, or allegations of such practices, may have a material
adverse effect on the reputation, performance, financial condition, cash flow, prospects and/or results of the
Group.

2.2.3 The Group operates in areas where there is a risk of war, social and civil unrest, armed conflicts,
piracy and/or terrorist attacks

The Group operates in certain countries with recent history of political instability, and strong political tension,
turmoil and factional fighting. Although the political situation in the countries in which the Group operates
currently is relatively stable, there can be no assurance that the Group and its operations will not be materially
negatively impacted by instability in the future.

War, social and civil unrest, conflicts, military tension and/or terrorist attacks may cause instability in the areas
in which the Group is operating, or may cause instability in the world's financial and commercial markets.
Political and economic instability may occur in some of the geographic areas in which the Group operates (or
may operate in the future) and may contribute to disruptions of operations, loss or seizure of vessels, kidnapping
of marine crew or onshore employees, piracy and other adverse effects including increased operating costs.

In addition, acts of terrorism and threats of armed conflicts in or around various areas in which the Group
operates (or may operate in the future) could limit or disrupt the Group's operations, including disruptions from
evacuation of personnel, cancellation of contracts or the loss or injury of personnel or loss or damage to its
assets. Armed conflicts, terrorism and their effects on the Group or its markets may have a significant adverse
effect on the Group's business, financial condition, cash flow, prospects and/or results of operations in the
future.

2.2.4  The Group operates in areas with different legal systems and litigation

The Group’s activities are located in countries with legal systems that in various degrees differ from those of
Australia and Norway. Rules, regulations and legal principles may differ both relating to matters of substantive
law and in respect of matters such as court procedure and enforcement. Almost all material production and
exploration rights and related contracts of the Group are subject to the national or local laws and jurisdiction of
the respective countries in which the licences are held. This means that the Group’s legal protection and ability
to exercise or enforce its rights and obligations may differ between different countries and also from what would
have been the case if such rights and obligations were subject to Australian or Norwegian law and jurisdiction.
The Group’s operations are, to a large extent, subject to several complex laws and regulations as well as detailed
provisions in concessions, licences and agreements that often involve several parties. If the Group fails to obtain
legal protection of its rights or to enforce its rights under the different applicable legal systems, this could have a
material adverse effect on the Group, its financial condition, cash flow, prospects and/or operations.

2.3 RISKS RELATED TO THE BUSINESS OF THE GROUP

2.3.1 Offshore exploration is by its nature highly speculative

The Group's offshore acreage is located in largely unexplored sections of the West African deep water margin.
The Group has drilled three wells on Licence Block LB-09, offshore Liberia, and although all three wells were
deemed to have discovered hydrocarbons, the Company has not announced a discovery that is estimated to be
possible to develop commercially.

All of the Group's projects are in an early exploration stage, and there is a risk that any future exploration
programs on these and any licences the Group may acquire in the future may be unsuccessful and may not
discover commercial quantities of hydrocarbons.

Ultimate and continuous success of these activities is dependent on many factors such as:

o the discovery and/or acquisition of economically recoverable reserves;
e access to adequate capital for project development;
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e design and construction of efficient development and production infrastructure within capital
expenditure budgets;

e securing and maintaining title to interests;

e obtaining consents and approvals necessary for the conduct of oil and gas exploration, development
and production; and

e access to competent operational management and prudent financial administration, including the
availability and reliability of appropriately skilled and experienced employees, contractors and
consultants.

Drilling oil and gas wells is by its nature highly speculative, may be unprofitable and may result in a total loss of
the investments made by the Group. In particular, completed wells may never produce oil or gas or may not
produce sufficient quantities or qualities of oil and gas to be profitable or commercially viable.

Whether or not income will result from projects undergoing exploration and development programs depends on
successful exploration and establishment of production facilities. Factors including costs, actual hydrocarbons
and formations, flow consistency and reliability and commodity prices affect successful project development
and operations.

There is no assurance that any exploration of current or future interests will result in the discovery of an
economic deposit of oil or gas. Even if an apparently viable deposit is identified, there is no guarantee that it can
be economically developed. Completion of a well does not assure a profit on the investment or recovery of
drilling, completion and operating costs, as there is no guarantee that the wells that are productive will produce
sufficient net revenues to cover any such costs.

In addition, drilling hazards or environmental damage could greatly increase the cost of operations, and various
field operating conditions may adversely affect the production from successful wells. These conditions include
delays in obtaining governmental approvals or consents, shut-ins of connected wells resulting from extreme
weather conditions, insufficient storage or transportation capacity or other geological and mechanical
conditions. While close well supervision and effective maintenance operations can contribute to maximizing
production rates over time, production delays and declines from normal field operating conditions cannot be
eliminated and can be expected to adversely affect revenue and cash flow levels to varying degrees.

In the event of a commercial discovery, the development of hydrocarbon reserves, particularly in the offshore
arena where the Group primarily operates, depends on a number of factors such as the type and size of the
reservoir, the proximity to existing infrastructure with adequate capacity for new production, and available
markets for any production. In addition, the Group is exposed to risks such as weather and other factors that can
often result in delays and unanticipated cost overruns.

All of these risks may have a material adverse effect on the Group, its financial condition, cash flow, prospects
and/or operations.

2.3.2 The Group’s operations are capital intensive and involve a high degree of risk

Oil and gas exploration and production activities are capital intensive and involve a high degree of risk. The
Group is required to make substantial capital expenditure for the acquisition, exploration, development and
production of oil and gas reserves in the future. Please see section 2.5 for a description of the financial risks of
the Group and section 14.3.2 for an overview of future investments. Such capital expenditures could be covered
by future revenues, divestment of assets/farm-outs, carry arrangements, new equity or by obtaining new debt
financing. If the Group in the future fails to generate sufficient revenue, or if the Group is unable to attract
investors to increase the Group's equity, or if sufficient new debt arrangements, asset divestment arrangements/
farm-outs and/or capital expenditure financings are not accessible, or only accessible on unattractive
commercial terms, the Group will have a limited ability to undertake or complete future exploration programs,
maintenance of existing assets, development investments and acquisitions.

Limited available capital will also impact the Group's ability to maintain existing assets and undertake
exploration and development initiatives. The Group's inability to access sufficient capital for its operations
could lead to licences being revoked or relinquished or default by the Group under commercial arrangements,
including joint venture agreements, or otherwise have a material adverse effect on the Group's financial
conditions, results of operations, cash flow and/or prospects in general.
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There is no assurance that expenditures made on future exploration by the Group will result in new discoveries
of oil or gas in commercial quantities. It is difficult to estimate the costs of implementing any exploratory
drilling program due to the inherent uncertainties of drilling in unknown formations, the costs associated with
encountering various drilling conditions such as over-pressured zones, tools lost in the well bore and changes in
drilling plans and locations as a result of prior exploratory wells or additional seismic data and interpretations
thereof. If exploration activities prove unsuccessful over a prolonged period of time, the Group' may not have
sufficient working capital to continue to meet its obligations and its ability to obtain additional financing
necessary to continue operations may also be adversely affected.

All of these risks may have a material adverse effect on the Group, its financial condition, cash flow, prospects
and/or its operations.

2.3.3 Awvailability of drilling equipment, coordination of exploration and production activities and
access restrictions

All of the Group’s licenses are offshore exploration projects. These projects require the co-ordination of a
number of activities including obtaining seismic and electromagnetic data, carrying out subsea surveys, and
where relevant; obtaining partner approvals and securing rig capacity for the necessary drilling activities.
Although the Company currently considers the deep-water rig availability to be generally favourable for the
Company and the Group, no assurance can be given that the Company will be able to secure drilling rig capacity
to perform the well commitments as further listed in section 14.3.2 by the relevant due dates. If the Company
fails to successfully co-ordinate the timely delivery or completion of these activities, it may miss out on
exploration opportunities and/or it may be required to make additional expenditure.

Furthermore, contracting drilling rigs requires significant financial commitment and investment. Due to recent
market trends, the Group is currently estimating total drilling costs of approximately USD 40 million per well to
be drilled by the Group (depending on specific factors such as water depth and rig availability for each well).
The Company has made its estimates on the assumptions of a daily rate of approximately USD 350,000 for each
drilling rig, but there can be no assurance that the Company or the Group is able to secure rigs on such terms or
on commercially acceptable terms. Furthermore, as set out in section 2.5.3, the Company is dependent on a
farm-out of one or more of its licences and/or on raising additional equity in order to be able to meet minimum
investment work program requirements in the current exploration periods in certain of its licences, including but
not limited to the drilling of three wells and one contingent well. If such requirements are not met, the Group
would be at risk of making aggregate payments of up to USD 3,989,089 under corporate guarantees and be at
risk of forfeiting up to USD 12 million held in escrow accounts as further described in sections 2.5.2 and 9.9.4.
The Group will further be at risk of having the affected licences terminated.

The Group has not currently secured any drilling rig capacity, and as further explained above, the failure to
secure such rig capacity could have a material adverse effect on its business, financial condition, results of
operations and/or cash flows.

Furthermore, the Group is dependent on available and functioning infrastructure and support functions relating
to the properties on which it operates such as, supply bases, support vessels and other logistical services. If any
infrastructure or system failures occur or do not meet the requirements of the Group, the Group's operations may
be significantly hampered which could result in delayed, postponed or cancelled petroleum operations and/or
higher costs. This could have a material adverse effect on the Group’s financial condition, results of operations
and/or cash flows. In most of the areas in which the Group operates, very little infrastructure and support
functions of any sort that are commonly associated with petroleum operations are in existence.

2.3.4 Risk regarding Prospective Resources

"Prospective Resources" is defined in the Petroleum Resources Management System as those quantities of
petroleum estimated, as of a given date, to be potentially recoverable undiscovered accumulations (future
projects). Potential accumulations are evaluated according to their chance of discovery and, assuming a
discovery, the estimated quantities that would be recoverable under defined development projects. It is
recognized that the development programs will be of significantly less detail and depend more heavily on
analogue developments in the earlier phases of exploration.

The Group’s Prospective Resources estimates are estimates only and the actual results may be greater than or

less than the estimates provided in this Prospectus, the CPR and the CPR letters. There is no certainty that it will
be commercially viable or technically feasible to produce any portion of the resources.
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The range of uncertainty of the recoverable and/or potentially recoverable volumes may be represented by either
deterministic scenarios or by probability distribution. When the range of uncertainty is represented by
probability distribution, P90, P50 and P10 refer to the low estimate, best estimate, and high estimate,
respectively.

With respect to the Group's Prospective Resources estimates set forth in this Prospectus, the figures are derived
from the competent persons report (CPR) dated 22 April 2014 and the competent person letters dated 23 January
2015 and 12 March 2015, prepared by ERC Equipoise Ltd. ("ERC Equipoise™), an independent qualified
resources evaluator, evaluating the Prospective Resources of the Group as of 31 December 2013 and 10 January
2015 respectively, based on the Group's current working interest in its Licences. There is no certainty that any
portion of the undiscovered prospective resources will be discovered. If a discovery is made, there is no
certainty that it will be commercially viable to produce any portion of the resources. The uncertainty associated
with the Group’s Prospective Resources may have a material adverse impact on the operations, financial
situation, cash flow, prospects and/or results of the Group.

2.3.5  Approvals, permits and licences

Under applicable laws and regulations in the countries where the Group operates, currently being Cote d'lvoire,
Liberia, Senegal Sierra Leone and The Gambia, the Group will be required to renew its licences with respect to
exploration activities. In addition, the Group would be required, subject to commercial petroleum discoveries
being made, to apply for exclusive exploitation authorisations.

If any of these exploration and production licences are not renewed or granted or exclusive exploitation
authorisations are not obtained, the Group would be required to cease operations of the affected well or
production facility. The loss of some or all of the Group's licences may have a material adverse effect on the
Group's financial condition, business, cash flow, prospects and/or results.

2.3.6  Risks associated with legal disputes, different legal systems and litigation

The Group is, and may from time to time be, involved in legal disputes and legal proceedings related to the
Group’s operations or otherwise. To the extent the Group becomes involved in legal disputes in order to defend
or enforce any of its rights or obligations under its licences, agreements or otherwise, such disputes or related
litigation may be costly, time consuming and the outcome may be highly uncertain. Furthermore, legal
proceedings could be ruled against the Group and the Group could be required to, inter alia, pay damages, halt
its operations, stop its expansion projects, etc. It is further a risk that the Group could become involved in legal
disputes with uninsured third parties. Even if the Group would ultimately prevail (which cannot be assured),
such disputes and litigation may have a substantially negative effect on the Group, its financial condition, cash
flow, prospects and/or its operations.

The occurrence of any such event could have a material adverse effect on the Group's business, prospects,
financial position and/or results of operations.

2.3.7 Reinstatement of the licences from the purported termination of the Gambian Licences

On 3 January 2014 the Government of the Republic of the Gambia (the "Gambian Government™) purported to
terminate licences Al and A4 in the Gambia (the "Gambian Licences") in which the Group held a 60 per cent
working interest through a farm-in agreement with Buried Hill Gambia B.V ("Buried Hill"). African Petroleum
Gambia disputed the purported termination and a claim under arbitration was registered by ICSID on 21 March
2014. African Petroleum and the Gambian Government subsequently settled the arbitration by way of a
settlement agreement dated 27 November 2014 and the Gambian Government revoked and cancelled its
termination of the Gambian Licences and by way of a reinstatement and amendment agreement, reinstated both
Gambian Licences with effect from 27 November 2014. Following the purported termination of the Gambia
Licences in January 2014, Buried Hill claimed that it had suffered loss as a result of African Petroleum Gambia
Limited's breach of the 2010 farm-in agreement. The alleged claim was settled between African Petroleum
Gambia Limited and Buried Hill by a ‘settlement deed’ in July 2014, which included a sale and purchase
agreement in respect of Buried Hill’s Gambian subsidiary. With the re-instatement of the Gambian Licences in
November 2014, African Petroleum Gambia Limited became 100% owner and designated operator.

The disputes under the Gambian Licences and the settlement and reinstatement and amendment agreement are
subject to confidentiality obligations.
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There can be no assurance that further disputes in connection with the Gambian Licences will not reoccur, and if
S0, such a dispute may have a material adverse effect on the Group.

2.3.8 Risk of joint and several liabilities with its licence partners

Under each licence, the Group is liable on a joint and several basis together with its licence partners for the
liabilities of the licence group (including but not limited to decommissioning liabilities). Whilst such joint and
several liability is regulated among the licence group through the joint operating agreement ("JOA™), ultimately
failure by a licence partner to satisfy its obligations may result in the other licence partners (including the
Group) being liable for such failure and therefore increase the Group's exposure related to the licence in
question. As a consequence of joint and several liabilities, any failure by a licence partner to satisfy any
significant obligations may have a material adverse effect on the Group's business, financial condition, operating
results and/or cash flow.

2.3.9 Risks relating to the price of oil and gas

The value of the Group's assets and the profitability of the Group's operations will depend on the market price of
oil and gas, which fluctuates. Historically, oil prices have fluctuated widely for many reasons, including global
and regional supply and demand, and expectations regarding future supply and demand for oil and petroleum
products; geopolitical uncertainty; access to pipelines, tanker ships and other means of transporting oil, gas and
petroleum products; prices, availability and government subsidies of alternative fuels; prices; availability of new
technologies; the ability of the members of the Organization of Petroleum Exporting Countries ("OPEC") and
other oil-producing nations to set and maintain specified levels of production and prices; political, economic and
military developments in oil producing regions, particularly the Middle East; domestic and foreign
governmental regulations and actions, including export restrictions, taxes, repatriations and nationalizations;
global and regional economic conditions; and weather conditions and natural disasters. It is impossible to
predict accurately future oil and gas price movements. The economics of production from some of the Group's
assets may change as a result of lower prices, which could result in a significant reduction in the volumes of the
Group's estimated resources if some are no longer economically viable to develop. Such fluctuations could
materially affect the Group's financial condition, business, prospects, cash flow and/or results.

