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Unless otherwise indicated, all information disclosed in this Listing Statement is as at December 
31, 2016, the Issuer’s most recently completed financial year-end. 

 

2. CORPORATE STRUCTURE 
 

2.1 Corporate Name and Addresses 

The Issuer’s name is Range Energy Resources Inc. and its addresses are as follows: 

Head Office and Mailing Address: #1128 – 789 West Pender Street 
Vancouver, British Columbia, Canada 
V6C 1H2 

Registered & Records Office: #700 – 595 Burrard Street 
Vancouver, British Columbia, Canada 
V7X 1S8 

 

2.2 Incorporation 

Range Energy Resources Inc. (the “Issuer”) was incorporated under the Business Corporations 
Act (British Columbia) on March 1, 2005 as 0717873 B.C. Ltd.  The Issuer’s name was changed 
to “Range Metals Inc.” on May 10, 2005 and to “Range Energy Resources Inc.” on January 12, 
2010.  It was changed to “Hawkstone Energy Corp.” on August 31, 2011 and back to “Range 
Energy Resources Inc." on November 17, 2011. 

 

2.3 Intercorporate Relationships 

Effective April 30, 2008, the Issuer reorganized its business by separating its investments in 
mineral exploration properties (then held through its subsidiary, Range Gold Corp. (“Range 
Gold”)) from its other investments.  The Issuer and Range Gold entered into an amended and 
restated arrangement agreement (the “Arrangement Agreement”) made as of March 14, 2008, 
which proposed an arrangement (the “Arrangement”) under the Business Corporations Act 
(British Columbia) involving the shareholders of the Issuer and Range Gold. 

Persons who were shareholders of the Issuer on the effective date received one common share 
of Range Gold for every two common shares of the Issuer held as of the effective date. Range 
Gold also issued to holders of Issuer warrants, based on the same ratio, share purchase 
warrants entitling the holders to purchase an aggregate 950,000 common shares of Range 
Gold.  No fractional shares were issued and any fractional shares were cancelled.  On May 1, 
2008, the common shares of Range Gold commenced trading on the Canadian Securities 
Exchange (“CSE”). 

On December 31, 2009, the Issuer completed an amalgamation with its wholly-owned 
subsidiary, Range Oil & Gas Inc.  The Issuer has one wholly-owned subsidiary, Faucon HEC 
Resources Ltd. (formerly Range Oil & Gas (North Iraq) Inc.). 
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2.4 Requalifying or Fundamental Changes 

This is not applicable to the Issuer. 

 

2.5 Non-corporate Issuers and Issuers incorporated outside of Canada 

This is not applicable to the Issuer. 

 

3. GENERAL DEVELOPMENT OF THE BUSINESS 
 

3.1 General 

The Issuer was incorporated under the laws of British Columbia, Canada on March 1, 2005.  On 
October 24, 2006, the Issuer’s common shares were listed and called for trading on the CSE 
and its current symbol is “RGO”.  On February 12, 2007, the Issuer was listed on the Frankfurt 
Stock Exchange.  On January 12, 2010, the Issuer changed its name from Range Metals Inc. to 
Range Energy Resources Inc.  On August 31, 2011, the Issuer changed its name to 
“Hawkstone Energy Corp.” and back to “Range Energy Resources Inc." on November 17, 2011.  
The Issuer is a development stage company engaged in the acquisition and exploration of oil 
and gas resource properties.  As at December 31, 2016, the Issuer’s principal asset is an 
indirect investment in an oil and gas resource property referred to as the Khalakan Block, which 
is domiciled in the Kurdistan Region of Iraq (see Section 4.4 – Oil & Gas Projects).  The Issuer 
continues to seek global oil and gas exploration and development opportunities with an 
emphasis on Iraq and the Middle East. 

Significant Historical Events 

On November 6, 2009, the former wholly-owned subsidiary of the Issuer, Range Oil & Gas Inc., 
entered into a share acquisition agreement with a privately held company (the “Vendor”) under 
which the Issuer would purchase 49.9% of the common shares of New Age Al Zarooni 2 Limited 
(“NAAZ2”), a company domiciled in Jersey, Channel Islands. The consideration paid for the 
shares was as follows: 

(i) US$16,367,000 (CAD$16,862,774) cash; 
(ii) 2,000,000 common shares of the Issuer with an estimated fair value of $400,000 

measured on the date of issuance;  
(iii) 1,500,000 warrants to purchase 1,500,000 common shares of the Issuer 

exercisable for a term of five years at a price of $0.30 per share, valued at 
$509,293 measured on the date of issuance using the Black-Scholes option-
pricing model; and 

(iv) US$44,000 (CAD$46,728) of expenses reimbursed to the Vendor. 

The transaction closed on November 17, 2009.  In connection with the transaction, the Issuer 
issued 3,250,000 common shares of the Issuer for corporate advisory services to unrelated third 
parties.  The estimated fair value of these shares was $650,000 measured on the date of 
issuance using the Black-Scholes option-pricing model. 
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NAAZ2 owns 50% of the common shares of Gas Plus Khalakan Limited (“GPK”), a company 
domiciled in Jersey, Channel Islands.  New Age (African Global Energy) Limited (“New Age”), 
owns the other 50% of the common shares of GPK.  GPK holds an 80% interest in the Khalakan 
production sharing contract (“PSC”) for an oil and gas resource property (the “Khalakan 
Block”).  The Kurdistan Regional Government of Iraq (“KRG”) holds the remaining 20% interest 
in the PSC.  The Khalakan Block included 620 square kilometres located in the central part of 
the Kurdistan Region of Iraq. The Shewashan field represents an agreed 122km2 production 
area within the Khalakan Block with the areas outside of the Shewashan field relinquished.  The 
Khalakan Block and the Shewashan field lie between the concession which contains the Taq 
Taq oilfield, the discovery at Miran, and the Bina Bawi discovery. 

Under the GPK shareholders’ agreement, a company beneficially owned by the KRG is entitled 
to a 40% interest in the net profits (“NPI”) of the project.  At any time, the 40% NPI may be 
exchanged for 40% of the issued common shares of GPK for a price equal to US$1 per 
common share.  In addition, a 3.5% interest in the net profits of GPK is payable to New Age 
under the GPK shareholders’ agreement.  New Age also provides management and operational 
services to GPK for a fee under a management services agreement.  

The NAAZ2 shareholders’ agreement requires each shareholder to fund its cash calls based on 
its ownership interest.  If a shareholder fails to fund its portion of these cash calls, the non-
defaulting shareholder has the option to fund any shortfalls and thereby increase its relative 
interest in NAAZ2.  Should the non-defaulting shareholder decline to fund any shortfalls, a buy-
out event may be triggered under which the defaulting party’s interest may be purchased by the 
non-defaulting party for a price pre-determined by a formula in the shareholders’ agreement. 

Under the GPK shareholders’ agreement, each shareholder is required to fund its relative 
portion of cash calls issued by GPK.  Should a shareholder fail to fund its portion of these cash 
calls, the non-defaulting shareholder will have the option to fund any shortfalls and thereby 
increase its relative interest in GPK.  Should the non-defaulting shareholder decline to fund any 
shortfalls, a buy-out event may be triggered under which the defaulting party’s interest may be 
purchased by the non-defaulting party for a price pre-determined by a formula in the 
shareholders’ agreement.  

Financial Year Ended December 31, 2014: 

On May 21, 2014, the Issuer completed a private placement consisting of 29,791,726 units for 
gross proceeds of $1,638,545.  Each unit comprised one common share of the Issuer and one 
common share purchase warrant which entitles the holder to purchase one additional common 
share at an exercise price of $0.07 on or before May 21, 2019.  The Issuer paid a finder’s fee of 
$18,052 cash and issued 328,222 finder’s warrants.  Each finder’s warrant entitled the finder to 
purchase one common share at an exercise price of $0.07 on or before May 21, 2015.  The 
finder’s warrants have expired. 

In 2012, the Issuer had commenced arbitration proceedings against NAAZ2 and Black Gold 
Khalakan Limited (“BGKL”), the other shareholder in NAAZ2.  The Issuer had commenced the 
arbitration to compel NAAZ2 to obtain from GPK material information regarding the 
development of the Khalakan Block and to confirm the Issuer’s right to disclose to the public 
certain material information regarding this development.  On May 27, 2014, the International 
Chamber of Commerce (“ICC”) notified the Issuer of the final award issued in the arbitration 
proceeding against NAAZ2 and BGKL.  The arbitration tribunal awarded the Issuer orders and 



 
FORM 2A – LISTING STATEMENT 

January 2015 
Page 7 

 
  

declarations which supported the Issuer's right to obtain material information as to its 
investments, and to use such material information (which the Issuer was required to otherwise 
hold confidential) to produce public summaries of the status of the work at the Khalakan Block 
as is necessary to comply with applicable securities laws.  The tribunal awarded the Issuer with 
100% of its costs incurred in connection with the arbitration. 

On June 20, 2014, NAAZ2 and BGKL commenced a proceeding in an English court to 
challenge the arbitration award.  NAAZ2 and BGKL challenged the power of the arbitration 
tribunal to provide the remedy granted to the Issuer in the arbitration award as well as the 
procedure the arbitration tribunal adopted to reach its findings. 

On August 15, 2014, the Issuer commenced an action in Jersey seeking enforcement of that 
portion of the arbitration award whereby the Issuer was awarded the attorneys’ fees and the 
expenses that it incurred in the course of the arbitration.  An initial hearing was held October 1, 
2014.  The Jersey court adjourned this proceeding until February 2015, which would provide 
time for a ruling to have been issued in the proceeding before the English court regarding the 
arbitration award.   

On December 19, 2014 the English court rejected BGKL’s and NAAZ2’s challenge of the final 
arbitration award.  The court ordered BGKL to pay most of the costs that the Issuer incurred in 
connection with the proceeding in the English court.  The court also ordered BGKL to pay the 
Issuer’s share (49.9%) of NAAZ2’s costs.  BGKL did not apply for leave to appeal.  Thus, the 
English proceedings are final (for further details, see “Financial Year Ended December 31, 
2015” below and Section 19 – Legal Proceedings; sub-Section 19.1 – Legal Actions). 