Oil and gas are energy commodities. Substantial or prolonged decline in oil and gas prices could have a material
adverse effect on the Group's future operations and financial condition. Future prices cannot be predicted with
any degree of certainty.

2.3.10 The Group is dependent on senior executives, key personnel and local content

The Group's development and prospects depend on the continued services and performance of its senior
management and other key personnel. The loss of the services of any of the senior management or key personnel
may have a material adverse impact on the Group. Due to the risks of the areas where the Group operates, key
personnel may sometimes only be obtained or retained at a high cost to the Group.

The loss of any member of senior management may result in a loss of organizational focus, poor operating
execution or an inability to identify and execute potential strategic initiatives such as international expansion.
The Group is subject to laws and regulations regarding local content for its operations in West Africa. The
availability of skilled local manpower may be limited and may restrict the Group's ability to retain the necessary
local capability, increase the cost of personnel or cause the Group to be unable to win contracts which are
dependent on high levels of local content.

The inability of the Group to recruit and/or retain key personnel and/or local content could have a material
adverse effect on the Group's financial condition, business, cash flow, prospects and/or results.

2.3.11 Health, safety and environmental risks

All phases of the oil business present environmental risks and hazards and are subject to environmental
regulation pursuant to numerous international conventions and EU and state and municipal laws and regulations,
concerning health, safety and environmental ("HSE") matters including, but not limited to, those relating to the
health and safety of employees, discharges of hazardous substances into the environment and the handling and
disposal of waste. The technical requirements of these laws and regulations are becoming increasingly complex,
stringently enforced and expensive to comply with and this trend is likely to continue. The failure to comply
with applicable HSE laws and regulations may result in regulatory action, the imposition of fines or the payment
of compensation to third parties which each in turn could have a material adverse effect on the Group's financial
condition, business, cash flow, prospects and/or results.
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The Group's exploration activities and potential operations in the countries where the Group operates are
regulated by laws with respect to environmental issues (such as water quality, air quality, dust impact, water
bed, and fauna impact) and planning issues (such as approval to lay a pipeline). Some of these countries'
governments require petroleum companies to post cash deposits or give other security on the area which is being
used for exploration and production, with those cash deposits being returned or security released after
satisfactory reclamation is completed.

Many of the activities and operations of the Group are environmentally sensitive and cannot be carried out
without prior approval from all relevant authorities. The Group intends to conduct its activities in an
environmentally responsible manner and in accordance with all applicable laws. However, the Group may be
liable for environmental rehabilitation, damage control and losses due to risks inherent in its activities, such as
accidental spills, leakages or other unforeseen circumstances. If environmental laws are breached these could
result in substantial fines and/or closure of the Group's operations.

The licences entered into by the Group with governments contain obligations on the Group to provide effective
and safe system for disposal of water and waste oil, oil base mud and cuttings, to control the flow and prevent
the escape of avoidable waste, to prevent damage to onshore lands and to trees, crops, buildings or other
structures, to prevent damage to marine life and fishing activities.

There is also a risk that the environmental laws and regulations may become even more onerous, increasing the
Group's operating costs.

Environmental legislation provides for, among other things, restrictions and prohibitions on spills, releases or
emissions of various substances produced in association with oil and gas operations. The legislation also
requires that wells and facility sites be operated, maintained, abandoned and reclaimed to the satisfaction of
applicable regulatory authorities. Compliance with such legislation can require significant expenditures and a
breach may result in the imposition of substantial fines and penalties. Environmental legislation, moreover, is
evolving in a manner expected to result in stricter standards and enforcement, larger fines and liability and
potentially increased capital expenditures and operating costs. The discharge of oil, natural gas or other
pollutants into the air, soil or water may give rise to material liabilities and foreign governments or third parties
may require the Group to incur costs to remedy such discharges. No assurance can be given that environmental
laws will not result in a curtailment of production or a material increase in the costs of production, development
or exploration activities or otherwise have a material adverse effect on the Group's financial condition, business,
cash flow, prospects and/or results.

2.3.12 Operating risks

The operations of the Group may be materially affected by various factors, including failure to locate or identify
hydrocarbon reserves, failure to achieve predicted well production flow rates, operational and technical
difficulties encountered in exploration or production, difficulties in commissioning and operating plant and
equipment, mechanical failure or plant breakdown, unanticipated reservoir problems which may affect field
production performance, adverse weather conditions, industrial and environmental accidents, industrial disputes
and unexpected shortages or increases in the costs of consumables, spare parts, plant and equipment. All of such
factors may have a material adverse effect on the Group's financial condition, business, cash flow, prospects
and/or results.

2.3.13 Potential acquisitions

The Company may in the future make acquisitions of, or significant investments in, complementary companies
or prospects and additional licences. Any such acquisitions and/or other investments will be accompanied by
risks commonly encountered in making such acquisitions.

2.3.14 The Group may not be able to discover or acquire commercially exploitable reserves

The Group's future oil and gas reserves, production, and cash flows are highly dependent on the Group
successfully acquiring resources or making new discoveries. There can be no assurance that the Group’s future
exploration and development efforts will result in the discovery and development of commercial accumulations
of oil and gas. If the Group does not succeed in making commercial discoveries, it may not generate revenues.
2.3.15 Third party contractors

The Group is highly dependent on third party contractors and is, inter alia unable to predict the risk of:
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o financial failure or default by a participant in any joint venture to which the Group may become a

party; or

e insolvency or other managerial failure by any of the operators and contractors used by the Group;
and/or

e insolvency or other managerial failure by any of the other service providers used by the Group for any
activity.

2.3.16 Insurance

Oil and natural gas exploration, development, and production operations are subject to associated risks and
hazards, such as fire, explosion, blowouts, and oil spills, each of which could result in substantial damage to oil
and natural gas wells, production facilities, other property, and the environment or personal injury. Insurance
against all risks associated with oil and gas production is not available or affordable. The Group will maintain
insurance where it is considered appropriate for its needs, however, it will not be insured against all risks either
because appropriate cover is not available or because the Group considers the required premiums to be
excessive having regard to the assumed benefits that would accrue. The Group may incur material uninsured
losses or damages that may have a material adverse effect on the Group's financial condition, business, cash
flow, prospects and/or results.

2.4 RISKS RELATED TO THE INDUSTRY

2.4.1 The industry in which the Group operates is highly competitive

The oil and gas industry is highly competitive in all its phases. There is strong competition for the discovery and
acquisition of properties considered to have commercial potential. The Group competes with other exploration
and production companies, many of which include major international oil and gas companies which may have
greater financial resources, staff and facilities than those of the Group. These companies have strong market
power as a result of several factors, such as the diversification and reduction of risk, including geological, price
and currency risks; better financial strength facilitating major capital expenditures; greater integration and the
exploitation of economies of scale in technology and organization; stronger technical experience; better
infrastructure and reserves; and stronger brand recognition. Due to this competitive environment, the Group may
be unable to acquire attractive suitable properties or prospects on terms that it considers acceptable. As a result,
the Group's revenues may decline over time, thereby materially and adversely affecting its financial condition,
business, cash flow, prospects and/or results.

2.4.2  Regulation of the oil industry

The Group's operations in the countries in which it operates, are or will be subject to laws and regulations of
general application governing exploration production and processing of hydrocarbons, land tenure and use,
environmental matters, including but not limited to site-specific environmental licences, permits and statutory
authorisations, and laws and regulations regarding industry relations, work place health and safety, trade and
export, competition, access to infrastructure and taxation. These regulations are implemented by various
governments and authorities and could be costly or difficult to comply with and could hence have a material
adverse effect on the Group's financial condition, business, cash flow, prospects and/or results.

2.4.3  Production sharing contracts (PSCs)

PSCs are common contracts signed between a government and a resource extraction company. The Group has
entered into a number of PSCs with the respective governments in the different counties where the Group
operates. Accordingly, the production resulting from oil operations must be shared between the Group and the
governments or the governments may have the option to acquire a participating interest in the PSCs and increase
share of production. In some of the countries where the Group operates, the governments also have an option to
increase their participation in the licences.

The sharing of the production will naturally affect the profitability of the Group and/or the amount of profits
from the project that will flow to the Company and its shareholders. This could be affected further if some
governments decide to increase their participation or the size of their share.

2.4.4 Commercialisation risks

Even if the Company discovers commercial quantities of oil, there is a risk that the Group will not achieve a
commercial return. The Group may not be able to produce and/or transport the oil at a reasonable cost or may
not be able to sell the oil to customers at a rate which would cover its operating and capital costs. The Group has
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to receive regulatory and environmental approval to convert its exploration permits into production concessions.
There is a risk that these approvals may not be obtained.

All of these risks may have a material adverse effect on the Group, its financial condition, cash flow, prospects
and/or operations.

2.5 FINANCIAL RISKS
2.5.1 Liquidity risk

Liquidity risk is the risk that the Group will not be able to meet its financial obligations as they fall due. The
Group’s approach to managing liquidity is to ensure, as far as possible, that it will always have sufficient
liquidity to meet its liabilities when due, under both normal and stressed conditions, without incurring
unacceptable losses or risking damage to its reputation.

The Group manages liquidity risk by maintaining adequate cash reserves from funds raised in the market and by
continuously monitoring forecast and actual cash flows. The Group does, at the date of this Prospectus, not have
any external borrowings.

Notwithstanding the Group’s efforts to manage the liquidity risk, there can be no assurance that the Group will
have, or be able to secure, sufficient funding to meet its financial obligations as they fall due and such failure
could have a material adverse effect on the Group's financial condition, business, cash flow, prospects and/or
results and may entail that the Group would not be able to continue as a going concern. In the event that the
Group is not able to continue as a going concern, there can be no assurance that the Group will be able to realise
its assets and extinguish its liabilities in the normal course of business and at the amounts stated in this financial
report.

2.5.2  Future funding requirement and risk of not meeting work commitments

The Group is dependent on further funding transactions and/or farm-out transactions in order to fund its
operations. Based on the Group’s current cash balances and expected proceeds from the Private Placement and
the Subsequent Repair Offering, the Group is not in a position to finance its operations and planned investments
in 2015 without completing one or more farm-out transactions or other significant funding in the period.

The terms of the Group’s exploration licences include minimum investment work programs which must be met
in order for the Group to maintain its licences. For certain of the Group’s licences, the minimum investment
work programs require material investments during a relatively short period of time (seven to twelve years),
including drilling of exploration wells in 2015 and 2016.

Based on the Group’s current cash balances, expected proceeds from the Private Placement and the Subsequent
Offering and budgeted spending in 2015, the Group will not be in a position to finance its participation in a
material portion of the minimum investment requirements under the Licences (as further described in this
section and in section 14.3.2 below), without completing one or more farm-out transactions or other significant
funding during 2015.

As described in sections 10.1.6, 10.2.6, 10.3.6, 10.4.6 and 10.5.6 the Group has minimum investment
requirements in relation to the current phases of its licences, with gross aggregate minimum investment
requirements totaling USD 240 million. As further described in section 14.3.2, these commitments are to drill up
to six wells in the current exploration phases of its licenses (with gross aggregate budgeted costs of USD 240
million), including but not limited to, one well on the ROP licence in Senegal by October 2015; one well on the
CI-513 license in Cote d'lvoire by December 2015; and one well on the CI-509 license in Céte d’Ivoire by
March 2016.Should the Group not be able to meet any minimum investment work program requirements or be
unable to renegotiate the minimum investment work program requirements, the Group faces a risk of
termination or non-extension of its existing licence interests as well as the risk of having to make payments
under the guarantees provided in respect of the relevant licences. As described in section 9.9.4 the Group would
be at risk of making aggregate payments of up to USD 3,989,089 under corporate guarantees and be at risk of
forfeiting up to USD 12 million held in escrow accounts should it not be able to meet minimum investment
work program requirements. Inability to meet minimum investment work program requirements may further
give rise to liability towards governments and licence partners. There can be no assurance that the Group will
successfully obtain extensions on the terms of its licenses, or complete farm-outs, or that the Group will be able
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to meet minimum investment work program requirements. The non-occurrence of any such event may have a
material adverse effect on the Group's business, results of operation, prospects and liquidity.

Please also see section 2.5.3 below for further details on the Group's dependency on farm-outs and section 9 for
further information regarding the licence terms, guarantees and expiry dates.

2.5.3 Dependency on farm-outs

To date the Group has acquired and maintained a high working interest in all of its licences, most of which are
owned with 100 per cent working interest or as exclusive partner to domestic national oil companies. Going
forward the Group seeks to fund a material portion of its operations through farm-outs of parts of its licence
interests to industry partners. A key merit of the farm-out strategy is to introduce additional technical
competence from industry partners in the evaluation and development of the Group’s licence interests. In
addition, the Group targets to reduce its cost of operations to preserve its cash balances and diversify its
exploration risk. As further outlined in the table in section 14.3.2, the Group is depending on farm-outs of one or
more of its licences and/or raising additional equity, in order to be able to meet its outstanding work
commitments in the current exploration periods in certain of its licences. There can be no assurance that the
Company will be able to obtain farm-outs in time or at all to meet the minimum work commitments on its
Licenses and this may in turn have a material adverse effect on the Group, its financial condition, cash flow,
prospects and/or operations.

2.5.4  Additional requirements for capital

The Group's capital requirements depend on numerous factors. Depending on the Group's exploration success
and completion of farm-out transactions, the Group may require further financing in the future. Any additional
equity financing will dilute shareholdings, and debt financing, if available, may involve restrictions on financing
and operating activities. If the Group is unable to obtain additional financing as needed at all or on acceptable
terms, it may be required to reduce the scope of its operations and scale back its exploration programs as the
case may be, which again could have a material adverse effect on the Group's financial condition, business, cash
flow, prospects and/or results.

2.5.,5 Interest rate risk

The Group currently does not have any interest bearing debt arrangement. However, should the Group enter into
any future debt arrangements, the Group might be exposed to interest rate risk, which is the risk that a financial
instrument’s value will fluctuate as a result of changes in the market interest rates on interest bearing financial
instruments. Unless such exposure is mitigated, the Group could realise material losses in the future. Currently,
the Group has no arrangements in place to mitigate such exposure, and there can be no assurance that the Group
will be able to establish such arrangements in the future.

2.5.6  Foreign currency risk

The Group is exposed to currency risk on contracts that are denominated in a currency other than the respective
functional currencies of the entities making up the Group, which is primarily the United States Dollar (USD).
The Group has not entered into any derivative financial instrument to hedge such risks and may as a result incur
material losses.

As a result of the Company’s functional currency being in Australian Dollars (AUD) and several subsidiaries'
functional currency being USD, the Group’s financial statements and financial condition can be significantly
adversely affected by movements in the USD/AUD exchange rates.

2.5.7 Creditrisk

Credit risk arises from the financial assets of the Group, which comprise cash and cash equivalents, trade and
other receivables and available-for-sale financial assets. The Group's exposure to credit risk arises from
potential default of the counterparty, with a maximum exposure equal to the carrying amount of the financial
assets (as outlined in each applicable note).

The Company has adopted the policy of only dealing with creditworthy counterparties and obtaining sufficient

collateral or other security where appropriate, as a means of mitigating the risk of financial loss from defaults.
The Company does not have any significant credit risk exposure to any single counterparty.
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e Cash and cash equivalents - The Company limits its exposure to credit risk by only investing in liquid
securities and only with counterparties that have an acceptable credit rating.

e Trade and other receivables - Trade and other receivables as at the reporting date mainly comprise
goods and services tax ("GST") and short term loans to be refunded to the Company. The Directors
consider that the carrying amount of trade and other receivables approximates their fair value.

The Company has established an allowance for impairment that represents its estimate of incurred losses in
respect of other receivables and investments. Management does not expect any counterparty to fail to meet their
obligations.

The credit quality of financial assets that are neither past due nor impaired can be assessed by reference to
external credit ratings (if available) or to historical information about counterparty default rates.

Notwithstanding the Group’s efforts to manage the credit risk, there can be no assurance that the Group will not
incur significant losses due to its counterparties’ inability or unwillingness to honour its obligations that could
have a material adverse effect on the Group's financial condition, business, cash flow, prospects and/or results.

2.5.8 No profit to date

The Group does not have a history of revenue producing operations. The Group has incurred losses since its
inception and it is therefore not possible to evaluate its prospects based on past performance. Since the Group
intends to continue investing in its exploration program, the Group anticipates making further losses in the
foreseeable future.

2.5.9 Risk of change in legislation and tax laws

The Company has no control of potential future changes to applicable legislation and tax laws under which the
Group operates. Future changes to such legislation and tax laws may have a material adverse effect on the
Group's financial condition, business, cash flow, prospects and/or results.

2.6 RISK FACTORS RELATING TO THE SHARES

2.6.1 The major shareholder of the Company

At the date of this Prospectus and following issuance of the New Shares allocated in the Private Placement,
approximately 26.4 per cent of the outstanding Shares are owned by Sarella Investments Limited, a company
controlled by the Timis Trust of which Mr. Frank Timis is the principle beneficiary. Mr. Frank Timis, the
founder of the Company, stepped down from the Board of Directors in October 2013 and is not employed by, or
holds any board position, in the Company. However, as a major shareholder of the Company, Sarella
Investments Limited will in its capacity as such have the ability to significantly influence the outcome of matters
submitted for the vote of the Company's shareholders, including but not limited to election of Directors of the
Board. The commercial goals and interests of Sarella Investments Limited as a shareholder and the commercial
goals and interests of the Company and the other shareholders may not always be aligned.

2.6.2  The price of the Shares may fluctuate significantly

The trading price of the Shares could fluctuate significantly in response to a number of factors beyond the
Company's control, including quarterly variations in operating results, adverse business developments, changes
in financial estimates and investment recommendations or ratings by securities analysts, significant contracts,
acquisitions or strategic relationships, publicity about the Group, its services or its competitors, lawsuits against
the Group, unforeseen liabilities, changes to the regulatory environment in which the Group operates or general
market conditions.

In recent years, the stock markets have experienced extreme price and volume fluctuations. This volatility has
had a significant impact on the market price of securities issued by many companies, including companies in the
same industry as the Company. Such changes may occur without regard to the operating performance of these
companies. The price of the Shares may therefore also fluctuate significantly based upon factors that have little
or nothing to do with the Company, and these fluctuations may materially affect the price of the Shares.
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2.6.3 Future issuances of Shares or other securities may significantly dilute the holdings of
shareholders and could materially affect the price of the Shares

The Company may in the future decide, or may be required, to offer additional Shares or other securities in
order to finance its operations, participation in new capital-intensive projects, or in connection with
unanticipated liabilities, losses or expenses or for any other purposes. There are no provisions in the Company's
Constitution or the Australian Corporations Act which grants pre-emptive rights for share issues. Therefore, any
additional offering could significantly reduce the proportionate ownership and voting interests of holders of
Shares, as well as the earnings per Share and the net asset value per Share of the Company, and any offering by
the Company could have a material adverse effect on the market price of the Shares.

2.6.4 Investors may not be able to exercise their voting rights for Shares registered in a nominee
account

Beneficial owners of the Shares that are registered in a nominee account (such as through brokers, dealers or
other third parties) may not be able to vote for such Shares unless their ownership is re-registered in their names
prior to the Company's general meetings. The Company cannot guarantee that beneficial owners of the Shares
will receive the notice of a general meeting in time to instruct their nominees to either effect a re-registration of
their Shares or otherwise vote for their Shares in the manner desired by such beneficial owners.

2.6.5 The transfer of Shares is subject to restrictions under the securities laws of the United States and
other jurisdictions

The Shares have not been registered under the Securities Act or any US state securities laws or in any other
jurisdiction outside of Australia and Norway and are not expected to be registered in any such jurisdiction in the
future. As such, the Shares may not be offered or sold except pursuant to an exemption from the registration
requirements of the Securities Act and applicable securities laws. See Section 8.2 "Transfer Restrictions—
United States". Investors in the United States should proceed on the assumption that they must bear the
economic risk of any investment in the Shares for an indefinite period of time. In addition, there can be no
assurances that shareholders residing or domiciled in the United States will be able to participate in future
capital increases or rights offerings in the Company.

2.6.6  Investors in the United States may have difficulty enforcing any judgment obtained in the United
States against the Company or its directors or executive officers

The Company is a public limited liability company incorporated under the laws of Australia, and most of the
Company's directors and executive officers are not residents of the United States and all of the Company's assets
are located outside the United States. As a result, investors in the United States may be unable to effect service
of process on the Company or its directors and executive officers or enforce judgments obtained in the United
States courts against the Company or such persons in the United States, including judgments predicated upon
the civil liability provisions of the federal securities laws of the United States. The United States does not
currently have a treaty providing for reciprocal recognition and enforcement of judgments (other than arbitral
awards) in civil and commercial matters with Australia or Norway. See also "Enforcement of Civil Liabilities"
described in section 4.3 below.

2.6.7  Foreign ownership restrictions apply under Australian law

According to statutory Australian law, foreign ownership of substantial interests in Australian companies is
subject to prior approval by the Australian Foreign Investment Review Board ("FIRB™). The regulation applies
to all Australian incorporated companies valued in excess of AUD 252 million by either (i) market capitalisation
and/or (ii) consolidated total assets on the balance sheet. The Company currently satisfies criteria (ii) which
implies that prior approval by FIRB apply to certain foreign shareholdings in the Company. Prior approval is
required for any foreign person, alone or together with its associates, acquiring a substantial interest, being 15
per cent or more of the Shares in the Company. While prior notification is not mandatory for holdings by a
foreign person of less than a substantial interest (15 per cent or less) in the Company, the Australian Treasurer
has the power to prohibit transactions, or order divestment where several foreign persons hold 40 per cent or
more of the Shares, even where those foreign persons are not associated, and where the Australian Treasurer is
satisfied the result would be contrary to the Australian national interest.

While the Treasurer has the ability to block proposals that are contrary to the national interest, require such a
transaction to be unwound or apply conditions to the way such a proposal is implemented, in practice this power
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is exercised only in limited circumstances. In determining if a proposal is contrary to the Australian national
interest, the Treasurer takes into account a number of key factors, namely the impact of the proposal on
Awustralian national security, impact on competition, impact on Australian government policies and impact on
the Australian economy and community.

In addition, the Australian Treasurer has released a policy which states that all foreign government investors
acquiring 10 per cent or more of the share capital (including investments which are purely commercial) should
notify the proposed acquisition to FIRB. This also applies to inter alia government related investment funds and
managed investment schemes, provided that a foreign government holds 15 per cent (or otherwise through a
controlling group). If prior approval is required, the transaction cannot be completed until approval is received.
FIRB has 30 days, with the option to extend for another 90 days to consider and make a decision and other
parties can make enquiries to FIRB to confirm whether they will need to apply for approval.

There can be no assurance that foreign shareholders subject to approval by FIRB will be granted approval to
acquire Shares, and if such approval is not granted any transactions entered into for such purpose will need to be
reversed. The Company will not be liable for any loss or damage resulting from such denial of approval.

2.6.8  Shareholders outside of Australia are subject to exchange rate risk

The Offer Shares are priced in NOK, and the Shares will be priced in NOK on Oslo Axess and in AUD on NSX.
The Company’s accounting and cash balances will be kept in USD. Any future payments of dividends on the
Shares may be declared by the Company in USD or AUD; however such dividends distributed by the VPS
Registrar through the VPS to shareholders with an address in Norway or shareholders holding NOK bank
accounts will be distributed in NOK. Shareholders registered in the VPS and whose address is outside Norway
and who have not supplied the VPS with details of any NOK account, will receive dividends by cheque in a
local currency or in USD (following first conversion to NOK). Accordingly, the investors are subject to adverse
movements in AUD, NOK and/or USD against their local currency.

2.6.9 Risks related to depository receipts and the registrar agreement

In connection with the Company's listing on Oslo Axess, the Company has established a facility for the
registration of beneficial interests representing the shares of the Company in the Norwegian Central Securities
Depository (the "VPS") (reflected in the form of Depositary Receipts and defined as "Shares” in this
Prospectus). The Company has appointed DNB Bank ASA as its registrar in the VPS (the "VPS Registrar") in
accordance with the Registrar Agreement. The VPS Registrar will be deemed a beneficial shareholder through a
nominee arrangement with Citibank Melbourne (the "Australian Custodian™) where the Australian Custodian is
recorded as the shareholder in the Company's sub-register in Chess. The VPS Registrar will register the Offer
Shares in the VPS in the form of Depository Receipts which following such registration will reflect the
beneficial shareholders, personally or through nominee registrations.

Shareholders must exercise voting rights through the VPS Registrar which in turn will instruct the Australian
Custodian. Exercising of other shareholder rights through the VPS Registrar and the custodian arrangement is
limited. In order to exercise full shareholder rights the shareholders must transfer their shareholding from the
VPS to a registered holding on the Company's share register.

The Company cannot guarantee that the VPS Registrar will be able to execute its obligations under the Registrar
Agreement. Any such failure may inter alia limit the access for, or prevent, shareholders to exercise the voting
rights attached to the underlying shares of the Company. The VPS Registrar may terminate the Registrar
Agreement by three months prior written notice. Furthermore, the VPS Registrar may terminate the Registrar
Agreement with immediate effect if the Company does not fulfil its payment obligations to the VPS Registrar or
commits any other material breach of the Registrar Agreement. In the event that the Registrar Agreement is
terminated, the Company will use its reasonable best efforts to enter into a replacement agreement for purposes
of permitting the uninterrupted listing on Oslo Axess. There can be no assurance, however, that it would be
possible to enter into such an agreement on substantially the same terms or at all. A termination of the Registrar
Agreement could, therefore, materially and adversely affect the Company and the shareholders. The Registrar
Agreement limits the VPS Registrar's liability for any loss suffered by the Company. The VPS Registrar
disclaims any liability for any loss attributable to circumstances beyond the VPS Registrar's control, including,
but not limited to, errors committed by others. The VPS Registrar is liable for direct losses incurred as a result
of the VPS Registrar's negligence. Thus, the Company and the shareholders may not be able to recover its entire
loss if the VPS Registrar does not perform its obligations under the Registrar Agreement.
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2.6.10 The Company is incorporated in Australia and governed by Australian law

The Company is incorporated in Australia. As a result the rights of any person holding Shares will be governed
by the laws of Australia and the Constitution of the Company. The laws of Australia differ from those
established under statutes or judicial precedents in existence in other jurisdictions. Such differences may result
in the Company's minority shareholders having less protection than they would have under the laws of other
jurisdictions.

29



African Petroleum Corporation Limited Prospectus 16 March 2015

3. RESPONSIBILITY FOR THE PROSPECTUS

The Board of Directors of African Petroleum Corporation Limited accepts responsibility for the information
contained in this Prospectus. The Directors of the Board hereby declares that, having taken all reasonable care to
ensure that such is the case, the information contained in this Prospectus is, to the best of their knowledge, in
accordance with the facts and contains no omissions likely to affect its import.

16 March 2015

The Board of Directors of African Petroleum Corporation Limited

Charles Matthews, Chairman of the Board

Dr Stuart Lake, Director of the Board and CEO Jeffrey Couch, Director of the Board
David King, Director of the Board Bjarne Moe, Director of the Board
Timothy Turner, Director of the Board Anthony Wilson, Director of the Board
Gibril Bangura, Director of the Board Mark Ashurst, Director of the Board
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4. GENERAL INFORMATION
4.1 CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Prospectus contains certain forward-looking information and statements, including, but not limited to,
certain statements set forth under Section 1 — "Summary", Section 2 — "Risk Factors", Section 15 —
"Dividends and Dividend Policy" and Section 9 — "Presentation of the Company", and elsewhere in this
Prospectus, that reflect the Company's current views with respect to future events and financial and operational
performance. Such forward-looking information and statements are based on the current estimates and
projections of the Company or assumptions based on the information currently available to the Company. Such
forward-looking information and statements reflect current views with respect to future events and are subject to
risks, uncertainties and assumptions. The Company cannot give assurance as to the correctness of such
information and statements. These forward-looking information and statements can generally be identified by
the fact that they do not relate only to historical or current facts.

Forward-looking statements sometimes use terminology such as "targets”, "believes”, "expects", "aims",
"assumes", "intends", "plans"”, "seeks", "will", "may", "anticipates"”, "would", "could", "continues", "estimate",
"milestone” or other words of similar meaning and similar expressions or the negatives thereof. By their nature,
forward-looking information and statements involve known and unknown risks, uncertainties and other
important factors that could cause the actual results, performance or achievements of the Company to differ
materially from any future results, performance or achievements that may be expressed or implied by the
forward-looking information and statements in this Prospectus. Should one or more of these risks or
uncertainties materialize, or should any underlying assumptions prove to be incorrect, the Company's actual
financial condition or results of operations could differ materially from that or those described herein as
anticipated, believed, estimated or expected. Additional factors that could cause the Company's actual results,
performance or achievements to differ materially include, but are not limited to, those discussed under Section 2
"Risk Factors".

Any forward-looking information or statements in this Prospectus speak only as at the date of this Prospectus.
Except as required by applicable law, the Company does not intend, and expressly disclaims any obligation or
undertaking, to publicly update, correct or revise any of the information included in this Prospectus, including
forward-looking information and statements, whether to reflect changes in the Company's expectations with
regard thereto or as a result of new information, future events, changes in conditions or circumstances or
otherwise on which any statement in this Prospectus is based.

Given the aforementioned uncertainties, prospective investors are cautioned not to place undue reliance on any
of these forward-looking statements.

4.2 ENFORCEMENT OF CIVIL LIABILITIES

The United States

The Company is a public limited liability company incorporated under the laws of Australia. As a result, the
rights of holders of the Shares will be governed by Australian law and the Constitution of the Company. The
rights of shareholders under Australian law may differ from the rights of shareholders of companies
incorporated in other jurisdictions. Most of the Company's directors and executive officers are not residents of
the United States and all of the Company's assets are located outside the United States. As a result, it may be
difficult for investors in the United States to effect service of process on the Company or its non-US directors or
executive officers in the United States or to enforce judgments obtained in U.S. courts against the Company or
those non-US persons based on the civil liability provisions of the federal securities laws of the United States or
other federal or state laws of the United States. Uncertainty exists as to whether courts in Australia and Norway
will enforce judgments obtained in other jurisdictions, including the United States, against the Company or its
directors or officers under the securities laws of those jurisdictions or entertain actions in Norway and Australia
against the Company or its directors or officers under the securities laws of other jurisdictions. Neither Norway
nor Australia currently have a treaty with the United States providing for reciprocal recognition and enforcement
of judgments (other than arbitral awards) in civil and commercial matters, nor does such treaty currently exist
between Norway and Australia.