On June 17, 2014, the Issuer approved and adopted the advance notice policy.  The purpose of 
the policy is to provide shareholders, directors and management of the Issuer with a clear 
framework for nominating directors of the Issuer. 

On June 19, 2014, the Issuer completed a private placement consisting of 25,000,000 units for 
gross proceeds of $1,250,000.  Each unit comprised one common share of the Issuer and one 
common share purchase warrant which entitles the holder to purchase one additional common 
share at an exercise price of $0.07 on or before June 19, 2019.   

On July 17, 2014, the Issuer completed a private placement consisting of 20,000,000 units for 
gross proceeds of $1,000,000.  Each unit comprised one common share of the Issuer and one 
common share purchase warrant which entitles the holder to purchase one additional common 
share at an exercise price of $0.055 on or before July 17, 2019.   

On September 8, 2014, the Issuer received notification from GPK via NAAZ2 that operations on 
the Khalakan Block had been suspended in June due to the threat from the Islamic State (IS).  
The notice indicated, however, that at no time had the Khalakan block been under threat from IS 
activity. 

Effective October 6, 2014, Eugene Beukman resigned as Interim Chief Financial Officer and 
Debra Watkins resigned as Interim Corporate Secretary of the Issuer.  

On October 6, 2014, Eugene Beukman was appointed Chief Financial Officer and Corporate 
Secretary. 
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On October 17, 2014, the Issuer received notification from GPK via NAAZ2 that a press release 
had been issued informing the public that the Shewashan light oil discovery on the Khalakan 
Block had been declared a commercial discovery under the PSC for the Khalakan Block and 
that a Field Development Plan was being prepared for submission to the Ministry of Natural 
Resources of the Kurdistan Regional Government.  The Issuer received no further information 
regarding the status of the operations on the Khalakan Block. 

On October 20, 2014, the Issuer completed a private placement consisting of 20,000,000 units 
for gross proceeds of $1,000,000.  Each unit comprised one common share of the Issuer and 
one common share purchase warrant which entitles the holder to purchase one additional 
common share at an exercise price of $0.05 on or before October 20, 2019.   

On November 14, 2014, the Issuer completed a private placement consisting of 30,000,000 
units for gross proceeds of $1,500,000.  Each unit comprised one common share of the Issuer 
and one common share purchase warrant which entitles the holder to purchase one additional 
common share at an exercise price of $0.05 on or before November 14, 2019.   

In 2012, the Issuer had entered into a Letter of Intent (“LOI”) with Blackstairs Energy PLC 
(“Blackstairs”) whereby the Issuer proposed to acquire 100% of the issued share capital of 
Blackstairs subject to a number of conditions set out in the LOI.  Under the terms of the LOI the 
Issuer loaned Blackstairs US$500,000 for working capital purposes.  As security for this loan, 
certain shares in Blackstairs were pledged to the Issuer.  As the structure of a Definitive 
Agreement could not be agreed upon, the LOI was terminated on March 29, 2012 and as such, 
the loan became repayable.  The Issuer has demanded that Blackstairs repay the loan and all 
unpaid interest.  Renegotiation of repayment of the loan receivable has been ongoing.  By letter 
dated December 22, 2014, the Issuer was informed that Deloitte & Touche was appointed 
liquidator of Blackstairs.  The Issuer has reserved the right to pursue all rights and remedies 
available to it.  As at December 31, 2014, total principal of US$500,000 and accrued interest of 
US$40,944 was due to the Issuer.  

During the year ended December 31, 2014, the Issuer funded cash calls made by NAAZ2 
totaling US$8,161,603. 

Financial Year Ended December 31, 2015: 

On January 22, 2015 BGKL paid to the Issuer, as ordered by the arbitration tribunal and the 
English court, the costs the Issuer incurred in connection with the relevant proceedings. 

On January 22, 2015, the Issuer announced that it received notice that the Royal Court of 
Jersey, at the request of GPK, issued an interim injunction on January 12, 2015 that enjoined 
NAAZ2 from disclosing to the Issuer certain Confidential Information regarding the Khalakan 
Block.  The order was issued on an ex parte basis, thus the Issuer was not given prior notice of 
the requested injunction or the opportunity to present a case before the Court.  The Court did, 
however, require GPK to send a copy of the order to the Issuer so that it could consider whether 
to participate in further proceedings regarding the order, including proceedings seeking the 
discharge of the order.  On January 29, 2015, the Issuer filed with the Jersey court a request to 
intervene as a party in these proceedings. 

In February 2015, the Issuer was granted the right to participate as a party in the interim 
injunction proceeding that GPK commenced.  The Issuer filed papers with the Jersey court 



 
FORM 2A – LISTING STATEMENT 

January 2015 
Page 9 

 
  

contesting the interim injunction.  In addition to the proceedings considering the merits of the 
interim injunction, GPK also requested that a Jersey court grant summary judgment with respect 
to the interim injunction in an effort to avoid a hearing on the merits of the injunction.   

On April 15, 2015, a Jersey court considered GPK’s summary judgement motion.  The court 
found that it did not have jurisdiction to hear the motion.  The merits of the interim injunction 
were initially scheduled to be considered at a hearing set for June 1-3, 2015.  However, the 
Jersey court rescheduled the hearing for a five-day period commencing on September 14, 2015. 

On July 14, 2015, the Issuer completed a private placement consisting of 17,800,000 units for 
gross proceeds of $890,000.00.  Each unit comprised one common share of the Issuer and one 
common share purchase warrant which entitles the holder to purchase one additional common 
share at an exercise price of $0.05 on or before July 14, 2020. 

On July 17, 2015, Pamela Powers resigned as a Director of the Issuer.  

On July 20, 2015, Eric Stoerr was appointed as a Director of the Issuer. 

On August 20, 2015, the Issuer completed a private placement consisting of 6,545,500 units for 
gross proceeds of $327,275.00.  Each unit comprised one common share of the Issuer and one 
common share purchase warrant which entitles the holder to purchase one additional common 
share at an exercise price of $0.05 on or before August 20, 2020.   

On August 28, 2015, the Issuer reached a temporary initial three month suspension agreement 
with GPK and NAAZ2 regarding the on-going litigation.  Under the agreement, the parties 
temporarily suspended litigation in the Jersey Islands regarding the January 2015 injunction that 
prevented the release of information to the Issuer.  During the agreed suspension period, GPK 
committed to periodically release to the public certain information regarding petroleum 
operations at the Khalakan Block.  The Issuer, GPK, and NAAZ2 filed papers with the Jersey 
court on September 3, 2015 requesting this temporary suspension of litigation.  The Jersey 
court granted this request.   

On September 1, 2015, the Issuer announced that GPK made public that it was about to 
commence development drilling to support Phase 1 of the approved Shewashan Field 
Development Plan and installation of an Early Production Facility with target production of 
10,000 barrels of oil per day in 2016.  The GPK article included additional important information 
regarding the performance of the Shewashan-1 well, Proved plus Probable Oil Reserves, and 
results from a 180 day production period.   

On September 11, 2015, the Issuer granted an aggregate of 10,250,000 incentive stock options 
to its Directors, Officers and Consultants to purchase shares of the Issuer at an exercise price of 
$0.10 per share for a period of five years. 

On October 7, 2015, the Issuer completed the first tranche of a private placement consisting of 
29,750,000 units for gross proceeds of $1,190,000.00.  The CSE allowed the Issuer to proceed 
with the offering at $0.04 per unit.  Each unit comprised one common share of the Issuer and 
one common share purchase warrant which entitles the holder to purchase one additional 
common share at an exercise price of $0.05 on or before October 7, 2020. 
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On October 26, 2015, the Issuer announced that GPK issued a press release stating that it 
spudded the Shewashan-2 development well on October 1, 2015 under Phase 1 of the 
approved Field Development Plan for the Shewashan oil field.  GPK disclosed that Shewashan-
2 is expected to reach a total depth of approximately 3000 meters in the Cretaceous Qamchuga 
reservoir and take 120 days to drill and complete. GPK further disclosed that once finished the 
well will be put into production and contribute to the Phase 1 production target for the Khalakan 
Block of 10,000 barrels of oil per day (bopd) in 2016.   

On October 30, 2015, the Issuer completed the second tranche of a private placement 
consisting of 16,403,750 units for gross proceeds of $656,150.00.  Each unit comprised one 
common share of the Issuer and one common share purchase warrant which entitles the holder 
to purchase one additional common share at an exercise price of $0.05 on or before October 
30, 2020. 

On November 6, 2015, the Issuer completed the third tranche of a private placement consisting 
of 10,727,500 units for gross proceeds of $429,100.00.  Each unit comprised one common 
share of the Issuer and one common share purchase warrant which entitles the holder to 
purchase one additional common share at an exercise price of $0.05 on or before November 6, 
2020.   

On November 6, 2015, the Issuer paid a finder’s fee of $5,000.00 cash and issued 125,000 
finder’s warrants.  Each finder’s warrant entitles the finder to purchase one common share at an 
exercise price of $0.05 on or before November 6, 2016.  The finder’s warrants have expired. 

On December 18, 2015, the Issuer completed the first tranche of a private placement consisting 
of 14,840,375 units for gross proceeds of $593,615.00.  The CSE allowed the Issuer to proceed 
with the offering at $0.04 per unit.  Each unit comprised one common share of the Issuer and 
one common share purchase warrant which entitles the holder to purchase one additional 
common share at an exercise price of $0.05 on or before December 18, 2020. 