Australia

There is doubt as to the enforceability in Australia in original actions or in actions for enforcement of judgments
of U.S. courts, of civil liabilities predicated upon the civil liability provisions of the federal or state securities
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laws of the United States. The Foreign Judgments Act 1991 (Australia) enables enforceability in Australia of
judgments from specific countries registrable under this Act. The U.S. is not registrable under the Act and
therefore common law principles must be relied upon for enforcement of U.S. judgments in Australia. To be
capable of enforcement in Australia, a U.S. judgment must be final and conclusive (and determinative on the
rights and obligations of the parties), have the same parties as in the U.S. judgement, be a judgement for a fixed
debt, have been obtained within the last 12 years and the U.S. court must have validly exercised its jurisdiction
over the defendant and the defendant submitted to the foreign jurisdiction. Judgments of U.S. courts will not be
enforceable in Australia in certain circumstances where such judgments contravene Australian law, including
where an order is made under the Australian Foreign Proceedings (Excess of Jurisdiction) Act 1984.

4.3 AVAILABLE INFORMATION

The Company has agreed that, for so long as any of the Offer Shares are "restricted securities" within the
meaning of Rule 144(a)(3) under the U.S. Securities Act, it will during any period in which it is neither subject
to Sections 13 or 15(d) of the U.S. Securities Exchange Act of 1934, as amended (the "U.S. Exchange Act™), nor
exempt from reporting pursuant to Rule 1293-2(b) under the U.S. Exchange Act, provide to any holder or
beneficial owners of Shares, or to any prospective purchaser designated by any such registered holder, upon the
request of such holder, beneficial owner or prospective owner, the information required to be delivered pursuant
to Rule 144A(d)(4) of the U.S. Securities Act.
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5. USE OF PROCEEDS; REASONS FOR THE PRIVATE PLACEMENT AND THE
SUBSEQUENT REPAIR OFFERING

The gross proceeds from the Private Placement are NOK 95,106,200 and the gross proceeds from the
Subsequent Repair Offering are expected to be up to NOK 19,021,100. In aggregate the gross proceeds from the
Private Placement and the Subsequent Repair Offering will be up to approximately NOK 114 million.

The Company estimates that the net proceeds from the Private Placement and the Subsequent Repair Offering
after deduction of the estimated commissions and expenses to the Joint lead Managers for the Private Placement
and the Manager for the Subsequent Repair Offering and other advisors, as well as other costs associated with
the Private Placement and the Subsequent Repair Offering will be in the range of approximately NOK 88 — 106
million. For further information on the costs related to the Subsequent Repair Offering see Section 7 below.

Table 5.1: Intended Use of Proceeds

Type of expenditure NOK (million)
Expenses of the Private Placement and the Subsequent Repair Offering 8
3D Seismic — Sierra Leone 28
Licence fees — The Gambia 30
General corporate purposes 48
Total Use of Proceeds 114

Proceeds from the Private Placement will be used to strengthen the Company's balance sheet and liquidity
position, to fund the Company's ongoing exploration programme, including seismic costs and licence fees, as
well as for working capital and for general corporate purposes. Under the licences, the Group has various
commitments related to inter alia drilling and acquisition of seismic data. Such commitments are not currently
fully funded and are not intended to be covered under the anticipated proceeds. In order to fulfil such
commitments the Company will need to secure additional funds, either through raising further equity or through
completing one or more farm-out transactions. Further details are provided in sections 9.5.1 and 14.3 of this
Prospectus.

The purpose of the Subsequent Repair Offering is further to enable the Eligible Shareholders to participate in the

offering of new Shares on the same terms as the investors in the Private Placement and to further enable the
Eligible Shareholders to maintain their shareholding in the Company.

33



African Petroleum Corporation Limited Prospectus 16 March 2015

6. THE PRIVATE PLACEMENT

6.1.1 Overview of the Private Placement

On 10 February 2015, the Company raised NOK 95,106,200 in gross proceeds through a private placement of
271,732,000 New Shares at a subscription price of NOK 0.35 per New Share (the Private Placement).

The Private Placement, which represented approximately 39.6 per cent of the current outstanding share capital
of the Company, was directed towards certain existing and new investors. The issuance of the New Shares
allocated in the Private Placement was approved by the Company's Shareholders General Meeting on 16 March
2015, as included in section 7.1.2 below. The New Shares are expected to be issued on or about 18 March 2015.

In addition to the New Shares, the applicants in the Private Placement were allocated one Option for every two
New Shares allocated in the Private Placement, corresponding to a total allocation of up to 135,866,000 Options.
Each of the Options entitles the holder thereof to subscribe for one additional Share in the Company at a
subscription price of NOK 0.75 per Share. The Options are transferable but will not be listed on any exchange.
Please see section 7.1.5 for a further description of the Options. The issuance of the Options allocated in the
Private placement was approved by the Company's Shareholders General Meeting on 16 March 2015. The
Options are expected to be issued on or about 18 March 2015.

All New Shares to be issued in the Private Placement are fully paid ordinary Shares of the Company and are in
all respects equal to the existing Shares of the Company. Please see Section 16 for a description of the rights
attached to the Shares.

6.1.2  Private Placement - corporate resolutions

As further described in section 7.1.2 below, the Shareholders General Meeting held on 16 March 2015 approved
the issuance of the New Shares and the Options. The Shares and the Options are expected to be issued in
accordance with a power of attorney granted by the Shareholders General Meeting on or about 18 March 2015.

6.1.3  Share capital after the completion of the Private Placement

Prior to the Private Placement the Company has issued 685,857,456 Shares. 271,732,000 New Shares will be
issued in the Private Placement and the Company will have 957,589,456 Shares on issue after the completion of
the Private Placement.

6.1.4 Dilution

The percentage of immediate dilution resulting from the Private Placement for the Company's shareholders not
participating in the Private Placement was approximately 39.6 per cent. If all Options issued in connection with
the Private Placement are exercised the dilution will be approximately 14.2 per cent (not taking into
consideration any Offer Shares to be issued in the Subsequent Repair Offering).

Table 6.1: Dilution following Private Placement

Total number of New Shares issued in Total number of Number of Options Total number of
outstanding shares connection with the shares post Private issued in connection = shares if all Options
prior to Private Private Placement Placement with the Private issued in connection
Placement Placement with the Private
Placement are
exercised
685,857,456 271,732,000 957,589,456 135,866,000 1,093,455,456
71.6% 28.4% 100.0%

Source: African Petroleum

6.1.5  Subscription Price

The subscription price of NOK 0.35 was determined by the Company on the basis of pre-sounding discussions
with potential investors in the Private Placement.
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6.1.6 Allocation of Shares in the Private Placement

Allocation of Shares in the Private Placement was made by the Board of Directors on 10 February 2015, after
consultation with the Joint Lead Managers for the Private Placement. Notice of allocation was sent to the
investors on 10 February 2015.

6.1.7  The rights conferred by the Private Placement Shares

All Shares in the Company, including the New Shares, will rank in parity with one another and carry one vote
per Share. The Company only has one class of Shares. See also section 16 for additional information on the
rights conferred by the Shares.

6.1.8  VPS registration

The Underlying Shares

The New Shares will be issued in accordance with the laws of Australia and pursuant to the Australian
Corporations Act. It is expected that the underlying Shares will be issued to the Australian Custodian on behalf
of the VPS Registrar on or about 18 March 2015.

The New Shares will be issued in book-entry form and registered in the Company's sub-register in Chess, and
thereafter registered with the VPS as Depository Receipts.

The underlying shares and the Depository Receipts will have ISIN AUOO0000AOQO0. The Company's share
capital is nominated in AUD, but the Shares have no par value. The Company's share registrar in Australia is
Computershare. The address of Computershare is:

Computershare Investor Services Pty Ltd
Level 2, 45 St George’s Terrace

Perth, Western Australia, 6000

Australia

Depository Receipts

In order to enable trading of the New Shares on Oslo Axess, the New Shares will be issued to the Applicants in
the VPS in the form of Depository Receipts. The Depository Receipts will be issued under Norwegian law and
will be registered in book entry form with the VPS. DNB Bank ASA, in its capacity as the VPS Registrar will be
holding the New Shares in Chess through a hominee arrangement with the Australian Custodian who will be
recorded as the legal holder of the New Shares. For further information about the VPS registration and the
trading of Depository Receipts, please refer to section 17.3 "The VPS and transfer of shares" below. The
currency of the Depository Receipts will be in NOK.

The Depository Receipts carry the same rights as the underlying Shares, provided however, that the exercise of
voting rights and other shareholder rights by holders of the Depository Rights must be made indirectly through
the VPS Registrar. Please refer to section 17.3 below for a description of the exercise of shareholder rights for
the holders of the Depository Receipts.

It is expected that the Depository Receipts will be issued on or about 18 March 2015.

All references to New Shares in this Prospectus is a reference to the beneficial rights in the New Shares, unless
otherwise indicated.

6.1.9 Managers

The Private Placement was managed by FirstEnergy Capital LLP and Mirabaud Securities LLP as Joint Lead
Manager, and EAS Advisors, LLC, acting through Merriman Capital, Inc., a member of FINRA / SIPC has
acted as US Sub-Agent for the Private Placement.

6.1.10 Legal advisor

Wikborg, Rein & Co Advokatfirma DA is acting as Norwegian legal counsel, Steinepreis Paganin is acting as
Australian legal counsel and Andrews Kurth LLP is acting as US legal counsel, to the Company in connection
with the Private Placement.
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7. THE SUBSEQUENT REPAIR OFFERING

This Section sets out the terms and conditions pursuant to which all applications for Offer Shares in the
Subsequent Repair Offering are made. Investing in the Offer Shares involves inherent risks. In making an
investment decision, each investor must rely on their own examination, analysis of and enquiry into the
Company and the terms of the Subsequent Repair Offering, including the merits and risks involved. None of the
Company or the Manager, or any of their respective representatives or advisers, are making any representation
to any offeree or purchaser of the Offer Shares regarding the legality of an investment in the Offer Shares by
such offeree or purchaser under the laws applicable to such offeree or purchaser. Each investor should consult
with his or her own advisors as to the legal, tax, business, financial and related aspects of a purchase of the
Offer Shares. You should read this Section in conjunction with the other parts of the Prospectus, in particular
Section 2 "Risk Factors".

7.1 TERMS OF THE SUBSEQUENT REPAIR OFFERING
7.1.1 Overview

The Subsequent Repair Offering comprises an offering of up to 54,346,000 Offer Shares, at an offer price of
NOK 0.35, corresponding to gross proceeds of up to NOK 19,021,100. The offer price equals the offer price in
the Private Placement. The Eligible Shareholders will be granted non-transferrable Allocation Rights that,
subject to applicable laws, provide preferential rights to apply for and be allocated Offer Shares in the
Subsequent Repair Offering. Application without Allocation Rights is permitted.

In addition, each applicant in the Subsequent Repair Offering will be allocated one Option for every two Offer
Shares allocated in the Subsequent Repair Offering, corresponding to a total allocation of up to 27,173,000
Options. The terms of the Options are further described in section 7.1.5 below.

The table below provides certain indicative key dates for the Subsequent Repair Offering, subject to change.

Table 7.1: Key dates for the Subsequent Repair Offering

Date
Last day of trading in the Shares including Allocation RIGhtS............coceiiiiieeinneee e, 10 February 2015
Ex. rights trading in the Shares commenced 0N OSI0 AXESS .........cccoiriiiiiiiiiciier s 11 February 2015
RECOTT DALE........oeoeveecsiresveseeeeeeesesssses s e sss e s s s es s s s es e s e s et en st sennsa: 12 February 2015 @
ApPPLiCation PEriod COMMENCES .......c..viuiiiiiietetiiieiet ettt ettt b et b bbb b ettt s bt n e 17 March 2015 at 09:00 a.m. CET
APPIICALION PEIIOU BNAS .......vovevrieeieee ettt 27 March 2015 at 12:00 p.m. CET @
AOCAtION OF OFfEr SRAIES........i ittt On or about 27 March 2015
Notification of allocation On or about 27 March 2015
PAYMENT DAL ..ot e On or about 31 March 2015
Registration of the capital increase and issuance of the underlying Shares ............c.ccccviiciinnnciinnecenn, On or about 10 April 2015
Registration of the Shares in the VPS and issuance of Depository RECEIPLS. .........cvreiriririeerininieeeeisiece e, On or about 10 April 2015
Delivery of the Offer Shares On or about 10 April 2015
DelIVEry OF the OPLIONS ......c.oiiiiiiiiiiiic bbbttt bbbttt On or about 10 April 2015
Listing and commencement of trading in the Offer Shares 0n OSI0 AXESS.........cccvvriiriiieeerirneeeeseee e, On or about 10 April 2015
@ Subject to extension. To the extent the Application Period is extended, all other dates referred to in this table may be amended

correspondingly.
Source: African Petroleum

7.1.2  Resolution regarding the Subsequent Repair Offering

On 16 March 2015 the Shareholders General Meeting of the Company made the following resolution to grant
the Board of Directors the right to issue the New Shares and the Offer Shares.

"That, for the purpose of NSX Listing Rule 6.25 and for all other purposes, approval is given for the Directors
to issue up to 330,000,000 Shares in the Company on the terms and conditions set out in the Explanatory
Statement."

The following information is provided in relation to the issue of up to 330,000,000 Shares:
a. the maximum number of Shares to be issued is 330,000,000;
b. the Shares will be issued no later than six months after the date of the Meeting and it is intended that
issue of the Shares will occur on two dates in two separate tranches;
c. the Shares will be issued at a NOK 0.35 (Issue Price);
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d. the Shares will be issued to investors, none of whom will be related parties of the Company as defined
by the Corporations Act and the NSX Listing Rules, except as otherwise set out in Resolution 12 of this
Notice of Meeting;

e. the Shares issued will be fully paid ordinary shares in the capital of the Company issued on the same
terms and conditions as the Company'’s existing Shares; and

f.  the Company intends to use the net funds raised from the issue of the Shares for general corporate
purposes and working capital.

Furthermore, the Shareholders General Meeting of the Company also made the following resolution to grant the
Board of Directors the right to issue the Options.

"That, for the purpose of NSX Listing Rule 6.25 and for all purposes, Shareholders approve the issue of up to
165,000,000 Options on the terms and conditions set out in the Explanatory Statement."”

Please see section 7.1.5 for a description of the terms and conditions of the Options.

The Board is expected to resolve the issuance of the Offer Shares and the Options in accordance with the
mandate of the General Meeting on or about 10 April 2015.

7.1.3  Conditions for completion of the Subsequent Repair Offering

The Board of Directors reserves the right, in its sole discretion, to cancel the Subsequent Repair Offering, during
or after the Application Period but before allocation, in the event that the market price of the Shares on Oslo
Axess has been trading below the Offer Price during the Application Period.

7.1.4 The Offer Shares

The Underlying Shares

The Offer Shares will be issued in accordance with the laws of Australia and pursuant to the Australian
Corporations Act. It is expected that the underlying Shares will be issued to the Australian Custodian on behalf
of the VPS Registrar on or about 10 April 2015. All Shares in the Company, including the Offer Shares, will
rank in parity with one another and carry one vote per Share. The Company only has one class of Shares.

The Offer Shares will be issued in book-entry form and registered in the Company's sub-register in Chess, and
thereafter registered with the VPS as Depository Receipts.

The underlying shares and the Depository Receipts will have ISIN AUO0O0000AOQO. The Company's share
capital is nominated in AUD, but the Shares have no par value. The Company's share registrar in Australia is
Computershare. The address of Computershare is:

Computershare Investor Services Pty Ltd
Level 2, 45 St George’s Terrace

Perth, Western Australia, 6000

Australia

Depository Receipts

In order to enable trading of the Offer Shares on Oslo Axess, the Offer Shares will be issued to the Applicants in
the VPS in the form of Depository Receipts. The Depository Receipts will be issued under Norwegian law and
will be registered in book entry form with the VPS. The address of the VPS is:

Fred. Olsens gate 1,
P.O Box 4,

0051 Oslo,

Norway

DNB Bank ASA, in its capacity as the VPS Registrar will be holding the Offer Shares in Chess through a
nominee arrangement with the Australian Custodian who will be recorded as the legal holder of the Offer
Shares. For further information about the VPS registration and the trading of Depository Receipts, please refer
to section 17.3 "The VPS and transfer of shares" below. The currency of the Depository Receipts will be in
NOK.
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The Depository Receipts carry the same rights as the underlying Shares, provided however, that the exercise of
voting rights and other shareholder rights by holders of the Depository Rights must be made indirectly through
the VPS Registrar. Please refer to section 17.3 below for a description of the exercise of shareholder rights for
the holders of the Depository Receipts.

It is expected that the Depository Receipts will be issued on or about 10 April 2015.

All references to Offer Shares in this Prospectus is a reference to the beneficial rights in the Offer Shares, unless
otherwise indicated.

7.1.5 The Options

Each applicant in the Subsequent Repair Offering will be allocated one Option for every two Offer Shares
allocated in the Subsequent Repair Offering (previously defined as the Options). Each Option gives the holder
the right to subscribe for one Share. The Options will expire at 5:00 (WST) on 17 March 2017. The issuance of
the Options to each of the applicants in the Subsequent Repair Offering is expected to take place on or about 10
April 2015.

The exercise price for each of the Options is NOK 0.75. The Options may be exercised in whole or in part, and
if exercised in part, multiples of 1,000 must be exercised in each occasion. The Options can be exercised at any
time during until the date of expiration by notice to the Company in the form as set out in Appendix 3 hereto.

The Options will be registered in the VPS under ISIN AUOO00AOQOZ6.

The Options are transferable but will not be listed on Oslo Axess or NSX. All Shares allotted pursuant to the
exercise of Options will be admitted to listing on the Oslo Axess upon issuance of such Shares in the VPS. The
terms of the Options are set out below:

The Options entitle the holder to subscribe for Shares on the following terms and conditions:

a. Each Option gives the optionholder the right to subscribe for one Share.

b. The Options will expire at 5:00 p.m. (WST) on 17 March 2017 (expiry date). Any Option not vested or
exercised before the expiry date will automatically lapse on the expiry date.

c. The amount payable upon exercise of each Option will be NOK 0.75 (exercise price).

d. The Options held by each optionholder may be exercised in whole or in part, and if exercised in part,
multiples of 1,000 must be exercised on each occasion.

e. An optionholder may exercise their Options by lodging with the Company, before the Expiry Date:

i a written notice of exercise of Options specifying the number of Options being exercised; and
ii. a cheque or electronic funds transfer for the Exercise Price for the number of Options being
exercised; (exercise notice).

f.  An exercise notice is only effective when the Company has received the full amount of the exercise
price in cleared funds.

g. Within 10 business days of receipt of the exercise notice accompanied by the exercise price, the
Company will allot the number of Shares required under these terms and conditions in respect of the
number of Options specified in the exercise notice.

h. The Options are transferable.

i.  All Shares allotted upon the exercise of Options will upon allotment rank pari passu in all respects with
other Shares.

j- The Company will not apply for quotation of the Options on the OAX or NSX. However, all Shares
allotted pursuant to the exercise of Options will be admitted to listing on the OAX upon issuance of
such Shares in the VPS.

k. If at any time the issued capital of the Company is reconstructed, all rights of an optionholder are to be
changed in a manner consistent with the Corporations Act, OAX Listing Rules and the NSX Listing
Rules at the time of the reconstruction.

I.  There are no participating rights or entitlements inherent in the Options and optionholders will not be
entitled to participate in new issues of capital offered to Shareholders during the currency of the
Options. However, the Company will ensure that for the purposes of determining entitlements to any
such issue, the record date will be at least 7 business days after the issue is announced. This will give
optionholders the opportunity to exercise their Options prior to the date for determining entitlements to
participate in any such issue.

An Option does not confer the right to a change in exercise price or a change in the number of underlying
securities over which the Option can be exercised.

38



African Petroleum Corporation Limited Prospectus 16 March 2015

7.1.6  Eligible Shareholders

The Subsequent Repair Offering has been implemented to ensure that the Company's shareholders on Oslo
Axess are treated in an equal manner. Therefore, Eligible Shareholders will be granted non-transferrable
Allocation Rights that, subject to applicable laws, provide preferential rights to apply for and be allocated Offer
Shares in the Subsequent Repair Offering.

Eligible Shareholders are the shareholders of the Company as of close on trading on 10 February 2015 as
registered in the VPS on 12 February 2015, except for (i) shareholders who were invited or offered to participate
in the Private Placement and (ii) shareholders who are resident in a jurisdiction where such offering would be
unlawful, or for jurisdictions other than Norway, would require any filing, registration of similar action.
Shareholders who were invited or offered to participate in the Private Placement will not be granted allocation
rights in the Subsequent Repair Offering in order to ensure equal treatment of the Shareholders. The restriction
of the Shareholders who participated in the Private Placement, from being given Allocation Rights in the
contemplated Subsequent Repair Offering will benefit the Shareholders who were not invited to participate in
the Private Placement.

7.1.7  Allocation Rights

The Company will issue Allocation Rights to the Eligible Shareholders in the Company as of 10 February 2015,
as registered in VPS on the Record Date. Each Eligible Shareholder will, subject to applicable securities laws,
be granted 0.2917 Allocation Rights per Share owned as of 10 February 2015 as registered on the Record Date.
The number of Allocation Rights granted to each Eligible Shareholder will be rounded down to the nearest
whole Allocation Right. The Allocation Rights will be distributed free of charge, and the recipient of Allocation
Rights will not be debited any cost.

The Allocation Rights will be registered in VPS under ISIN AUOOOO0OAOQNS and will be distributed to each
Eligible Shareholders' VPS account on or about 17 March 2015.

Each Allocation Right will, subject to applicable securities laws, give a preferential right to apply for and be
allocated one (1) Offer Share in the Subsequent Repair Offering, in accordance with the allocation criteria as set
out in section 7.1.12 below. Over-subscription (i.e. application for more Offer Shares than the number of
Allocation Rights held by the Applicant) is permitted. Multiple subscriptions (i.e. application on more than one
Application Form) within the Application Period are permitted. Please note, however, that each Application
Form will only be counted once (e.g. if the same Application Form is received by fax more than once, or if it is
received by both fax and mail, it only counts as one application). Two separate Application Forms submitted by
the same applicant with the same amount of Offer Shares applied for on both forms will only be counted once
unless otherwise is explicitly stated on the Application Form.

The Allocation Rights must be used to apply for Offer Shares before the end of the Application Period.
Allocation Rights that are not exercised before the end of the Application Period will have no value and
will lapse without compensation to the holder. Holders of Allocation Rights should note that application
for Offer Shares must be made in accordance with the procedures set out in this Prospectus and that the
holding of Allocation Rights in itself does not represent an application for Offer Shares.

Allocation Rights of shareholders resident in jurisdictions where the Prospectus may not be distributed and/or
with legislation that, according to the Company's assessment, prohibit or otherwise restricts subscription for
Offer Shares ("Ineligible Jurisdiction") will not receive Allocation Rights. Eligible Shareholders should be
aware that the exercise of Allocation Rights by holders who are located in countries outside of Norway may be
restricted or prohibited by applicable securities laws.

7.1.8 Record Date

The date for determining the Eligible Shareholders who receive Allocation Rights is 10 February 2015, as
registered in the shareholders register in VPS at the end of the Record Date, i.e. on 12 February 2015.

7.1.9  Application Period

The Application Period in the Subsequent Repair Offering will commence on 17 March 2015 at 09:00 hours
(CET) and expire on 27 March 2015 at 12:00 hours (CET). The Application Period may be extended at the
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Company's own discretion, but will in no event be extended beyond 17 April 2015. Any extension of the
Application Period will be announced through the electronic information system of Oslo Bgrs on or before 9:00
a.m. (CET) on the day following the last day of the (then prevailing) Application Period. In the event of an
extension of the Application Period, the allocation date, the Payment Date and the date of delivery of Offer
Shares may be changed accordingly.

7.1.10 Offer Price

The Offer Price for one (1) Offer Share is NOK 0.35, which equals the subscription price per New Share in the
Private Placement. There is no minimum order size and the Applicants will not incur any costs related to the
application for, or allotment of, the Offer Shares. The Options are allocated free of charge at the ratio of one for
each two Offer Shares allocated.

The table below sets out the disparity between the Offer Price and the effective cash cost to members of the
administrative, management and supervisory bodies or senior management during the past year:

Table 7.2:
Name Volume Price Date Disparity Disparity %
(NOK/share) (NOK/Share)

Mr. Charles Matthews 100,000 1.07 02.06.2014 0.72 205.7
Dr. Stuart Lake 150,000 0.8254 02.09.2014 0.4754 135.8
Dr. Stuart Lake 100,000 0.691 17.09.2014 0.341 97.4
Dr. David King 150,000 0.7038 18.09.2014 0.3538 101.1
Dr. David King 150,000 0.7524 19.09.2014 0.4024 115
Mr. Anthony Wilson 100,000 0.75485 22.09.2014 0.40485 115.7
Mr. Bjarne Moe 100,000 0.80 25.09.2014 0.45 128.6
Dr. Stuart Lake 2,608,500 0.35 10.02.2015 0 0
Mr. Stephen West 2,608,500 0.35 10.02.2015 0 0

Source: African Petroleum

7.1.11 Application procedures

Eligible Shareholders will receive a letter which includes information on shareholdings as of 10 February 2015.

Norwegian applicants in the Subsequent Repair Offering who are residents of Norway with a Norwegian
personal identification number are recommended to apply for Offer Shares through the VVPS online application
system by following the link to such online application system on www.paretosec.com (such application are
hereinafter referred to as "Online Application™). Applicants in the Subsequent Repair Offering not having access
to the VPS online application system must apply using the Application Form in the form attached to this
Prospectus as Appendix 1. Application forms, together with this Prospectus, are available at
www.africanpetroleum.com.au and www.paretosec.com, and at the offices of African Petroleum and Pareto
Securities AS.

Applications made through the VPS online application system must be duly registered during the Application
Period (as amended if applicable).

Properly completed and signed Application Forms may be faxed, mailed or delivered to the Manager at the
address set out below:

Pareto Securities AS

Dronning Mauds gate 3
P.O. Box 1411 Vika
N-0115 Oslo

Norway

Tel: +47 22 87 87 00
Fax: + 47 22 87 87 15
Www.paretosec.com
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All applications in the Subsequent Repair Offering will be treated in the same manner regardless of whether it is
placed by delivery of an Application Form to the Manager or through the VVPS online application system.

Application Forms that are incomplete or incorrectly completed electronically or physically, or that are received
after the expiry if the Application Period, may be disregarded without any further notice to the applicant.
Properly completed Application Forms must be received by the Manager by 12:00 pm (CET) on 27 March 2015
2015 or registered electronically through the VPS application system by 12:00 p.m. (CET) on 27 March 2015,
unless the Application Period is being extended. Neither the Company nor the Manager may be held responsible
for postal delays, unavailable fax lines, internet lines or servers or other logistical or technical matters that may
result in applications not being received in time or at all by the Manager.

Subject to Section 7.1.3 above, all applications made in the Subsequent Repair Offering will be irrevocable and
binding upon receipt of a duly completed Application Form by the Manager, or in the case of applications
through the VVPS online application system, upon registration of the application, irrespective of any extension of
the Application Period, and cannot be withdrawn, cancelled or modified by the Applicant after having been
received by the Manager, or in the case of application through the VPS online application system, upon
registration of the application.

7.1.12 Allocation of Offer Shares

Allocation of the Offer Shares is expected to take place on or about 27 March 2015. The following allocation
criteria will be used for the allocation of Offer Shares in the Subsequent Repair Offering:

1. Offer Shares shall be allocated on the basis of exercised Allocation Rights;

2. In the event that not all Allocation Rights are used and the Subsequent Repair Offering is over-
subscribed by Eligible Shareholders, the Offer Shares not allocated based on exercised Allocation
Rights will be allocated to Eligible Shareholders based on the standard VPS allocation (based on
number of Allocation Rights); and

3. In the event that not all Allocation Rights are used and the Subsequent Repair Offering is not over-
subscribed by Eligible Shareholders, applicants who have applied for shares without Allocation Rights
(not being Eligible Shareholders) will be allocated Offer Shares at the discretion of the Board.

The allocation of Offer Shares will take place after the expiry of the Application Period. Written notifications of
allocations are expected to be issued by the Manager on or about 27 March 2015 by post. Applicants may
contact the Manager in order to be informed about their allocations from 19:00 p.m. (CET) on 27 March 2015
and onwards during business hours. Applicants who have access to investor services through an institution that
operates the Applicant's VPS account should be able to see how many Offer Shares they have been allocated
from 19:00 p.m. (CET) on 27 March 2015.

7.1.13 Payment and delivery of Offer Shares

In completing the Application Form, each applicant in the Subsequent Repair Offering will irrevocably
authorise the Manager to debit the applicant's Norwegian bank account for the total amount due for the
subscribed and allocated Offer Shares on or about 31 March 2015 (the "Payment Date") and there must be
sufficient funds in the stated bank account from and including 29 March 2015. The applicant's bank account
number must be stated on the Application Form. The Manager reserves the right to (but has no obligation) to
make up to three debit attempts before 10 April 2015 (unless the Application Period is extended in accordance
with section 7.1.9 above), if there are insufficient funds on the account on the first debiting date.

Applicants not having a Norwegian bank account must ensure that payment of the allocated Offer Shares is
made on or before the Payment Date (31 March 2015). Further details and instructions will be set out in the
allocation notes to the applicants and can also be obtained by contacting the Manager by telephone at: + 47 22
87 87 00. Any excess amounts paid by an applicant will be refunded by the Manager by electronic transfer to the
applicant's bank account at the expense and risk of the applicant.

Should applicants have insufficient funds in their accounts or should payment be delayed for any reason, a
penalty interest will be payable on the delayed sum according to the Norwegian Act on Interest on Overdue
Payments of 17 December 1976 no. 100. The interest rate at the date of this Prospectus is 9.25 per cent per
annum. Should payment not be made when due, the Offer Shares allocated to such applicant will not be
delivered to the applicant and the Manager, on behalf of the Company, reserves the right to cancel the order, to
re-allot, assume ownership or to sell the allocated Offer Shares at the expense and risk of the applicant.
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If Offer Shares are sold on behalf of the applicant, such sale will be for the applicant's account and risk
(however, the Applicant shall not be entitled to profits therefrom, if any) and the applicant will be liable for any
loss, costs, charges and expenses suffered or incurred by the Company and/or the Manager as a result of or in
connection with such sales, and the Company and/or the Manager may enforce payment of any amount
outstanding in accordance with applicable law.

Subject to timely payment by the applicant, Offer Shares allocated to applicants in the Subsequent Repair
Offering are expected to be delivered in the form of Depository Receipts to the applicants' VPS accounts and be
available for the applicant on or about 13 April 2015.

7.1.14 Financial intermediaries

All persons and entities holding beneficial rights to Shares registered in the VPS or Allocation Rights through
financial intermediaries should read this Section 7.2.13. All questions concerning timeliness, validity and form
of instructions to a financial intermediary in relation to the exercise of Allocation Rights should be determined
by the financial intermediary in accordance with its usual customer relations procedure; or as it otherwise
notifies each shareholder.

Neither the Company nor the Manager is liable for any action or failure to act by any financial intermediary
through whom shareholders of the Company hold their Shares in the VPS.