By letter dated December 22, 2014, the Issuer was informed that Deloitte & Touche was 
appointed liquidator of Blackstairs.  On December 21, 2015, the annual general meeting of 
Blackstairs’ creditors was held.  The Blackstairs liquidator disclosed at that meeting that the 
liquidation process is continuing.  The Issuer continues to be in contact with the Blackstairs 
liquidator.  The Issuer continues to consider what, if any, actions it may take to obtain recovery 
out of Blackstairs’ assets of all or some portion of the outstanding principal of, and accrued and 
unpaid interest on, the loan the Issuer made available to Blackstairs.  The Issuer has reserved 
the right to pursue all rights and remedies available to it.  As at December 31, 2015, total 
principal of US$500,000 and accrued interest of US$40,944 was due to the Issuer. 

On December 29, 2015, the Issuer completed the second tranche of a private placement 
consisting of 5,180,950 units for gross proceeds of $207,238.00.  Each unit comprised one 
common share of the Issuer and one common share purchase warrant which entitles the holder 
to purchase one additional common share at an exercise price of $0.05 on or before December 
29, 2020.   

On December 29, 2015, the Issuer paid a finder’s fee of $2,000.00 cash and issued 50,000 
finder’s warrants.  Each finder’s warrant entitles the finder to purchase one common share at an 
exercise price of $0.05 on or before December 29, 2016.  The finder’s warrants have expired. 
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During the year ended December 31, 2015, the Issuer funded cash calls made by NAAZ2 
totaling US$5,694,089. 

Financial Year Ended December 31, 2016: 

On January 15, 2016, the Issuer closed the third tranche of a non-brokered private placement 
which was previously announced during the year ended December 31, 2015 for a total of 
41,375,000 units of the Issuer at a price of $0.04 per unit for gross proceeds of $1,655,000. 
Each unit consists of one common share and one transferrable share purchase warrant.  Each 
warrant entitles the holder thereof to purchase one additional common share of the Issuer on or 
before January 15, 2021 at a price of $0.05 per common share. The Issuer paid a finders’ fee of 
$4,000 and issued 100,000 finders’ warrants with a fair value of $898. Each finder’s warrant 
entitles the finder to purchase one common share of the Issuer on or before January 15, 2017 at 
a price of $0.05 per common share.  Subsequently, the finder’s warrants have expired. 

On January 19, 2016, the Issuer reached an agreement with GPK, Black Gold and NAAZ2 (the 
“Parties”) to settle all litigation over the Issuer’s right to receive and disclose certain material 
information on petroleum operations at the Khalakan Block in the Kurdistan Region of Iraq.  
Under the agreement, the Parties have agreed to permanently settle and release all actions, 
claims and demands related to litigation regarding the release of information to the Issuer.   

On January 19, 2016, the Issuer announced that GPK provided an update on operations which 
included a detailed discussion on the technical geological characteristics of the oil discovery in 
the Cretaceous reservoirs; a summary of certain assumptions and calculations in the 
independent audit conducted by DeGoyler and MacNaughton, including a valuation summary, 
reserves and resources summaries, and estimated oil quantities for the Shiranish, Kometan, 
and Qamchuga productive zones in the Cretaceous reservoirs; and GPK’s identification of the 
deeper and yet to be drilled Jurassic formation which may provide additional resources that are 
in addition to the Cretaceous discovery. 

On February 19, 2016, the Issuer closed the first tranche of a non-brokered private placement 
for a total of 29,700,000 units of the Issuer at a price of $0.035 per unit for gross proceeds of 
$1,039,500.  Each unit consists of one common share and one transferrable share purchase 
warrant.  Each warrant entitles the holder thereof to purchase one additional common share of 
the Issuer on or before February 19, 2021 at a price of $0.05 per common share. 

On March 1, 2016, the Issuer closed the second tranche of a non-brokered private placement 
for a total of 6,247,908 units of the Issuer at a price of $0.035 per unit for gross proceeds of 
$218,677.  Each unit consists of one common share and one transferrable share purchase 
warrant.  Each warrant entitles the holder thereof to purchase one additional common share of 
the Issuer on or before March 1, 2021 at a price of $0.05 per common share. The Issuer paid a 
finders’ fee of $2,625 and issued 75,000 finders’ warrants with a fair value of $427. Each 
finder’s warrant entitles the finder to purchase one common share of the Issuer on or before 
March 1, 2017 at a price of $0.05 per common share.  Subsequently, the finder’s warrants have 
expired. 

On March 14, 2016, the Issuer closed the third tranche of a non-brokered private placement for 

a total of 42,029,728 units of the Issuer at a price of $0.035 per unit for gross proceeds of 

$1,471,030.  Each unit consists of one common share and one transferrable share purchase 



 
FORM 2A – LISTING STATEMENT 

January 2015 
Page 12 

 
  

warrant. Each warrant entitles the holder thereof to purchase one additional common share of 

the Issuer on or before March 14, 2021 at a price of $0.05 per common share. 

On April 5, 2016, the Issuer announced that GPK issued a statement regarding the successful 

testing and completion of the Shewashan-2 development well.  In this statement, GPK stated 

that the deviated Shewashan-2 well was spudded on 1st October 2015 and drilled to a TD of 

2768 m MD in the Cretaceous Qamchuga reservoir at a gross cost of $19.5m. According to 

GPK on open hole test from 2439m to 2768m, the well flowed with very low drawdown at a 

maximum rate of 4,400 barrels of oil per day (bopd) and with a BS&W of less than 1%. The oil 

flow is very high quality, light, 47º API oil, flowing from the Cretaceous fractured carbonate 

reservoirs (Shiranish, Kometan and Qamchuga). 

Shewashan-2 is the second well in the Phase 1 approved field development plan, and follows 

the successful 2014 Shewashan-1 well which produced light, 46º API oil, from the Cretaceous 

at a maximum rate of 2,850 bopd. GPK stated that Shewashan-2 has now been completed, is 

ready for production and will contribute to the Phase 1 production target of 10,000 barrels of oil 

per day (bopd) by year end 2016. Estimated annual production for 2016 is 1.9 million barrels. 

GPK will immediately proceed with the recompletion of the Shewashan-1 well as a deviated 
producing well. Phase 1 production will be processed through a 10,000 bopd Early Production 
Facility (EPF) with total storage capacity of 30,000 bbls and water handling of up to 3000 bwpd. 
GPK anticipates that total Phase 1 Capital investment budget is $77m gross. 

On April 15, 2016, the Issuer closed the first tranche of a non-brokered private placement for a 

total of 18,836,000 units of the Issuer at a price of $0.035 per unit for gross proceeds of 

$659,260.  Each unit consists of one common share and one transferrable share purchase 

warrant.  Each warrant entitles the holder thereof to purchase one additional common share of 

the Issuer on or before April 15, 2021 at a price of $0.05 per common share.  The Issuer paid a 

finders’ fee of $10,500 and issued 300,000 finders’ warrants with a fair value of $1,125.  Each 

finder’s warrant entitles the finder to purchase one common share of the Issuer on or before 

April 15, 2017 at a price of $0.05 per common share.  Subsequently, the finder’s warrants have 

expired. 

During the month of April 2016, the Issuer entered into service agreement with Proactive 
Investors LLC (“Proactive”), who will produce independent coverage on the Issuer.  Pursuant to 
the terms of a service agreement (the “Agreement”) entered into between the Issuer and 
Proactive, a U.S. entity with a registered office located in New York, USA, Proactive has agreed 
to cover the Issuer for the next 12 months, to increase the Issuer’s profile among an active 
investment community, for a fee of US$12,000.  Proactive will produce independent coverage 
on the Issuer to service Proactive’s private investors, private client brokers, fund managers and 
the international investor communities that use Proactive’s services on a daily basis.  Proactive 
is arm’s length to the Issuer.  The Agreement is for a term of one year commencing April 1, 
2016, and renews automatically.  The Agreement may be terminated at any time by either party 
upon 90 days’ written notice to the other party. 
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On May 4, 2016 it was reported that GPK, the sole contractor under the Khalakan PSC, 
provided an operations report describing key milestones that have successfully occurred as well 
as activities that are anticipated to occur over the near term, including the following: 

 The Shewashan-2 development well commenced production at a rate of 4,000 bopd. 

 The recompletion of the Shewashan-1 well is underway.  The well recompletion will 

include a horizontal sidetrack designed to increase the likelihood of intersecting the 

Cretaceous Shiranish’s natural fracture network when compared to the utilization of a 

vertical bore or a deviated well bore.  GPK intends to test and complete the Shewashan-

1 sidetrack in the second quarter of 2016. 

 GPK intends to request in the second or third quarter of 2016 an updated reserve audit 

from its independent reserve auditor. 

 Expenditures of US$3.7 million of expenditures were applied to the US$77 million Phase 

1 Development Plan budget in the first quarter of 2016. 

The full text of the GPK Operations Update can be accessed here: 

http://www.newafricanglobalenergy.com/render.aspx?siteID=1&navIDs=1,122&NId=105 

On May 20, 2016, the Issuer closed the second and final tranche of a non-brokered private 
placement for a total of 36,820,000 units of the Issuer at a price of $0.035 per unit for gross 
proceeds of $1,288,700.  Each unit consists of one common share and one transferrable share 
purchase warrant.  Each warrant entitles the holder thereof to purchase one additional common 
share of the Issuer on or before May 20, 2021 at a price of $0.05 per common share. 

On June 21, 2016, the Issuer announced that it had received a loan totalling CDN$907,305 (the 
“Loan 1”) from a non-arm’s length party to continue to fulfill its obligations to joint venture 
participants so that the development of the Khalakan Block in the Kurdistan Region of Iraq can 
continue as well as provide general working capital.  The Loan is unsecured and evidenced by a 
loan agreement (the “Loan 1 Agreement”) bearing an interest of 7% for the duration of the 
outstanding Loan, calculated and payable on demand.  The Issuer may pay the Loan in whole 
or in part, at any time without penalty. 

On July 26, 2016, the Issuer announced that it had received a loan totalling CDN$943,696 (the 
“Loan 2”) from a non-arm’s length party to continue to fulfill its obligations to joint venture 
participants so that the development of the Khalakan Block in the Kurdistan Region of Iraq can 
continue as well as provide general working capital.  The Loan is unsecured and evidenced by a 
loan agreement (the “Loan 2 Agreement”) bearing an interest of 7% for the duration of the 
outstanding Loan, calculated and payable on demand.  The Issuer may pay the Loan in whole 
or in part, at any time without penalty. 