Allocation Rights

If an Eligible Shareholder held the Shares through a financial intermediary on the Record Date, the financial
intermediary will customarily give each Eligible Shareholder details of the aggregate number of Allocation
Rights to which each Eligible Shareholder will be entitled. The relevant financial intermediary will customarily
supply each Eligible Shareholder with this information in accordance with its usual customer relations
procedures. Eligible Shareholders should contact their financial intermediary if they have received no
information with respect to the Subsequent Repair Offering.

Shareholders who hold their Shares through a financial intermediary and who are Ineligible Shareholders will
not be entitled to exercise their Allocation Rights transferred to the financial intermediary.

Subscription Period
The time until which notification of exercise instructions may be validly given may be earlier if Shares are held
through a financial intermediary. This depends on the financial intermediary.

Subscription

If Eligible Shareholders hold their Allocation Rights through a financial intermediary and wish to exercise their
Allocation Rights, they should instruct their financial intermediary in accordance with the instructions received
from the financial intermediary. The financial intermediary will be responsible for collecting exercise
instructions from the Eligible Shareholders and for informing the Manager of their exercise instructions.

Method of Payment

Eligible Shareholders holding their Allocation Rights through a financial intermediary should make the payment
for the Offer Shares that they are allocated in accordance with the instructions received from that financial
intermediary. The financial intermediary must make the payment for the Offer Shares to the Manager, who will
in turn pay it to the Company. Payment for the Offer Shares must be made to the Manager no later than the
Payment Date. Accordingly, financial intermediaries may require payment to be provided to them prior to the
Payment Date.

7.2 SHAREHOLDERS' RIGHTS CONFERRED BY THE OFFER SHARES

The Offer Shares will in all respects rank pari passu with all other Shares already in issue, and will be eligible
for any dividend that the Company may declare on the Shares after the Offer Shares have been issued in
accordance with Australian law.

7.3 LISTING AND TRADING OF THE OFFER SHARES

An applicant will not under any circumstances be entitled to sell or transfer its Offer Shares allocated in the
Subsequent Repair Offering until the Offer Shares have been paid in full by the applicant and the Offer Shares
have been issued to the applicant in the VVPS.
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The Offer Shares will be listed on Oslo Axess as soon as the Offer Shares have been validly issued by the
Company and registered in the VPS, subject only to the publication of this Prospectus.

7.4 PUBLICATION OF INFORMATION RELATED TO THE OFFERING

The Company intends to use the Oslo Bgrs' information system to publish information with respect to the
Subsequent Repair Offering, such as any changes to the Application Period and the definitive number of Offer
Shares issued and sold, the total amount of the Subsequent Repair Offering and the first day of trading of the
Offer Shares on Oslo Axess.

7.5 MANAGER

The Manager for the Subsequent Repair Offering is Pareto Securities AS. For the addresses and contact
information of the Manager, please refer to section 7.1.11 above.

7.6 LEGAL ADVISORS

Wikborg, Rein & Co Advokatfirma DA is acting as Norwegian legal counsel, Steinepreis Paganin is acting as
Australian legal counsel and Andrews Kurth LLP is acting as US legal counsel, to the Company in connection
with the Subsequent Repair Offering.

7.7 EXPENSES AND NET PROCEEDS

The Company will pay to the Manager commission in respect of the Offer Shares sold in the Subsequent Repair
Offering on behalf of the Company. The Company estimates that its total costs in connection with the
Subsequent Repair Offering will amount to approximately NOK 1.8 million, of which the Manager will receive
a total of NOK 1.7 million assuming full subscription of the Subsequent Repair Offering. The net proceeds from
the Subsequent Repair Offering are expected to be approximately NOK 17.2 million assuming gross proceeds of
approximately NOK 19 million.

7.8 JURISDICTION AND CHOICE OF LAW

The Subsequent Repair Offering and this Prospectus are subject to Norwegian law, save for the issuance of the
Offer Shares which is subject to Australian law. Any dispute arising in respect of the Subsequent Repair
Offering or this Prospectus is subject to the exclusive jurisdiction of Oslo District Court.

7.9 VPS ACCOUNT

To participate in the Subsequent Repair Offering, each applicant must have a VPS account. The VPS account
number must be stated when registering an application through the VPS online application system or on the
Application Form. VVPS accounts can be established with authorised VPS registrars, which can be Norwegian
banks, authorized investment firms in Norway and Norwegian branches of credit institutions established within
the EEA. Applicants may use nominee VPS accounts registered in the name of a nominee. The nominee must be
authorised by the Norwegian Ministry of Finance. Establishment of a VPS account requires verification of
identity before the VVPS registrar in accordance with the Anti-Money Laundering Legislation.

7.10 MANDATORY ANTI-MONEY LAUNDERING PROCEDURES

The Subsequent Repair Offering is subject to the Norwegian Money Laundering Act No. 11 of 6 March 2009
and the Norwegian Money Laundering Regulations No. 302 of 13 March 2009 (collectively the "Anti-Money
Laundering Legislation").

All applicants who are not registered as existing customers with the Manager must verify their identity to the
Manager in accordance with requirements of the Anti-Money Laundering Legislation, unless an exemption is
available. Applicants that have designated an existing Norwegian bank account and an existing VPS-account on
the Application Form are exempted, provided the aggregate subscription price is less than NOK 100,000, unless
verification of identity is requested by the Manager. The verification of identification must be completed prior to
the end of the Application Period. Applicants that have not completed the required verification of identification
will not be allocated Offer Shares.
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7.11 INTERESTS OF NATURAL AND LEGAL PERSONS IN THE SUBSEQUENT REPAIR
OFFERING

The Manager or its affiliates have provided from time to time, and may provide in the future, investment and
commercial banking services to the Company and its affiliates in the ordinary course of business, for which they
may have received and may continue to receive customary fees and commissions. The Manager does not intend
to disclose the extent of any such investments or transactions otherwise than in accordance with any legal or
regulatory obligation to do so. Further, a portion of the commissions that are to be paid for the services of the
Manager in respect of the Subsequent Repair Offering are calculated on the basis of the gross proceeds of the
Subsequent Repair Offering.

The Company will receive the proceeds of the Subsequent Repair Offering.

Other than as set out above, the Company is not aware of any interest of any natural and legal persons involved
in the Subsequent Repair Offering that is material to the Subsequent Repair Offering.

7.12 SHARES FOLLOWING THE SUBSEQUENT REPAIR OFFERING

Following completion of the Subsequent Repair Offering, the Company's issued and outstanding share capital
will increase from 957,589,457 (including the New Shares issued in the Private Placement) to 1,011,935,457,
assuming full subscription of the Subsequent Repair Offering. If all Options issued in the Private Placement and
the maximum number of Options to be issued in the Subsequent Repair Offering are exercised, the Company's
issued and outstanding share capital will be 1,174,974,457 Shares.

7.13 DILUTION

Assuming issuance of the New Shares in the Private Placement and full subscription of the Subsequent Repair
Offering, the Subsequent Repair Offering will result in a dilution of approximately 5.4 per cent for shareholders
who do not participate in the Subsequent Repair Offering (not taking into account Shares that may be issued by
the exercise of Options).

Table 7.3: Dilution following Subsequent Repair Offering

Total number of Total number of Total number of Number of Options Total number of
shares post Private Offer Shares in the shares if all offer issued in connection  shares if all Options
Placement Subsequent Repair Shares are issued in | with the Subsequent = issued in connection
Offering the Subsequent Repair Offering with the Subsequent
Repair Offering Repair Offering are
exercised
957,589,456 54,346,000 1,011,935,457 27,173,000 1,039,108,457
94.6% 5.4% 100.0%

Source: African Petroleum
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8. SELLING AND TRANSFER RESTRICTIONS

As a consequence of the following restrictions, prospective investors are advised to consult legal counsel prior
to making any offer, resale, pledge or other transfer of the Shares offered under this Prospectus.

Other than in Norway, the Company is not taking any action to permit a public offering of the Shares in any
jurisdiction. Receipt of this Prospectus will not constitute an offer in those jurisdictions in which it would be
illegal to make an offer and, in those circumstances, this Prospectus is for information only and should not be
copied or redistributed. Except as otherwise disclosed in this Prospectus, if an investor receives a copy of this
Prospectus in any jurisdiction other than Norway, the investor may not treat this Prospectus as constituting an
invitation or offer to it, nor should the investor in any event deal in the Offer Shares, unless, in the relevant
jurisdiction, such an invitation or offer could lawfully be made to that investor, or the Offer Shares could
lawfully be dealt in without contravention of any unfulfilled registration or other legal requirements.
Accordingly, if an investor receives a copy of this Prospectus, the investor should not distribute or send the
same, or transfer Shares, to any person or in or into any jurisdiction where to do so would or might contravene
local securities laws or regulations.

8.1 SELLING RESTRICTIONS

United States of America

The Offer Shares have not been and will not be registered under the U.S. Securities Act and may not be offered
or sold except (i) within the United States to QIBs as defined in Rule 144A under the U.S. Securities Act of
1933, as amended or (ii) to non-U.S. persons in offshore transactions in compliance with Regulation S under the
U.S. Securities Act of 1933, and in each case, in accordance with any applicable securities laws of any state or
territory of the United States or any other jurisdiction. Accordingly, the Manager has agreed that it has not
offered or sold, and will not offer or sell, any of the Offer Shares at any time other than to QIBs in the United
States in accordance with Rule 144A or outside of the United States in compliance with Rule 903 of Regulation
S. Transfer of the Offer Shares will be restricted and each purchaser of the Offer Shares in the United States will
be required to make certain acknowledgements, representations and agreements, as described in Section 8.2
"Transfer Restrictions".

Any offer or sale in the United States will be made by broker-dealers registered under the US Exchange Act
which are either an affiliate of the Manager or broker-dealers to which the Manager have a contractual
relationship. In addition, until 40 days after the commencement of the Subsequent Repair Offering, an offer or
sale of Offer Shares within the United States by a dealer, whether or not participating in the Subsequent Repiar
Offering, may violate the registration requirements of the U.S. Securities Act if such offer or sale is made
otherwise than in accordance with Rule 144A of the U.S. Securities Act and in connection with any applicable
state securities laws.

United Kingdom

The Manager:

a) has only communicated or caused to be communicated and will only communicate or cause to be
communicated any invitation or inducement to engage in investment activity (within the meaning of
section 21 of the Financial Services and Markets Act 2000 (the "FSMA™)) received by it in connection
with the issue or sale of any Offer Shares in circumstances in which section 21(1) of the FSMA does
not apply to the Company; and

b) has complied and will comply with all applicable provisions of the FSMA with respect to everything
done by it in relation to the Offer Shares in, from or otherwise involving the United Kingdom.

European Economic Area ("EEA™)

In relation to each Member State of the EEA which has implemented the Prospectus Directive (each, a
"Relevant Member State"), an offer to the public of any Offer Shares may not be made in that Relevant Member
State, other than the offers contemplated by this Prospectus in Norway once this Prospectus has been approved
by the Norwegian FSA and published in accordance with the Prospectus Directive as implemented in Norway,
except that an offer to the public of any Offer Shares in a Relevant Member State may be made at any time
under the following exemptions under the Prospectus Directive, if they have been implemented in the Relevant
Member State:
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a) toany legal entity which is a qualified investor as defined in the Prospectus Directive;

b) to fewer than 100, or if the Relevant Member State has implemented the relevant provision of the 2010
PD Amending Directive, 150, natural or legal persons (other than qualified investors as defined in the
Prospectus Directive); or

c) inany other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of Shares shall result in a requirement for the publication by the Company or the
Manager of a prospectus pursuant to Article 3 of the Prospectus Directive or supplement to a prospectus
pursuant to Article 16 of the Prospectus Directive.

For the purposes hereof, the expression an "offer to the public" in relation to any Offer Shares in any Relevant
Member State means the communication in any form and by any means of sufficient information on the terms of
the offer and the shares to be offered so as to enable an investor to decide to purchase any Offer Shares, as the
same may be varied in that Member State by any measure implementing the Prospectus Directive in that
Member State, and the expression "Prospectus Directive" means Directive 2003/71/EC (and amendments
thereto, including the 2010 PD Amending Directive, to the extent implemented in each Relevant Member State),
and includes any relevant implementing measure in the Relevant Member State and the expression "2010 PD
Amending Directive" means Directive 2010/73/EU.

The EEA selling restriction is in addition to any other selling restrictions set out in this Prospectus.
Switzerland

The Offer Shares may not be publicly offered in Switzerland and will not be listed on the Swiss Exchange
("SIX*) or on any other stock exchange or regulated trading facility in Switzerland. This document has been
prepared without regard to the disclosure standards for issuance of prospectuses under article 652a or article
1156 of the Swiss Code of Obligations or the disclosure standards for listing prospectuses under article 27 ff of
the SIX Listing Rules or the listing rules of any other stock exchange or regulated trading facility in
Switzerland.

Neither this document nor any other offering or marketing material relating to the Offer Shares or the
Subsequent Repair Offering may be publicly distributed or otherwise made publicly available in Switzerland.
Neither this document nor any other offering or marketing material relating to the Subsequent Repair Offering,
the Company or the Shares have been or will be filed with or approved by any Swiss regulatory authority. In
particular, this document will not be filed with, and the Subsequent Repair Offering will not be supervised by,
the Swiss Financial Market Supervisory Authority FINMA, and the Subsequent Repair Offering has not been
and will not be authorized under the Swiss Federal Act on Collective Investment Schemes (*CISA"). The
investor protection afforded to acquirers of interests in collective investment schemes under the CISA does not
extend to acquirers of shares.

Canada

This document constitutes an offering of the Offer Shares only in the Provinces of British Columbia, Ontario
and Quebec (the "Provinces") and to those persons to whom they may be lawfully distributed in the Provinces,
and only by persons permitted to sell such Offer Shares. This document is not, and under no circumstances is to
be construed as, an advertisement or a public offering of securities in the Provinces. This document may only
be distributed in the Provinces to persons that are "accredited investors" within the meaning of NI 45-106 —
Prospectus and Registration Exemptions, of the Canadian Securities Administrators.

No securities commission or similar authority in the Provinces has reviewed or in any way passed upon this
document, the merits of the Offer Shares or the offering of Offer Shares and any representation to the contrary is
an offence.

No prospectus has been, or will be, filed in the Provinces with respect to the offering of Offer Shares or the
resale of such Offer Shares. Any person in the Provinces lawfully participating in the Offer will not receive the
information, legal rights or protections that would be afforded had a prospectus been filed and receipted by the
securities regulator in the applicable Province. Furthermore, any resale of the Offer Shares in the Provinces must
be made in accordance with applicable Canadian securities laws which may require resales to be made in
accordance with exemptions from dealer registration and prospectus requirements. These resale restrictions may
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in some circumstances apply to resales of the Offer Shares outside Canada and, as a result, Canadian purchasers
should seek legal advice prior to any resale of the Offer Shares.

The Company and its directors and officers are located outside Canada. As a result, it may not be possible for
Canadian purchasers to effect service of process within Canada upon the Company or its directors or
officers. All or a substantial portion of the assets of the Company and such persons may be located outside
Canada, and as a result, it may not be possible to satisfy a judgment against the Company or such persons in
Canada or to enforce a judgment obtained in Canadian courts against the Company or such persons outside
Canada.

Any financial information contained in this document has been prepared in accordance with Australian
Accounting Standards and also comply with International Financial Reporting Standards and interpretations
issued by the International Accounting Standards Board. Unless stated otherwise, all dollar amounts contained
in this document are in Australian dollars.