On August 15, 2016, the Issuer announced that GPK, the sole contractor of the Khalakan PSC 
in the urdistan Region of Iraq, issued an operations update regarding the Shewashan field. 

The GPK Shewashan operations update provides details regarding key events and activities 
that have occurred as well as activities that are anticipated to occur over the near term, 
including: 

http://www.newafricanglobalenergy.com/render.aspx?siteID=1&navIDs=1,122&NId=105
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 Oil Production: The Shewashan – 2 well continues to produce with a current rate of 
circa 4,000 bopd and the production from both wells is sold into the domestic refinery 
market via existing topside production facilities and tanker trucks.   GPK anticipates total 
field production to reach the target 10,000 bopd early next year when Shewashan – 4 
will come on stream. Proceeds for oil sales from initial production in April through to end 
June 2016 have been invoiced and agreed with the MNR. These invoices are expected 
to be settled shortly and on a monthly basis going forward; 

 Shewashan-1 Sidetrack: The Shewashan – 1 Sidetrack well was successfully drilled 
and recompleted as a horizontal producing well in the Qamchuga formation.  The well is 
currently producing approximately 500-700 bopd and the well completion may require 
further stimulation to reach expected predrill production estimates based upon the 
original Shewashan-1 vertical well. The Shewashan – 1 vertical well bore remains a 
future candidate for additional horizontal sidetrack wells or a recompletion of the 
Shewashan – 1 Sidetrack horizontal sidetrack to further enhance the well’s productive 
capacity; 

 Drilling Activity: The Shewashan – 3 well has now spudded and this well will again 
target the productive Cretaceous formations as a vertical producer.  The well is 
anticipated to be completed in Q4 2016 with an estimated budget of USD 16 million. The 
vertical Shewashan-4 well is due to be drilled later this year to accelerate Phase 1 
production in the Cretaceous and test the deeper unexplored Jurassic reservoirs; 

 Khalakan PSC:  GPK and the KRG Ministry of Natural Resources have agreed to 
adjustments that GPK believes brings the Khalakan Production Sharing Contract in line 
with other PSC terms in respect to the infrastructure payment arrangement and which is 
neutral to the contractor at current oil prices; and 

 Reserve Report: GPK intends to engage DeGolyer and MacNaughton to update its 
June 2015 reserve audit during Q4 2016.  Based on the productivity of the Cretaceous 
reservoir and some new mapping since the last reserve audit, we expect a modest 
increase in calculated reserves. 

On September 12, 2016, the Issuer announced that it had received a loan totalling 
CDN$1,303,809 (the “Loan 3”) from a non-arm’s length party to continue to fulfill its obligations 
to joint venture participants so that the development of the Khalakan Block in the Kurdistan 
Region of Iraq can continue as well as provide general working capital.  The Loan is unsecured 
and evidenced by a loan agreement (the “Loan 3 Agreement”) bearing an interest of 7% for the 
duration of the outstanding Loan, calculated and payable on demand.  The Issuer may pay the 
Loan in whole or in part, at any time without penalty. 

On November 10, 2016, the Issuer announced that GPK issued an operations update regarding 
the Sheqashan field. 

The GPK operations update outlines the continued operating and development events occurring 
on the Shewashan field including the spud of a new well, Shewashan-4.  Key events include; 

 Shewashan-4 Spud: The 4th Shewashan production well has been spud with dual 
targets including the existing productive zones in the Cretaceous and the unexplored 
and deeper Jurassic formation;   
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 Shewashan-3 Drilling Continues: The deviated well is drilling in the targeted 
Cretaceous reservoir with completion and production expected to occur before the end 
of the year; 

 Oil Production and Sales Continue: Oil sales from the Shewashan-2 well have 
averaged 3,600 bopd in 2016 with deliveries to the KRG’s Bazian refinery.  Proceeds 
from oil sales have been received through the end of June; 

 Seismic Reprocessing: GPK continues to reprocess and remap existing seismic data 
which is indicating further oil potential in the reservoir attic;  

 Revised Reserve Audit: Reserve auditor DeGolyer & MacNaughton will revise the 
existing 2015 reserve report and is expecting the report to be published prior to year-
end. 

On November 23, 2016, the Issuer announced that it had received a loan totalling 
CDN$1,102,408 (the “Loan 4”) from a non-arm’s length party to continue to fulfill its obligations 
to joint venture participants so that the development of the Khalakan Block in the Kurdistan 
Region of Iraq can continue as well as provide general working capital.  The Loan is unsecured 
and evidenced by a loan agreement (the “Loan 4 Agreement”) bearing an interest of 7% for the 
duration of the outstanding Loan, calculated and payable on demand.  The Issuer may pay the 
Loan in whole or in part, at any time without penalty. 

During the year ended December 31, 2016, the Issuer funded cash calls made by NAAZ2 
totaling US$3,378,230. 

Subsequently: 

The Issuer entered into loan agreements on January 11, 2017, with Gulf LNG America, LLC, a 
non-arm’s length party, under which the Issuer borrowed US$996,800.00 (approximately 
CDN$1,315,512.00) and with Harrington Global Opportunities Fund S.A.R.L., (collectively, the 
“Lenders”) a non-arm’s length party, under which the Issuer borrowed US$106,800.00 
(approximately CDN$140,000.00) (collectively, the “Loans”). 

The Loans are unsecured and are interest bearing at a rate of 7% per annum.  The Issuer shall 
pay all accrued and unpaid interest on the Loans on February 11, 2017, (the “Maturity Date”) or 
upon the Lenders’ demand.  If the Issuer fails to repay the Loans when due, the overdue 
amount of the Loans shall bear interest at 9% per annum from the date of such non-payment, 
until such amount is paid in full. 

The Loans are for the Issuer to continue to fulfill the Issuer’s obligations to joint venture 
participants so that the development of the Khalakan Block in the Kurdistan Region of Iraq can 
continue, as well as to provide general working capital. 

Recently, the Issuer entered into four separate loan agreements with Gulf LNG America, LLC 
(“Gulf LNG"), a non-arm’s length party.  These agreements are: (i) the loan agreement, dated 
June 21, 2016, between Gulf LNG and the Issuer, as amended, under which the Issuer 
borrowed US$700,000; (ii) the second loan agreement, dated July 26, 2016, between Gulf LNG 
and the Issuer, as amended, under which the Issuer borrowed US$713,570; and (iii) the third 
loan agreement, dated September 9, 2016, between Gulf LNG and the Issuer under which the 
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Issuer borrowed US$1,007,980.00; and (iv) the fourth loan agreement, dated November 23, 
2016, between Gulf LNG and the Issuer under which the Issuer borrowed US$820,000.00. 

Each loan is unsecured and is interest bearing at a rate of 7% per annum.   

The Issuer incurred each loan to provide the funds necessary to fulfill its obligations to joint 
venture participants so that the development of the Khalakan Block in the Kurdistan Region of 
Iraq can continue, as well as to provide general working capital. 

The Issuer was required to repay the outstanding principal amount of, and all accrued and 
unpaid interest on, the loans made under the first loan agreement, the second loan agreement, 
and the third loan agreement described above on September 26, 2016.  The Issuer was 
required to repay the outstanding principal amount of, and all accrued and unpaid interest on, 
the loan made under the fourth loan agreement described above on December 23, 2016. The 
Issuer was unable to repay any of the loans by the relevant maturity date.  As a result, the 
Issuer is in default under each loan agreement and the overdue amount of each loan now bears 
interest at 9% per annum from the date of such non-payment, until such amount is paid in full. 

On February 8, 2017, the Issuer announced that GPK issued an operations update regarding 
the Shewashan field.   

The GPK Shewashan operations update provides details regarding key events and activities 
that have occurred as well as activities that are anticipated to occur over the near term, 
including; 
 

 2016 & 2017 Oil Production: During 2016 the Shewashan field produced 877,000 
barrels of oil which was sold into the Kurdistan domestic market. GPK estimates 2017 
total Shewashan field production of up to 3,000,000 bbls.  
 

 Shewashan -3 Commences Production: The Shewashan -3 well reached TD1 of 
2874m MDBRT2 in December 2016 and was placed into production in late January 2017 
at a rate of 2,600 bbl/d with a 24/64” choke, very low drawdown and no produced water. 
However the well has now started to pull formation water and this is being investigated. 
 

 Shewashan -4 Drilling Progress: The fourth Shewashan production well, Shewashan -
4, was spud in November with dual targets including the existing productive zones in the 
Cretaceous and the unexplored and deeper Jurassic formations.  Shewashan -4 is 
expected to reach TD in late March 2017.   
 

 Oil Payments: In 2016 a total of $10.98m in oil sales payments were received by GPK 
for oil sold through September 2016. Oil sold from October 2016 through December 
2016 was paid for in January 2017, amounting to $4.57m.  

 Reserve Report: GPK intends to engage DeGolyer and MacNaughton to update its 
June 2015 reserve audit during Q1 2017.  

                                                 
 Total depth 
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Readers are encouraged to read the full GPK Operations Update which can be found at the 
NewAge website. http://www.newafricanglobalenergy.com/Related_News. 

Range Financial Update: Based on the GPK Operation Update Range will seek to raise capital 
to meet it’s near term capital requirements of USD $2,600,000 and to refinance its existing short 
term loans of CDN $5,720,000.  To meet the remaining capital requirements of the Phase 1 
Field Development Plan Range expects additional capital requirements of between 
approximately USD $4,000,000 and $5,500,000 depending on the amount of proceeds received 
from oil sales, oil production rate, the price per barrel of oil sold, drilling and operational 
expenses, and cash on hand amongst others.  Range anticipates that the Phase 1 Field 
Development Plan capex requirements will conclude Q2 2017.  

Production rates and quantities, reserves and resources, both projected and historical are 
provided according to disclosures provided by GPK.  The Issuer expects GPK to utilize reporting 
procedures that are in compliance with the COGE Handbook standards and NI 51-101 (National 
Instrument Standards of Disclosure for Oil and Gas Activities). 

On February 15, 2017 the Issuer announced that it entered into loan agreements dated 
February 14, 2017 (the "Loan Agreements") with each of Gulf LNG America, LLC ("Gulf") and 
Harrington Global Opportunities Fund S.A.R.L. (“Harrington”).  Gulf and Harrington are both 
significant shareholders of the Issuer (Gulf holds 71.02% and Harrington holds 12.05% of the 
issued and outstanding shares of the Issuer).  Under each Loan Agreement, both of which 
contain arm’s-length terms, the relevant lender may advance one or more loans to the Issuer 
from time to time, upon request by the Issuer. A lender may decline a loan requested by the 
Issuer or approve of only a portion of such loan in its sole discretion. Any loan will be evidenced 
by a secured convertible promissory note. The terms of repayment of the principal amount, 
interest and any fees of any loan, including without limitation the maturity date and the rate of 
interest, and the conversion price will be set out in a repayment schedule attached to the 
applicable note. 

Each loan will by secured by a general security agreement (the "GSA") pursuant to which the 
Issuer granted in favour of the lenders a security interest in all the Issuer’s present and after-
acquired real and personal property (the "Collateral"). The Collateral excludes the Issuer’s 
shares of NAZZ2 (the "NAAZ2 Shares") and all rights of the Issuer derived from or connected 
to the NAAZ2 Shares (the "NAAZ2 Shares Derivative Rights"). The Collateral does however 
include all dividends, income, interest, and other amounts (other than additional NAAZ2 Shares) 
paid to and received by the Issuer on the NAAZ2 Shares and the NAAZ2 Shares Derivative 
Rights. If the Issuer obtains the consents necessary to grant to the lenders a lien on the NAAZ2 
Shares and the NAAZ2 Shares Derivative Rights, this property will become part of the 
Collateral.  

All or any portion of the principal amount, accrued interest and fees outstanding under a note is 
convertible by the lender into common shares of the Issuer at any time before the earlier of: (i) 
the date of repayment by the Issuer of all its obligations owing under a loan; and (ii) the date 
that is the five years from the date of the note corresponding to such loan, at a conversion price 
per share set out in the applicable note and subject to adjustment upon certain events 
occurring.  The conversion price for each loan will be approved by the Issuer’s board and by the 
Canadian Securities Exchange. 

http://www.newafricanglobalenergy.com/Related_News
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The principal amount advanced by a lender must be used by the Issuer for working capital 
requirements in respect of the production project in the Khalakan Block in the Kurdistan Region, 
general corporate purposes and any capital expenditures for the purchase by the Issuer of 
property or assets permitted under the loan agreement. 

Pursuant to amendment and restatement agreements dated February 14, 2017 between the 
Issuer and each of the lenders, all existing short-term loan agreements with the lenders have 
been amended and restated on the terms and conditions of their respective Loan Agreement 
and the existing short-term loan agreements have been terminated. Each lender received a 
secured convertible promissory note as evidence of the existing outstanding amount of the 
principal, interest and fees owed to each lender ("Existing Obligations"). The amount of 
Existing Obligations owed to Gulf is $5,603,371 and to the other lender is $140,936. Each 
promissory note matures on February 14, 2018, accrues interest at the rate of 10% per annum, 
and is convertible into common shares of the Issuer at $0.02 per share. 

On February 16, 2017 the Issuer announced announce that further to the Issuer’s news release 
of February 15, 2017, it has received secured convertible loans totalling $1,479,749 (the 
"Loans") from Gulf LNG America, LLC ("Gulf") and Harrington Global Opportunities Fund 
S.A.R.L. (“Harrington”), which are the first advances under the credit facility pursuant to the 
loan agreements entered into with Gulf and Harrington on February 14, 2017 (the "Loan 
Agreements"). Gulf and Harrington are both significant shareholders of the Issuer.  See the 
Issuer’s news release of February 15, 2017 for information about the Loan Agreements. The 
Loans are evidenced by a secured convertible promissory note in favour of Gulf for the principal 
amount of $1,319,749 and a secured convertible promissory note in favour of Harrington for the 
principal amount of $160,000 (together the "Notes"). The maturity date of the principal amount, 
interest and any fees of the Loans is February 15, 2018 and the rate of interest is 10% per 
annum.  Each Note is convertible into common shares of the Issuer at $0.02 per share. 

On March 3, 2017, the Issuer received a secured convertible loan of $2,007,600 from Gulf.  The 
loan is evidenced by a secured promissory note in favour of Gulf for the principal amount of 
$2,007,600.  The maturity date of the principal amount, interest and any fees of the loan is 
March 5, 2018 and the rate of interest is 10% per annum.   

All or any portion of the principal amount, accrued interest and fees outstanding under the notes 
is convertible by Gulf into common shares of the Issuer at any time before the maturity date, at 
a conversion price per share set out in the notes, subject to adjustment upon certain events 
occurring.  The conversion price for the loans was approved by the Issuer’s board and by the 
Canadian Securities Exchange. 

The Loans are secured by the GSA dated February 14, 2017, which is described above. 

3.2 Significant Acquisitions and Dispositions 

The Issuer has not completed any significant acquisitions or dispositions. 

 

3.3 Trends, Commitments, Events or Uncertainties 

The Issuer’s principal activity is oil and gas exploration and development. Companies in this 
industry are subject to many and varied kinds of risks, including but not limited to, oil and gas 
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prices and environmental, political and economic conditions.  The world-wide market price of 
crude oil has decreased substantially from its high in 2014.  While this market price of crude oil 
has increased from its low mark, it still remains well below its 2014 high mark.  This price 
decrease could have a material adverse effect on the value of the Issuer’s assets.   

The Issuer has no significant source of operating cash flow and no revenues from operations. 
The Issuer has limited financial resources. Substantial expenditures are required to be made by 
the Issuer to fulfill its obligation to fund exploration and development activities on the Khalakan 
Block.  The Issuer’s failure to obtain additional funding to meet its funding obligations could 
result in the Issuer’s forfeiture, or forced sale at a discount, of its interests in its properties 
(including the Khalakan Block) or reduce or terminate its exploration or development 
plans.  Additionally, if a joint venture participant in the Khalakan Block fails to meet its obligation 
to fund certain cash calls and the Issuer or another entity does not fund that cash call, the PSC 
could be terminated or the Issuer could be required to forfeit, or sell at a discount, its interest in 
the Khalakan Block.  

The Issuer’s investment is located in the Kurdistan Region of Iraq.  There is currently no 
national hydrocarbon law in place in Iraq.  When or whether such a law will be enacted is 
uncertain because of the tenuous relations between the Kurdistan Regional Government and 
the Government of Iraq.  As such, the Production Sharing Contract (“PSC”) model, which 
governs the Khalakan Block, has not been accepted by the Government of Iraq and the 
mechanism for cost recovery and profit payments has not been agreed to by the Kurdistan 
Regional Government and the Government of Iraq.  Legal uncertainty in Iraq could negatively 
impact Issuer’s investment in the Khalakan Block.  

Forces aligned with the Islamic State (IS) are continuing large-scale military type operations in 
significant portions of northern and western Iraq. While counter-operations have been launched 
by the anti-IS coalition, it remains unclear the effect these events will have on the Kurdistan 
Region of Iraq generally and the exploration, development, and production industry in Kurdistan 
Region of Iraq specifically.  While the Khalakan Block is located in the north east of the 
Kurdistan Region of Iraq, the Issuer is not able to predict whether hostilities involving IS in 
western Iraq will adversely impact activities on the Khalakan Block. 

Other than as disclosed in this Updated Listing Statement, the Issuer is not aware of any trends, 
uncertainties, demands, commitments or events which are reasonably likely to have a material 
effect upon the Issuer’s net sales or revenues, income from continuing operations, profitability, 
liquidity or capital resources.  See Section 17 of this Updated Listing Statement – Risk Factors. 

This Updated Listing Statement contains certain statements that may be deemed “forward-
looking statements”.  All statements in this Updated Listing Statement, other than statements of 
historical fact, that address events or developments that the Issuer expects to occur, are 
forward looking statements.  Forward looking statements are statements that are not historical 
facts and are generally, but not always, identified by the words “expects”, “plans”, “anticipates”, 
“believes”, “intends”, “estimates”, “projects”, “potential” and similar expressions, or that events or 
conditions “will”, “would”, “may”, “could” or “should” occur.  Although the Issuer believes the 
expectations expressed in such forward-looking statements are based on reasonable 
assumptions, such statements are not guarantees of future performance and actual results may 
differ materially from those in forward looking statements. Factors that could cause the actual 
results to differ materially from those in forward-looking statements include market prices, 
exploitation and exploration success, continued availability of capital and financing and general 
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economic, market or business conditions.  Investors are cautioned that any such statements are 
not guarantees of future performance and actual results or developments may differ materially 
from those projected in the forward-looking statements.  Forward looking statements are based 
on the beliefs, estimates and opinions of the Issuer’s management on the date the statements 
are made.  The Issuer undertakes no obligation to update these forward-looking statements in 
the event that management’s beliefs, estimates or opinions, or other factors, should change, 
except as required by law. 

 

4 NARRATIVE DESCRIPTION OF THE BUSINESS 
 

4.1 General 
 
(1) Business of the Issuer 

(a) Business Objectives 

The Issuer operates in one segment – the acquisition, exploration and, if warranted, 
development of oil and gas properties.  On November 17, 2009, the Issuer acquired, in an arm’s 
length acquisition, a 24.95% indirect interest in the Khalakan Block in the Kurdistan Region of 
Iraq.  The Issuer acquired 49.9% of the shares of New Age Al Zarooni 2 Limited (“NAAZ2”), a 
Jersey corporation, which owns 50% of the shares in Gas Plus Khalakan Limited (“GPK”) which 
is the sole contractor for the Khalakan Block under a Production Sharing Contract, dated June 
11, 2009, with the Kurdistan Regional Government of Iraq.  New Age (African Global Energy) 
Limited (“New Age”), owns the other 50% of the common shares of GPK.  New Age also 
provides management and operational services to GPK for a fee under a management services 
agreement. 