Statutory rights of action for damages or rescission

Securities legislation in certain of the Provinces may provide purchasers with, in addition to any other rights
they may have at law, rights of rescission or to damages, or both, when an offering memorandum that is
delivered to purchasers contains a misrepresentation. These rights and remedies must be exercised within
prescribed time limits and are subject to the defenses contained in applicable securities legislation. Prospective
purchasers should refer to the applicable provisions of the securities legislation of their respective Province for
the particulars of these rights or consult with a legal adviser.

The following is a summary of the statutory rights of rescission or to damages, or both, available to purchasers
in Ontario.

In Ontario, every purchaser of the Offer Shares purchased pursuant to this document (other than (a) a "Canadian
financial institution" or a "Schedule 11l bank" (each as defined in NI 45-106), (b) the Business Development
Bank of Canada or (c) a subsidiary of any person referred to in (a) or (b) above, if the person owns all the voting
securities of the subsidiary, except the voting securities required by law to be owned by the directors of that
subsidiary shall have a statutory right of action for damages and/or rescission against the Company if this
document or any amendment thereto contains a misrepresentation. If a purchaser elects to exercise the right of
action for rescission, the purchaser will have no right of action for damages against the Company. This right of
action for rescission or damages is in addition to and without derogation from any other right the purchaser may
have at law. In particular, Section 130.1 of the Securities Act (Ontario) provides that, if this document contains a
misrepresentation, a purchaser who purchases the Offer Shares during the period of distribution shall be deemed
to have relied on the misrepresentation if it was a misrepresentation at the time of purchase and has a right of
action for damages or, alternatively, may elect to exercise a right of rescission against the Company, provided
that:

€)] the Company will not be liable if it proves that the purchaser purchased the Offer Shares with
knowledge of the misrepresentation;
(b) in an action for damages, the Company is not liable for all or any portion of the damages that the

Company proves does not represent the depreciation in value of the Offer Shares as a result of the
misrepresentation relied upon; and

(© in no case shall the amount recoverable exceed the price at which the Offer Shares were offered.
Section 138 of the Securities Act (Ontario) provides that no action shall be commenced to enforce these rights
more than:

Q) in the case of any action for rescission, 180 days after the date of the transaction that gave rise
to the cause of action; or
(i) in the case of any action, other than an action for rescission, the earlier of (i) 180 days after the

purchaser first had knowledge of the fact giving rise to the cause of action or (ii) three years after the
date of the transaction that gave rise to the cause of action.
These rights are in addition to and not in derogation from any other right the purchaser may have.

Certain Canadian Income Tax Considerations

Prospective purchasers of the Offer Shares should consult their own tax adviser with respect to any taxes
payable in connection with the acquisition, holding, or disposition of the Offer Shares as any discussion of
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taxation related matters in this document is not a comprehensive description and there are a number of
substantive Canadian tax compliance requirements for investors in the Provinces.

Language of documents in Canada

Upon receipt of this document, each investor in Canada hereby confirms that it has expressly requested that all
documents evidencing or relating in any way to the sale of these securities (including for greater certainty any
purchase confirmation or any notice) be drawn up in the English language only. Par la réception de ce
document, chaque investisseur canadien confirme par les présentes qu'’il a expressément exigé que tous les
documents faisant foi ou se rapportant de quelque maniére que ce soit a la vente des valeurs mobiliéres décrites
aux présentes (incluant, pour plus de certitude, toute confirmation d’achat ou tout avis) soient rédigés en
anglais seulement.

Hong Kong

The Offer Shares may not be offered or sold in Hong Kong by means of any document other than (i) in
circumstances which do not constitute an offer to the public within the meaning of the Companies Ordinance
(Cap. 32) of Hong Kong, or (ii) to "professional investors" within the meaning of the Securities and Futures
Ordinance (Cap. 571) of Hong Kong and any rules made thereunder, or (iii) in other circumstances which do not
result in the document being a “prospectus” within the meaning of the Companies Ordinance (Cap. 32) of Hong
Kong, and no advertisement, invitation or document relating to the Offer Shares may be issued or may be in the
possession of any person for the purposes of issue (in each case whether in Hong Kong or elsewhere), which is
directed at, or the contents of which are likely to be accessed or read by, the public of Hong Kong (except if
permitted to do so under the securities laws of Hong Kong) other than with respect to Offer Shares which are or
are intended to be disposed of only to persons outside Hong Kong or only to “professional investors* within the
meaning of the Securities and Futures Ordinance (Cap. 571) of Hong Kong and any rules made thereunder.

Singapore

This Prospectus has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly,
this Prospectus and any other document or material in connection with the offer or sale, or invitation for
subscription or purchase, of the Offer Shares may not be circulated or distributed, nor may they be offered or
sold, or be made the subject of an invitation for subscription or purchase, whether directly or indirectly, to
persons in Singapore other than (i) to an institutional investor under Section 274 of the Securities and Futures
Act, Chapter 289 of Singapore (the "SFA"), (ii) to a relevant person, or any person pursuant to Section 275(1A),
and in accordance with the conditions, specified in Section 275 of the SFA or (iii) otherwise pursuant to, and in
accordance with the conditions of, any other applicable provision of the SFA.

Australia

This Prospectus has not been lodged with the Australian Securities and Investments Commission, and is not a
disclosure document for the purposes of the Corporations Act 2001 (Cth) (the "Corporations Act"). This
Prospectus does not constitute an offer in Australia to any person who is not a "sophisticated investor" or
"professional investor" as defined in the Corporations Act. The distribution of this Prospectus (including
electronically) to persons in Australia may be restricted by the Corporations Act, and any failure to comply with
such restrictions may constitute a violation of applicable securities laws. If this Prospectus is released to NSX in
accordance with the Company’s continuous disclosure obligations then such action is for information purposes
only and does not constitute an offer of securities.

Additional jurisdictions

The Offer Shares may not be offered, sold, resold, transferred or delivered, directly or indirectly, in or into,
Japan or any other jurisdiction in which it would not be permissible to offer the Offer Shares.

In jurisdictions outside the United States, Australia and the EEA where the Subsequent Repair Offering would

be permissible, the Offer Shares will only be offered pursuant to applicable exceptions from prospectus
requirements in such jurisdictions.
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8.2 TRANSFER RESTRICTIONS

United States of America

The Offer Shares have not been and will not be registered under the U.S. Securities Act of 1933, as amended,
and may not be offered or sold within the United States except pursuant to an exemption from, or in a
transaction not subject to, the registration requirements of the U.S. Securities Act and applicable state securities
laws. Terms defined in Rule 144A or Regulation S shall have the same meaning when used in this Section.

Each purchaser of the Offer Shares outside the United States pursuant to Regulation S will be deemed to have
acknowledged, represented and agreed that it has received a copy of this Prospectus and such other information
as it deems necessary to make an informed decision and that:

e The purchaser is authorized to consummate the purchase of the Offer Shares in compliance with all
applicable laws and regulations.

e The purchaser acknowledges that the Offer Shares have not been and will not be registered under the
U.S. Securities Act or with any securities regulatory authority or any state of the United States, and are
subject to significant restrictions on transfer.

e The purchaser is, and the person, if any, for whose account or benefit the purchaser is acquiring the
Offer Shares was located outside the United States at the time the buy order for the Offer Shares was
originated and continues to be located outside the United States and has not purchased the Offer Shares
for the benefit of any person in the United States or entered into any arrangement for the transfer of the
Offer Shares to any person in the United States.

e The purchaser is not an affiliate of the Company or a person acting on behalf of such affiliate, and is
not in the business of buying and selling securities or, if it is in such business, it did not acquire the
Offer Shares from the Company or an affiliate thereof in the initial distribution of such Shares.

e The purchaser is aware of the restrictions on the offer and sale of the Offer Shares pursuant to
Regulation S described in this Prospectus.

e The Offer Shares have not been offered to it by means of any "directed selling efforts" as defined in
Regulation S.

e The Company shall not recognize any offer, sale, pledge or other transfer of the Offer Shares made
other than in compliance with the above restrictions.

e The purchaser acknowledges that the Company, the Manager and their respective advisers will rely
upon the truth and accuracy of the foregoing acknowledgements, representations and agreements.

Each purchaser of the Offer Shares within the United States pursuant to Rule 144A acknowledges, represents
and agrees that it has received a copy of this Prospectus and such other information as it deems necessary to
make an informed investment decision and that:

e The purchaser is authorized to consummate the purchase of the Offer Shares in compliance with all
applicable laws and regulations.

e The purchaser acknowledges that the Offer Shares have not been and will not be registered under the
U.S. Securities Act or with any securities regulatory authority of any state of the United States and are
subject to significant restrictions to transfer.

e The purchaser (i) is a qualified institutional buyer (as defined in Rule 144A) (QIB), (ii) is aware that
the sale to it is being made in reliance on an exemption from the registration requirements of the
Securities Act of 1933, as amended and (iii) is acquiring such Offer Shares for its own account or for
the account of a QIB, in each case for investment and not with a view to any resale or distribution of
the Offer Shares, as the case may be.
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e The purchaser is aware that the Offer Shares are being offered in the United States in a transaction not
involving any public offering in the United States within the meaning of Section 4(a)(2) of the U.S.
Securities Act.

o If, in the future, the purchaser decides to offer, resell, pledge or otherwise transfer such Offer Shares, as
the case may be, such shares may be offered, sold, pledged or otherwise transferred only (i) to a person
whom the beneficial owner and/or any person acting on its behalf reasonably believes is a QIB in a
transaction meeting the requirements of Rule 144A, (ii) in accordance with Regulation S, (iii) in
accordance with Rule 144 (if available), (iv) pursuant to any other exemption from the registration
requirements of the U.S. Securities Act, subject to the receipt by the Company of an opinion of counsel
or such other evidence that the Company may reasonably require that such sale or transfer is in
compliance with the U.S. Securities Act or (v) pursuant to an effective registration statement under the
U.S. Securities Act, in each case in accordance with any applicable securities laws of any state or
territory of the United States or any other jurisdiction.

e The purchaser is not an affiliate of the Company or a person acting on behalf of such affiliate, and is
not in the business of buying and selling securities or, if it is in such business, it did not acquire the
Offer Shares from the Company or an affiliate thereof in the initial distribution of such Shares.

e The Offer Shares are "restricted securities” within the meaning of Rule 144(a) (3) and no representation
is made as to the availability of the exemption provided by Rule 144 for resales of any Offer Shares, as
the case may be.

e The Company shall not recognize any offer, sale pledge or other transfer of the Offer Shares made
other than in compliance with the above-stated restrictions.

e The purchaser acknowledges that the Company and the Manager and their respective advisers will rely
upon the truth and accuracy of the foregoing acknowledgements, representations and agreements.

European Economic Area

Each person in a Relevant Member State (other than, in the case of paragraph (a), persons receiving offers
contemplated in this Prospectus in Norway) who receives any communication in respect of, or who acquires any
Offer Shares under, the offers contemplated in this Prospectus will be deemed to have represented, warranted
and agreed to and with the Manager and the Company that:

(@) it is a qualified investor as defined in the EU Prospectus Directive; and

(b) in the case of any Offer Shares acquired by it as a financial intermediary, as that term is used in Article
3(2) of the EU Prospectus Directive, (i) the Offer Shares acquired by it in the offer have not been
acquired on behalf of, nor have they been acquired with a view to their offer or resale to, persons in any
Relevant Member State other than qualified investors, as that term is defined in the Prospectus
Directive, or in circumstances in which the prior consent of the Manager has been given to the offer or
resale; or (ii) where Offer Shares have been acquired by it on behalf of persons in any Relevant
Member State other than qualified investors, the offer of those Shares to it is not treated under the EU
Prospectus Directive as having been made to such persons.

For the purposes of this representation, the expression an “offer" in relation to any Offer Shares in any Relevant
Member State means the communication in any form and by any means of sufficient information on the terms of
the offer and any Offer Shares to be offered so as to enable an investor to decide to purchase or subscribe for the
Offer Shares, as the same may be varied in that Relevant Member State by any measure implementing the EU
Prospectus Directive in that Relevant Member State and the expression "EU Prospectus Directive" means
Directive 2003/71/EC (and amendments thereto, including the 2010 PD Amending Directive, to the extent
implemented in the Relevant Member State), and includes any relevant implementing measure in each Relevant
Member State and the expression “2010 PD Amending Directive" means Directive 2010/73/EU.
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9. PRESENTATION OF THE COMPANY
9.1 INTRODUCTION

African Petroleum Corporation Limited (African Petroleum) is a public limited liability company, established
under the laws of Australia. The Company is subject to the Australian Corporations Act. The Company was
incorporated 16 May 2007 under the name Global Iron Limited ("Global Iron™) and changed its name to African
Petroleum Corporation Limited on 24 June 2010, after a reverse take-over by African Petroleum Corporation
Limited (Cayman lIslands). Please refer to section 9.4 below for more information regarding the reverse take-
over. The Company is registered with the ASIC under organisation number ACN 125 419 730. The Company's
registered business address is 32 Harrogate Street, West Leederville, WA 6007, Australia. The principal offices
of the Company are located in London, in Premier House, 10 Greycoat Place, London, SW1P 1SB, United
Kingdom. The telephone number is +44 (0) 203 761 6900. The Company has been listed on the NSX since June
2010 and on Oslo Axess since May 2014,

The Group is an oil and gas exploration and development group focused on exploration offshore West Africa.
The Group holds a total of ten licence blocks offshore Céte d'lvoire, The Gambia, Liberia, Senegal, and Sierra
Leone, giving the Company a total combined gross exploration licence acreage of 32,210 km?.

The Company is the ultimate holding company of the Group, and has no operational activities. The subsidiaries
African Petroleum Cote d'lvoire Limited, African Petroleum Senegal Limited, African Petroleum Gambia
Limited and African Petroleum Sierra Leone Limited conduct activities through licences in the countries
reflected by the company names. The subsidiaries European Hydrocarbons Limited and Regal Liberia Limited
conduct activities through licences in Sierra Leone and Liberia.

The Group's exploration activities have so far been financed by equity capital and the Company has raised a
total of USD 567.8 million through the completion of five capital raisings in 2010, 2011, 2012 and 2014. On 10
February 2015 the Company announced the Private Placement as described in section 6 above, raising a total of
approximately NOK 95.1 million in gross proceeds. The Group has 3D seismic data available for all of its ten
licences. The Senegal ROP Licence 3D seismic data was purchased from Petrosen and the Group acquired new
3D seismic surveys on the remaining nine licences as part of agreed minimum work commitments. In addition
the Group has drilled three exploration and appraisal wells on its LB-09 licence offshore Liberia.

9.2 LEGAL STRUCTURE OF THE GROUP

The Company is the ultimate parent company of the Group. In addition, the Group consists of 17 subsidiaries.
The majority of the Group's subsidiaries are incorporated on the Cayman Islands, except for certain companies
incorporated in the countries where the Group conducts its activities through its licences as well as 5
subsidiaries incorporated in the UK, including the management company African Petroleum Corporation
(Services) Limited ("African Petroleum Services"). A condensed legal structure of the Group is shown in Figure
9.1 below:
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Figure 9.1: Condensed legal structure of the Group
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Source: The Company
The table below contains a list of all of the Company's subsidiaries:
Table 9.1: List of Group companies
Group
Company name Country of incorporation ownership

African Petroleum Corporation Limited
European Hydrocarbons Limited
African Petroleum Liberia Limited
African Petroleum Sierra Leone Limited
African Petroleum Senegal Limited
African Petroleum Gambia Limited
African Petroleum Céte d’Ivoire Limited
African Petroleum (SL) Limited

African Petroleum Senegal SAU

African Petroleum Cote d’Ivoire SAU
African Petroleum Liberia Limited
African Petroleum Corporation (Services) Limited
European Hydrocarbons Limited

Regal Liberia Limited

African Petroleum Limited

African Petroleum Corporation Limited
APCL Gambia B.V.