The field development plan for the Shewashan field in the Khalakan Block consists of 122km2 
located in the central part of the Kurdistan Region of Iraq.  The Shewashan field is the 
production area of the Khalakan Block established under the field development plan.  The 
remaining areas of the Khalakan Block outside of the Shewashan field were relinquished.  The 
Shewashan field lies between the concession which contains the Taq Taq oilfield, the discovery 
at Miran, and the Bini Bawi discovery. 

Over the next 12-month period, the Issuer will need to raise additional capital to continue to fulfil 
its obligations to its joint venture participants so that the development of the Shewashan field in 
the Kurdistan Region of Iraq can continue as planned.  The Issuer will also actively evaluate and 
pursue other opportunities in the area and other regions. 

 
(b) Significant Events and Milestones 

The Issuer’s interest in the PSC relies on third-party partners to provide the Issuer with 
information related to meeting the requirements and obligations of the PSC.  The Issuer’s 
partnership agreement provides the Issuer with limited rights and remedies to pursue specific 
information if a partner fails to provide this information when the Issuer requests it. 
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On January 19, 2016, the Issuer reached an agreement with GPK, Black Gold and NAAZ2 (the 
“Parties”) to settle all litigation over the Issuer’s right to receive and disclose certain material 
information on petroleum operations at the Khalakan Block in the Kurdistan Region of Iraq.  
Under the agreement, the Parties have agreed to permanently settle and release all actions, 
claims and demands related to litigation regarding the release of information to the Issuer.  The 
Issuer anticipates that this settlement agreement will allow for the timely disclosure of material 
information regarding petroleum operations at the Khalakan Block (for further details, see 
Section 19 – Legal Proceedings; sub-Section 19.1 – Legal Actions).   

Based on the Issuer’s current budgeted expenditures for operations and exploration and 
development of its mineral properties, cash on hand is not adequate to meet capital 
requirements for fiscal 2017.  There is a material uncertainty related to these conditions that 
may cast significant doubt on the Issuer’s ability to continue as a going concern and, therefore, 
to realize its assets and discharge its liabilities in the normal course of business.  To meet 
working capital requirements, the Issuer will have to access financial resources through equity 
placements in the junior resource market, procure industry partners for its primary exploration 
projects and/or sell its projects in exchange for equity/cash.  However, there can be no 
assurance that the Issuer will have access in the future to these financial resources. 

 
(c) Total Funds Available to the Issuer 

As at March 31, 2017 the Issuer had $392,640 in cash and equivalents and an estimated 
working capital deficit of $9,060,669.  The Issuer’s working capital as at the year ended 
December 31, 2016 was supplemented by proceeds from several private placement offerings 
and several loans received from a non-arm’s length party. 

 
(d) Principal Purposes 

During Q1 2017, the Issuer met its near term capital requirements of US$2,600,000 and 
refinanced its existing short term loans of CDN$5,720,000.  To meet the remaining capital 
requirements of the Phase 1 Field Development Plan, the Issuer expects additional capital 
requirements of between approximately US$4,000,000 and $5,500,000 depending on the 
amount of proceeds received from oil sales, oil production rate, the price per barrel of oil sold, 
drilling and operational expenses, and cash on hand amongst others.  The Issuer anticipates 
that the Phase 1 Field Development Plan capex requirements will conclude Q2 2017. 

The Issuer’s 2017 expenditures are estimated to be approximately US$11,885,293.   

 
(2) Principal Products or Services 

This is not applicable to the Issuer. 

 
(3) Production and Sales 

This is not applicable to the Issuer. 

 
(4) Competitive Conditions and Position 

See Section 17 of this Updated Listing Statement – Risk Factors 
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(5) Lending and Investment Policies and Restrictions 

This is not applicable to the Issuer. 

 
(6) Bankruptcy and Receivership 

The Issuer has not been the subject of any bankruptcy or any receivership or similar 
proceedings against the Issuer or its subsidiary or any voluntary bankruptcy, receivership or 
similar proceedings by the Issuer or its subsidiary, within the three most recently completed 
financial years or the current financial year. 

 
(7) Material Restructuring 

This is not applicable to the Issuer. 

 
(8) Social or Environmental Policies 

This is not applicable to the Issuer. 

 

4.2 Asset Backed Securities 

This is not applicable to the Issuer. 

 

4.3 Mineral Projects 

This is not applicable to the Issuer. 

 

4.4 Oil and Gas Projects 

The Issuer has an indirect 24.95% working interest in oil prone geological horizons in the 
Khalakan Block, Kurdistan (Northern Iraq).  The Khalakan Block is favourably located 12.5 miles 
southeast of the Taq Taq oilfield and 30 miles northwest of the Miran discovery; while the 
ChemChemal giant gas field lies 12.5 miles to the southwest.  Hydrocarbon production has 
been derived from the vicinity of the Khalakan Block for many years – documented dating back 
to the 1920’s and earlier.  The large Kirkuk field is approximately 50 miles distance from the 
Khalakan Block. 
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Significant Factors Or Uncertainties Relevant To E&P Properties  

The Issuer holds an indirect 24.95% equity interest in GPK, which pursuant to the PSC holds an 
80% contacting interest in the Khalakan Block.  GPK recently commenced development 
activities in the Khalakan Block pursuant to the Shewashan field development plan approved by 
the Kurdistan Regional Government.  

Companies in the oil and gas exploration and development industry sectors are subject to many 
and varied kinds of risks, including but not limited to, environmental, commodity prices, political 
and economic risks.  While GPK has reported to the existence of petroleum reserves in the 
Khalakan Block, there can be no assurance that these reserves actually exist at the levels 
reported or that GPK will be able to recover and ultimately monetize those reserves.  

The Issuer and the entities in which it has invested are subject to the laws and regulations 
relating to environmental matters in all jurisdictions in which it operates, including provisions 
relating to property reclamation, discharge of hazardous material and other matters.  
Environmental hazards may exist on the properties on which the Issuer or any such entity is 
seeking an interest, which are unknown to the Issuer at present and which may have been 
caused by previous or existing owners or operators of the properties.  The Issuer may become 
liable for such environmental hazards caused by previous owners and operators of the 
properties even where it has attempted to contractually limit its liability. Government approvals 
and permits are currently, and may in the future, be required and obtained in connection with 
the Issuer’s operations and the operations of the entities in which it has invested.  

Tax Horizon 

Due to prior year tax pools and loss carry forwards, the Issuer does not anticipate paying 
income taxes in the near future.  

Tax Pools and Non- Capital Losses - December 31, 2016 
 

Tax Pools 
Amount  
CAD $ 

Financing costs 35,631 

Non-capital losses  12,157,586 

Costs Incurred 

The Issuer’s share of the net costs of exploration and activities on the Khalakan Block and 
administrative costs during the most recently completed financial year ended December 31, 
2016 totaled CAD$9,916,146 (US$7,445,080). 

Exploration and Development Activities 

GPK’s interest in the Shewashan Field has been independently certified as of June 30, 2015, by 
DeGoyler and MacNaughton.  The Issuer is a 24.95% indirect shareholder of GPK through its 
ownership of 49.9% of the shares of NAAZ2 (which owns 50% of the shares of GPK). 

In mid-2014, GPK, under the PSC for the Khalakan Block, exercised its right to extend the 
Exploration Period under the PSC for a period of one year.  Exploration, development, and 
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production activities on the Khalakan Block are governed by the PSC between GPK and the 
Kurdistan Regional Government.  The Issuer learned that GPK informed the Kurdistan Regional 
Government that it was exercising its right to extend the Exploration Period under the PSC for 
another year.  The Exploration Period was originally scheduled to expire on June 11, 2014.  The 
Issuer voted in favor of NAAZ2’s signing on to a GPK shareholder resolution supporting the 
extension. 

Additionally, as a result of an Authorization for Expenditure reflected in NAAZ2’s revised annual 
budget, the Issuer reported that it funded a testing program at the second well drilled on the 
Khalakan Block, called Shewashan-1.  The Issuer funded this activity through the regular capital 
contributions it is required to make to NAAZ2.  NAAZ2 in turn uses this capital to meet its own 
capital contribution obligations to GPK, which then uses this capital to fund exploration, 
development, and production activities on the Khalakan Block as the Contractor under the PSC.  
NAAZ2 did not inform the Issuer of the status of the testing program or its results. 

On October 16, 2014, GPK, the sole Contractor of the Khalakan Block, announced by press 
release that it declared the Shewashan light oil discovery commercial under the terms of the 
PSC, and is preparing a Field Development Plan (“FDP”) for submission to the Ministry of 
Natural Resources of the Kurdistan Regional Government. 

GPK further announced that Shewashan-1 produced light oil on test from reservoir zones in the 
Cretaeous Shiranish, Kometan and Qamchuga formations.  Shewashan was the second 
exploration prospect drilled by GPK on the Khalakan Block.   

In February 2015, the KRG approved the Shewashan FDP. The Shewashan field is now 
delineated with a 122 km2 production area within the original Khalakan Block.  GPK relinquished 
the portion of the Khalakan Block not included within this delineated production area. 

On September 1, 2015, the Issuer announced that GPK made public that it was about to 
commence development drilling to support Phase 1 of the approved Shewashan FDP and 
installation of an Early Production Facility with target production of 10,000 barrels of oil per day 
in 2016.  The GPK announcement included additional important information regarding the 
performance of the Shewashan-1 well, Proved plus Probable Oil Reserves, and results from a 
180 day production period (the article can be found here: http://www.oilvoice.com/n/Gas-Plus-
Khalakan-to-commence-development-drilling-at-Shewashan-oil-field-Kurdistan-Region-of-
Iraq/08a264ccf64a.aspx).  

On October 26, 2015, the Issuer announced that GPK issued a press release stating that it 
spudded the Shewashan-2 development well on October 1, 2015 under Phase 1 of the 
approved Shewashan FDP.  GPK disclosed that Shewashan-2 is expected to reach a total 
depth of approximately 3000 meters in the Cretaceous Qamchuga reservoir and take 120 days 
to drill and complete.  GPK further disclosed that once finished the well will be put into 
production and contribute to the Phase 1 production target for the Khalakan Block of 10,000 
barrels of oil per day (bopd) in 2016. 

GPK, the sole contractor of the Khalakan PSC in the Kurdistan Region of Iraq, issued an 
operations update.  The GPK Shewashan operations update provides details regarding key 
events and activities that have occurred as well as activities that are anticipated to occur over 
the near term, including; 
 

http://www.oilvoice.com/n/Gas-Plus-Khalakan-to-commence-development-drilling-at-Shewashan-oil-field-Kurdistan-Region-of-Iraq/08a264ccf64a.aspx
http://www.oilvoice.com/n/Gas-Plus-Khalakan-to-commence-development-drilling-at-Shewashan-oil-field-Kurdistan-Region-of-Iraq/08a264ccf64a.aspx
http://www.oilvoice.com/n/Gas-Plus-Khalakan-to-commence-development-drilling-at-Shewashan-oil-field-Kurdistan-Region-of-Iraq/08a264ccf64a.aspx
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 2016 & 2017 Oil Production: During 2016 the Shewashan field produced 877,000 
barrels of oil which was sold into the Kurdistan domestic market. GPK estimates 2017 
total Shewashan field production of up to 3,000,000 bbls.  
 

 Shewashan -3 Commences Production: The Shewashan -3 well reached TD3 of 
2874m MDBRT4 in December 2016 and was placed into production in late January 2017 
at a rate of 2,600 bbl/d with a 24/64” choke, very low drawdown and no produced water. 
However the well has now started to pull formation water and this is being investigated. 
 

 Shewashan -4 Drilling Progress: The fourth Shewashan production well, Shewashan -
4, was spud in November with dual targets including the existing productive zones in the 
Cretaceous and the unexplored and deeper Jurassic formations.  Shewashan -4 is 
expected to reach TD in late March 2017.   
 

 Oil Payments: In 2016 a total of $10.98m in oil sales payments were received by GPK 
for oil sold through September 2016. Oil sold from October 2016 through December 
2016 was paid for in January 2017, amounting to $4.57m.  

 Reserve Report: GPK intends to engage DeGolyer and MacNaughton to update its 
June 2015 reserve audit during Q1 2017.  

Readers are encouraged to read the full GPK Operations Update which can be found at the 
NewAge website. http://www.newafricanglobalenergy.com/Related_News. 

Although the Issuer believes the information made public by GPK to be reliable, it does not have 
access to all of the information necessary to verify its complete accuracy.   

As no information has been forthcoming, there is no 51-101 report nor any estimates of 
reserves.  See the Issuer’s Forms NI 51-101F1 and F3 filed on SEDAR. 

 

5. SELECTED CONSOLIDATED FINANCIAL INFORMATION 
 

5.1 Annual Information 

The Issuer’s year end is December 31st.  The following information for the financial years ended 
December 31, 2016, 2015 and 2014 is extracted from the Issuer’s audited consolidated financial 
statements and should be read in conjunction with those statements.  The audited consolidated 
financial statements of the Issuer for the financial years ended December 31, 2016 and 2015, 
are included in this Updated Listing Statement and incorporated herein by reference.  The 
audited consolidated financial statements of the Issuer for the financial years ended December 
31, 2016, 2015 and 2014, have been posted to the Listings Disclosure Hall on the CSE website 
(www.thecse.com), filed with regulators and are available for viewing with the Issuer’s other 
public disclosure documents at the SEDAR website (www.sedar.com). 

                                                 
 Total depth 

 

http://www.newafricanglobalenergy.com/Related_News
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The following information should be read in conjunction with the referenced financial statements 
and the notes thereto. 

Selected Annual Information   

(Information extracted from the Issuer’s audited consolidated financial statements)  

Operating Data: 

Year ended  

December 31, 
2016 

(audited) 

Year ended  
December 31, 

2015 
(audited) 

Year ended  
December 31, 

2014 
(audited) 

Total revenue ...................................  -- -- -- 

Total expenses.................................  ($475,150) ($1,359,826) $874,384 

Loss from operations........................  ($475,150) ($1,359,826) $874,384 

Net income (loss) for the 
period ...............................................  

 
($479,972) 

 
($1,308,561) 

 
$2,227,381 

Basic and diluted earnings 
(loss) per share ................................  

 
($  0.00) 

 
($  0.00) 

 
($  0.00) 

Dividends .........................................  -- -- -- 

Balance Sheet Data:    

Total assets .....................................  $59,805,742 $49,883,116 $46,665,106 

Total long term liabilities ...................  -- -- -- 

 

5.2 Quarterly Information - unaudited 

Quarterly financial information for each of the Issuer’s eight most recently completed financial 
quarters is summarized below and should be read in conjunction with the respective interim 
financial reports.  The Issuer’s interim financial reports have been posted to the Listings 
Disclosure Hall on the CSE website (www.cnsx.ca), filed with regulators and are available for 
viewing with the Issuer’s other public disclosure documents at the SEDAR website 
(www.sedar.com).   
 

http://www.sedar.com/
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Quarter Ended 

Net 
revenues 

Net income 
(loss)* 

Lost per 
share - basic 

Loss per 
share – 
diluted 

$’s $’s $’s $’s 

31-Dec-16 - (158,290) (0.00) (0.00) 

30-Sep-16 - (86,255) (0.00) (0.00) 

30-Jun-16 - (95,862) (0.00) (0.00) 

31-Mar-16 - (139,565) (0.00) (0.00) 

31-Dec-15 - (296,677) (0.00) (0.00) 

30-Sep-15 - (525,288) (0.00) (0.00) 

30-Jun-15 - (382,053) (0.00) (0.00) 

31-Mar-15 - (104,545) (0.00) (0.00) 
* Values may not add to reported amount for the years then ended due to rounding. 

 

5.3 Dividends 

The Issuer has not declared nor paid any dividends and does not foresee the declaration or 
payment of dividends in the near future.  Any decision to pay dividends on its shares will be 
made by the Board of Directors on the basis of the Issuer’s earnings, financial requirements and 
other conditions existing at such future time.  There are no restrictions that would prevent the 
Issuer from paying dividends. 
 

5.4 Foreign GAAP 

This is not applicable to the Issuer. 

 

6. MANAGEMENT’S DISCUSSION AND ANALYSIS 
 

6.1–6.14 Annual MD&A 

Management’s Discussion and Analysis of the Issuer for the financial year ended December 31, 
2016 has been posted to the Listings Disclosure Hall on the CSE website (www.thecse.com), 
filed with regulators and is available for viewing with the Issuer’s other public disclosure 
documents at the SEDAR website (www.sedar.com), and is attached to this Updated Listing 
Statement under Appendix I. 

 

6.15-6.21 Interim MD&A 

The Issuer’s first quarter subsequent to the most recently completed financial year ended 
December 31, 2016, was March 31, 2017.  The Issuer’s interim Management’s Discussion and 
Analysis for the quarter ended March 31, 2017 has not yet been completed and posted to the 
Listings Disclosure Hall on the CSE website. 
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7. MARKET FOR SECURITIES 

As at December 31, 2016, the Issuer’s most recently completed financial year end, the common 
shares of the Issuer were listed and posted for trading on the CSE under the symbol “RGO” 
(October 2006) and the Deutsche Borse Group on the Frankfurt Stock Exchange in Germany 
under the symbol “YGK” (February 2007). 

 

8. CONSOLIDATED CAPITALIZATION 

There has been no material change in the share and loan capital of the Issuer since the date of 
the consolidated financial statements of the Issuer’s most recently completed financial year 
ended December 31, 2016. 

 

9. OPTION AND WARRANTS TO PURCHASE SECURITIES 

On May 29, 2015 the Board of Directors approved a new 2015 Stock Option Incentive Plan that 
would allow up to 86,995,435 options to be granted.  At December 31, 2016, 12,250,000 options 
were issued and outstanding.  The 2015 Stock Option Plan permits the grant of stock options to 
directors, officers, employees and consultants of the Issuer or any of its affiliates 

The term of any options granted under the 2015 Stock Option Plan will be fixed by the Board of 
Directors and may not exceed ten years.  The exercise price of options granted under the 2015 
Stock Option Plan will be determined by the Board of Directors, provided that it is not less than 
the lowest price permitted by the regulatory authorities having jurisdiction over the securities of 
the Issuer. 

Any options granted pursuant to the 2015 Stock Option Plan will terminate within ninety (90) 
days of the option holder ceasing to act as a director, officer, employee or consultant (other than 
an employee or consultant performing investor relations activities) of the Issuer or any of its 
affiliates, unless such cessation is on account of death, disability or termination of employment 
with cause.  If such cessation is on account of disability or death, the options terminate on the 
first anniversary of such cessation, and if it is on account of termination of employment with 
cause, the options terminate immediately.  Any options granted pursuant to the 2015 Stock 
Option Plan to employees or consultants performing investor relations activities will terminate 
within thirty (30) days of the option holder ceasing to act as an employee or consultant.  The 
2015 Stock Option Plan also provides for adjustments to outstanding options in the event of any 
consolidation, subdivision, conversion or exchange of the Issuer’s shares.  The directors of the 
Issuer may impose option vesting schedules as they see fit. 

The 2015 Stock Option Plan is administered by the Board of Directors of the Issuer and enables 
the Issuer to better align the interests of its directors, management, consultants and employees 
with those of its shareholders and reduce the cash compensation the Issuer would otherwise 
have to pay. 