Cayman Islands
Cayman Islands
Cayman Islands
Cayman Islands
Cayman Islands
Cayman Islands
Cayman Islands
Sierra Leone
Senegal

Cote d’Ivoire
Liberia

United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom
Netherlands

100 per cent
100 per cent
100 per cent
100 per cent
90 per cent!
100 per cent
100 per cent
99.99 per cent?
100 per cent
100 per cent
100 per cent
100 per cent
100 per cent
100 per cent
100 per cent
100 per cent
100 per cent

! Remaining 10 per cent shareholding held by Prestamex Limited
2 Remaining 0.01 per cent shareholding held by Mr. Bangura (director of the Company). Mr. Bangura is resident of Sierra Leone and holds
the shares in accordance with Sierra Leonean law

52



African Petroleum Corporation Limited Prospectus 16 March 2015

9.3 DESCRIPTION OF THE MAIN COMPANIES IN THE GROUP

The Company holds 100 per cent of the shares in African Petroleum Corporation Limited (Cayman Islands)
which holds 100 per cent of the shares in African Petroleum Cote d'lvoire Limited, African Petroleum Gambia
Limited, European Hydrocarbons Limited (Cayman Islands), African Petroleum Sierra Leone limited, African
Petroleum Liberia Limited and 90 per cent of the shares in African Petroleum Senegal Limited. All subsidiaries
of African Petroleum Corporation Limited (Cayman Islands) are registered in the Cayman Islands. Further,
European Hydrocarbons Limited (Cayman Islands) holds 100 per cent of the shares in European Hydrocarbons
Limited (UK), registered in the United Kingdom, and which is the owner of 100 per cent of the shares in Regal
Liberia Limited registered in the United Kingdom. The corporate structure presented in Figure 8.1 is an extract
of the Company's corporate structure, showing African Petroleum's key subsidiaries. In addition to these
entities, the Group has local subsidiaries in many of the jurisdictions in which it operates and other UK and
Cayman Islands registered companies as indicated in the table above.

African Petroleum Corporation Limited (the Company): Is the ultimate parent company in the Group and is
registered in Australia.

African Petroleum Corporation Limited ("African Petroleum Cayman"): Is the Cayman Islands registered parent
company of the Group and is wholly owned by the Company.

African Petroleum Cbte d'lvoire Limited ("African Petroleum Cbte d'lIvoire™): The Cayman lIslands registered
subsidiary is wholly-owned by African Petroleum Cayman and holds a 90 per cent interest in licences CI-509
and CI-513, offshore western Cote d'lvoire. The remaining 10 per cent carried interest is held by the national oil
company of Cote d'lvoire, Petroci Holding ("Petroci®).

European Hydrocarbons Limited (UK) ("EHL™): The UK registered subsidiary is wholly-owned by African
Petroleum Cayman (through European Hydrocarbons Limited (Cayman Islands)) and holds, together with its
wholly owned subsidiary Regal Liberia Limited, a 100 per cent interest in licences LB-08 and LB-09, located
offshore Liberia. Further, EHL owns 100 per cent interest over licence SL-03, offshore Sierra Leone.

Regal Liberia Limited (“Regal Liberia): Is a wholly owned UK registered subsidiary of EHL. Regal Liberia
holds a 25 per cent interest in licences LB-08 and LB-09 located offshore Liberia.

African Petroleum Senegal Limited ("African Petroleum Senegal”): African Petroleum Cayman owns 90 per
cent of the Cayman Islands registered subsidiary, with the remaining 10 per cent owned by Prestamex Group
Inc. African Petroleum Senegal holds a 90 per cent operating interest in exploration blocks Rufisque Offshore
Profond and Senegal Offshore Sud Profond, offshore southern and central Senegal with the remaining 10 per
cent carried interest being held by Société des Pétroles du Sénégal (“Petrosen™), the national oil company of
Senegal.

African Petroleum Sierra Leone Limited ("African Petroleum Sierra Leone"): The Cayman Islands registered
subsidiary is wholly-owned by African Petroleum Cayman and holds 100 per cent interest in licence SL-4A-10,
offshore Sierra Leone.

African Petroleum Gambia Limited ("African Petroleum Gambia™): The Cayman Islands registered subsidiary is
wholly owned by African Petroleum Cayman and holds a 60 per cent interest in licences Al and A4, offshore
The Gambia.

APCL Gambia B.V. ("APCL Gambia"): Is a wholly owned subsidiary of African Petroleum Gambia registered
in The Netherlands. APCL Gambia holds a 40 per cent interest in licences Al and A4, offshore The Gambia.

9.4 HISTORICAL BACKGROUND AND DEVELOPMENT

The parent company African Petroleum (previously Global Iron) was incorporated in Australia on 16 May 2007
and admitted to the official list of ASX on 16 October 2007. However, the current business of the Company
dates back to June 2005 when EHL and Regal Liberia, following an international bidding round, were awarded
75 per cent and 25 per cent working interest respectively in licences LB-09 and LB-08 offshore Liberia. At such
time, Mr. Timis was a former director of Regal Petroleum PLC, which was the parent legal entity of Regal
Liberia, and he was also the beneficial controlling shareholder of EHL and a 7 per cent shareholder in Regal
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Petroleum plc. In November 2007, EHL acquired the remaining 25 per cent interest in licences LB-08 and LB-
09 indirectly through its acquisition of Regal Liberia.

In 2010 a reverse take-over, resulting in the assets of EHL being transferred to Global Iron, was completed
through the following steps:

(i) On 28 January 2010, EHL completed a reverse takeover of European Hydrocarbons Limited Cayman
("EHL Cayman™)

(if) On 29 January 2010, EHL Cayman completed a reverse takeover of African Petroleum Cayman

(iif) On 30 June 2010, African Petroleum Cayman completed a reverse takeover of Global Iron

The reverse take-over described in item (iii) above was conducted by African Petroleum Cayman completing the
acquisition of Global Iron in conjunction with a USD 222 million fundraising pursuant to a placement of new
shares directed at professional and institutional investors.

Following the reverse takeover, the Company was admitted to the official list on NSX on 30 June 2010 and
subsequently delisted from the ASX following application from the Company on 3 September 2010.

The table below provides an overview of key events in the Company's development, including material events
connected to the business pre-dating the reverse takeover.

Table 9.2: List of key historical events

Date Event

June 2005 Licences LB-08 and LB-09 were acquired by European Hydrocarbons Limited (UK) and Regal
Liberia

November 2007 European Hydrocarbons Limited (UK) acquires Regal Liberia and obtains 100 per cent interests
in licences LB-08 and LB-09 offshore Liberia

April 2010 European Hydrocarbons Limited (UK) was awarded Licence SL-03 offshore Sierra Leone,
ratified by the Parliament of Sierra Leone in February 2011

June 2010 The Company completed a reverse takeover, corporate reorganisation, private placement of
shares raising a total of AUD 222 million and the Company listed on NSX

August 2010 The Group entered into a farm-in agreement with Buried Hill to acquire a 60 per cent interest in
licences Al and A4, offshore the Gambia

May and June 2011 Completion of two tranches of private placements of shares, raising AUD 193 million in May
2011 and AUD 57 million in July 2011

September 2011 Announcement of a dryhole with shows at the Group’s first well drilled on LB-09, Apalis-1
offshore Liberia

November 2011 Licences Rufisque Offshore Profond and Senegal Offshore Sud Profond, offshore Senegal
awarded to the Group

December 2011 Licence CI-513, offshore Cote d’Ivoire awarded to the Group

January 2012 3D seismic data over SL-03 offshore Sierra Leone was received by the Group

February 2012 Announcement of an oil discovery at the Group’s second well drilled on LB-09, Narina-1,
offshore Liberia

March 2012 Licence CI-509, offshore Cote d’Ivoire awarded to the Group

July 2012 Completion of a private placement of shares raising approximately AUD 85 million in proceeds

July 2012 Final 3D seismic data over Senegal Offshore Sud Profond received

September 2012 The Group was awarded licence SL-4A-10, offshore Sierra Leone and subsequently ratified by
the Parliament of Sierra Leone

November 2012 Final 3D seismic data received over CI-509 and CI-513, offshore Cote d’Ivoire

February 2013 Announcement of the results of African Petroleum's third well drilled on LB-09 offshore
Liberia, Bee-Eater-1 (subsequently deemed to be unsuccessful)

September 2013 Two year extension granted on Sierra Leone licence SL-03

October 2013 Mr. Charles Matthews appointed as Chairman of the Board of Directors

October 2013 Mr. Stephen West appointed as new Finance Director of the Company

January 2014 Received notification from the Gambian government purporting to terminate licences Al and
Ad

January 2014 Two year extension of the second exploration period on LB-08 and LB-09 until June 2016.
Outstanding drilling commitment in LB-08 moved into the third exploration period

February 2014 Dr. Stuart Lake was appointed as new CEO of the Company

February 2014 AUD 20 million two tranche private placement at AUD 0.24 per Share. 37,852,000 of the
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April 2014
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April 2014 One year extension granted on first exploration period for Céte d’Ivoire licence blocks CI-509
and CI-513, until March 2016 and December 2015, respectively.

May 2014 Completion of Oslo Axess IPO and shares admitted for trading on Oslo Axess

July 2014 Contract signed to acquire 3D seismic on Block SL-4A-10, offshore Sierra Leone

July 2014 Farm-out agreement signed with Buried Hill Africa Limited to farm-out a 10 per cent interest in
Block CI-509, offshore Céte d’Ivoire (with conditions precedent)

August 2014 Agreements signed with International Petroleum Limited ("IPL") regarding the conversion of
USD 13 million owed by IPL to the Company into fully paid IOP ordinary shares.

November 2014 The Group entered into an agreement with The Government of the Republic of The Gambia to
re-instate the Company’s Alhamdulilah Licence Black Al and Licence Block A4 (together the
“Gambia Licences”) and settle all prior issues concerning the Gambia Licences including the
discontinuation of arbitration proceedings.

December 2014 African Petroleum Senegal Limited received confirmation from the President in the form of a
Presidential decree of entry into the First Renewal Period on licence Senegal
Offshore Sud Profond.

December 2014 The Company signed a non-binding term sheet agreeing terms with a private London based
independent oil and gas company to farm-out to the Company’s 100 per cent owned Liberian
LB-08 licence as further described in section 10.1.8.

January 2015 Announcement of an update to the Company’s prospective oil resources at its 90 per cent
owned and operated CI-509 and CI-513 offshore licence blocks in Cote d’Ivoire and its 100 per
cent owned and operated LB-08 and LB-09 offshore blocks in Liberia.

February 2015 The Company announced the NOK 95.1 million Private Placement

March 2015 Announcement of an update to the Company’s prospective oil resources at its ROP and SOSP

offshore licence blocks in Senegal and its A1 and A4 offshore blocks in The Gambia

Source: The Company

9.5 BUSINESS OVERVIEW

9.5.1 Overview of the Company's operations

Since its listing on the NSX on 30 June 2010, the Company has established itself as a major oil and gas
exploration company in West Africa. The Company, through its subsidiaries, has extended its portfolio of
hydrocarbon exploration licences offshore West Africa, to a total of ten licences including two licences in each
of Cote d’Ivoire, The Gambia, Liberia, Senegal and Sierra Leone with a combined gross acreage of 32,210 km?.
The Group has 3D seismic data available for all of its ten licences. The Senegal ROP Licence 3D seismic data
was purchased from PETROSEN and the Group has acquired new 3D seismic surveys on the remaining nine
licences as part of agreed minimum work commitments. Further, the Group has drilled three wells on block LB-
09 offshore Liberia, with encouraging but so far inconclusive results. The Company emphasises that although all
three wells encountered hydrocarbons in varying amounts from shows (Apalis and Bee-Eater) to full
hydrocarbon columns (Narina) supported by pressure and sample data, neither of the discovered accumulations
qualify as reserves or contingent resources under the Petroleum Resources Classification Framework. Further
appraisal data is required to book contingent resources or reserves. Furthermore, the prospective resources of the
Liberian licenses referred to in other sections of this Prospectus all relate to undiscovered potential
accumulations in prospects either adjacent to the drill sites or situated in other parts of the license area.

As part of the Company's business strategy it is actively exploring farm-out possibilities in the various countries
of operation in order to reduce its working interest in some or all of its exploration licences. The farm-out
process is part of a process of maturing the Group's asset portfolio and is initiated to inter alia reduce the
Group's capital commitments, generate cash sales proceeds for funding of future operations as well as
introducing technically and operationally competent joint venture partners to the Group's licences. The drilling
of wells will require substantial financial resources relative to the economics of the Group, and the Group is
dependent on completing farm-outs or alternative financing in order to complete the minimum work
commitments under the various licences. The Group intends to fund its existing and future drilling commitments
through farm-out agreements. The Group is actively seeking potential farm-out partners and will announce any
material agreements to the market as they materialise.

As described above, funds required for the acquisition of licences or for exploration work have historically been
raised through equity raisings. Going forward the Group plans to fund its exploration and development
activities, including drilling commitments, through further equity raisings and by farming out interests in
licences to strategic partners, together with obtaining debt financing where available and appropriate.
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Going forward, the focus of the Company will be dependent on various factors, mainly related to development
of exploration prospects in the West African Transform Margin and the North West African Atlantic Transform
Margin. The Company will pursue a farm-out on all of the Group's ten licences in order to fund drilling
operations. Should the Group not be able to secure financing through farm-out agreements in time or obtain
extensions on the drilling commitments under the relevant licences when necessary, the licences may be
revoked and the Group will risk having to make payments under the guarantees provided in respect of the
relevant licences.

9.5.2 Prospective Resources

The Company has obtained a CPR dated 22 April 2014 and two CPR letters dated 23 January 2015 and 12
March 2015 respectively to audit its work and clarify Prospective Resources. The CPR and the CPR letters have
been prepared in compliance with the definitions set by the Petroleum Resources Management System issued by
the Society of Petroleum Engineers, the American Association of Petroleum Geologists, the World Petroleum
Council and the Society of Petroleum Evaluation Engineers in March 2007 (March 2007
SPE/WPC/AAPG/SPEE Petroleum Resources Management System (PRMS)). The CPR and the CPR letters
have been produced at the request of the Company.

The CPR and the CPR letters were prepared by ERC Equipoise, an independent consultancy specialising in
petroleum reservoir evaluation with registered address on 6" floor, Stephenson House, 2 Cherry Orchard Road,
Croydon, CRO 6BA, England. Except for the provision of professional services on a fee basis, ERC Equipoise
has no commercial arrangement with any other person or company involved in the interests that are the subject
of the reports.

ERC Equipoise has consented to the publication of the CPR and the CPR letters in this Prospectus.
The CPR and the CPR letters contain the following summary of licences:

e Liberia: The independent Mean estimate of prospective oil resources for the ten prospects in aggregate
is 4,301 MMstb un-risked, net is 4,192 MMstb un-risked and 662 MMstb net risked.

e Cote d'lIvoire: The independent Mean estimate of prospective oil resources for the prospects is 2,491
MMstb un-risked, net is 2,230MMstb un-risked and 456 MMstb net risked.

e Sierra Leone: The independent Mean estimate of prospective oil resources for the Altair prospect in
licence SL-03 is 434 MMstb (gross and net) un-risked and 79 MMstb net risked.

e Senegal: The independent Mean estimate of prospective oil resources for the ROP and SOSP licences
is 2,060 MMstb un-risked, net is 1,779 MMstb unrisked and 325 MMstb net risked.

e The Gambia: The independent Mean estimate of prospective oil resources for the prospects is 3,078
MMstb (gross and net) un-risked and 445 MMstb net risked.

No material cha