During the financial year ended December 31, 2016, no stock options were granted.  No options 
expired unexercised and no options were cancelled.  As of the date of this Updated Listing 
Statement, the following options to purchase common shares of the Issuer have been granted 
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pursuant to the 2015 Stock Option Plan, and no other options to purchase common shares of 
the Issuer are outstanding: 

Category Date of grant 

Aggregate 
options 
granted 

Exercise 
price Expiry date 

Options held by all executive 
officers 

(two individuals) 
Sept 11, 2015 2,250,000 $0.10 Sept 11, 2020 

Options held by all non-executive 
officers 

(three individuals) 

Feb 28, 2012 
Sept 11, 2015 

2,000,000 
4,000,000 

$0.20 
$0.10 

Feb 28, 2017 
Sept 11, 2020 

Options held by others 
(one individual) 

Sept 11, 2015 2,000,000 $0.10 Sept 11, 2020 

Total:  10,250,000   

Warrants 

As of the date of this Updated Listing Statement, the Issuer has 523,523,137 warrants issued 
and outstanding as follows:   
 

Category Date of grant 

Aggregate 
warrants 
granted 

Exercise 
price Expiry date 

Issued pursuant to April 15, 
2016 private placement 

May 20, 2016 36,820,000 $0.05 May 20, 2021 

Issued pursuant to April 15, 
2016 private placement 

Apr 15, 2016 300,000 $0.05 Apr 15, 2017 

Issued pursuant to April 15, 
2016 private placement 

Apr 15, 2016 18,836,000 $0.05 Apr 15, 2021 

Issued pursuant to March 14, 
2016 private placement 

Mar 14, 2016 42,029,428 $0.05 Mar 14, 2021 

Issued pursuant to March 1, 
2016 private placement 

Mar 1, 2016 75,000 $0.05 Mar 1, 2017 

Issued pursuant to March 1, 
2016 private placement 

Mar 1, 2016 6,247,908 $0.05 Mar 1, 2021 

Issued pursuant to February 
19, 2016 private placement 

Feb 19, 2016 29,700,000 $0.05 Feb 19, 2021 

Issued pursuant to January 15, 
2016 private placement 

Jan 15, 2016 100,000 $0.05 Jan 15, 2017 
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Category Date of grant 

Aggregate 
warrants 
granted 

Exercise 
price Expiry date 

Issued pursuant to January 15, 
2016 private placement 

Jan 15, 2016 41,375,000 $0.05 Jan 15, 2021 

Issued pursuant to December 
29, 2015 private placement 

Dec 29, 2015 5,180,950 $0.05 Dec 29, 2020 

Issued pursuant to December 
18, 2015 private placement 

Dec 18, 2015 14,840,375 $0.05 Dec 18, 2020 

Issued pursuant to November 
6, 2015 private placement 

Nov 6, 2015 10,727,500 $0.05 Nov 6, 2020 

Issued pursuant to October 30, 
2015 private placement 

Oct 30, 2015 16,403,750 $0.05 Oct 30, 2020 

Issued pursuant to October 7, 
2015 private placement 

Oct 7, 2015 29,750,000 $0.05 Oct 7, 2020 

Issued pursuant to August 20, 
2015 private placement 

Aug 20, 2015 6,545,500 $0.05 Aug 20, 2020 

Issued pursuant to July 14, 
2015 private placement 

July 14, 2015 17,800,000 $0.05 July 14, 2020 

Issued pursuant to November 
14, 2014 private placement 

Nov 14, 2014 30,000,000 $0.05 Nov 14, 2019 

Issued pursuant to October 20, 
2014 private placement 

Oct 20, 2014 20,000,000 $0.05 Oct 20, 2019 

Issued pursuant to July 17, 
2014 private placement 

Jul 17, 2014 20,000,000 $0.055 Jul 17, 2019 

Issued pursuant to June 19, 
2014 private placement 

Jun 19, 2014 25,000,000 $0.07 Jun 19, 2019 

Issued pursuant to May 21, 
2014 private placement 

May 21, 2014 29,791,726 $0.07 May 21, 2019 

Issued pursuant to November 
1, 2013 private placement 

Nov 1, 2013 122,000,000 $0.05 Nov 1, 2018 

Total:  523,523,137   
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10. DESCRIPTION OF THE SECURITIES 
 

10.1 General 

The authorized capital of the Issuer consists of an unlimited number of common shares and an 
unlimited number of preferred shares issuable in series.  As at December 31, 2016, the Issuer’s 
most recently completed financial year end, there were 856,225,977 common shares, of which 
18,906 are held in escrow, and no Preferred shares issued and outstanding. 

The holders of common shares are entitled to vote at all meetings of shareholders of the Issuer, 
to receive dividends if, as and when declared by the directors and, subject to the rights of 
holders of any shares ranking in priority to or on a parity with the common shares, to participate 
rateably in any distribution of property or assets upon the liquidation, winding-up or other 
dissolution of the Issuer. 

The Preferred shares may be issued from time to time in one or more series and the directors of 
the Issuer may, by resolution, fix the number of shares in, and determine the designation of the 
shares of, each series and create, define and attach special rights and restrictions to the shares 
of each series.  Upon the liquidation, dissolution or winding-up of the affairs of the Issuer, 
holders of Preferred shares shall be entitled to receive, before any distribution shall be made to 
holders of common shares or other shares of the Issuer then ranking junior to the Preferred 
shares, repayment of capital and, if applicable, premiums and dividends.   

 

10.2 Debt Securities 

This is not applicable to the Issuer. 

 

10.3 Other Securities 

This is not applicable to the Issuer. 

 

10.4 Modification of Terms 

This is not applicable to the Issuer. 

 

10.5 Other Attributes 

This is not applicable to the Issuer. 

 

10.6 Prior Sales 

The following were issued by the Issuer during the 12 months prior to the date of this Updated 
Listing Statement: 
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Date of issue Securities issued 
Price per 

common share Purpose of issue 

May 20, 2016 36,820,000 shares $0.35 Private Placement 

May 20, 2016 36,820,000 warrants $0.05 
exercise price 

Private Placement 

April15, 2016 18,836,000 shares $0.035 Private Placement 

April15, 2016 18,836,000 warrants $0.05 
exercise price 

Private Placement 

April15, 2016 300,000 warrants $0.05 
exercise price 

Private Placement 

March 14, 2016 42,029,428 shares $0.035 Private Placement 

March 14, 2016 42,029,428 warrants $0.05 
exercise price 

Private Placement 

March 1, 2016 6,247,908 shares $0.035 Private Placement 

March 1, 2016 6,247,908 warrants $0.05 
exercise price 

Private Placement 

March 1, 2016 75,000 warrants $0.05 
exercise price 

Private Placement 

February 19, 2016 29,700,000 shares $0.035 Private Placement 

February 19, 2016 29,700,000 warrants $0.05  
exercise price 

Private Placement 

January 15, 2016 41,375,000 shares $0.04 Private Placement 

January 15, 2016 41,375,000 warrants $0.05 
exercise price 

Private Placement 

January 15, 2016 100,000 warrants $0.05 
exercise price 

Private Placement 

 

10.7 Stock Exchange Price 

As at December 31, 2016, the Issuer’s most recently completed financial year end, the common 
shares of the Issuer were listed and posted for trading on the CSE under the symbol “RGO” 
(October 2006) and the Deutsche Borse Group on the Frankfurt Stock Exchange in Germany 
under the symbol “YGK” (February 2007). 
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The follow table provides a summary of trading of the Issuer’s common shares on the CSE on a 
monthly basis for each month of the current quarter and the immediately preceding quarter, and 
on a quarterly basis for the next preceding seven quarters. 

 
Month / Quarter 

 
 

 
Volume 

(# of Common 
Shares) 

High Price 
Per Common 

Share 
($) 

Low Price 
Per Common 

Share 
($) 

April 1 – 30, 2017 914,017 0.03 0.015 

March 2017 2,442,000 0.03 0.015 

February 2017 3,332,000 0.025 0.010 

January 2017 1,399,550 0.02 0.01 

Quarter ended December 2016 9,999,204 0.02 0.01 

Quarter ended September 2016 1,658,123 0.03 0.015 

Quarter ended June 2016 3,537,345 0.04 0.015 

Quarter ended March 2016 1,295,327 0.03 0.015 

Quarter ended December 2015 11,137,860 0.04 0.015 

Quarter ended September 2015 29,551,900 0.10 0.01 

Quarter ended June 2015 4,265,914 0.04 0.01 

 

11. ESCROWED SECURITIES 

As at the date of this Updated Listing Statement, 18,906 common shares of the Issuer (<1%) 
are held in a performance escrow pursuant to an Escrow Agreement made as of May 19, 1994 
among TML Foods Inc. (a predecessor of the Issuer), Montreal Trust Company of Canada as 
Trustee, and certain security holders.  Pursuant to an Escrow Assumption Agreement made as 
of April 12, 2004, Pacific Corporate Trust Company became party to the Escrow Agreement in 
place of Computershare Trust Company of Canada, the predecessor of the Trustee.  On 
November 1, 2008, Computershare Trust Company of Canada acquired Pacific Corporate Trust 
Company and is the current Trustee of the 1994 Escrow Agreement.  No securities are subject 
to a pooling agreement. 

 

12. PRINCIPAL SHAREHOLDERS 

As at the date of this Updated Listing Statement, and to the knowledge of the officers and 
directors of the Issuer, the only persons or companies who or which beneficially owned, directly 
or indirectly, or exercised control or direction over 10% or more of the Issuer’s common shares 
were:    
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Name 
Type of 

ownership 

Number of 
common 
shares(1) 

Percentage of 
common shares as 

at 
April 30, 2017 

Gulf LNG America, LLC Direct 608,051,075 71.02% 

Harrington Global  Direct 103,160,557 12.05% 
   
(1)

 The information as to shares beneficially owned, not being within our knowledge, has been furnished 
by the respective person, has been extracted from the register of shareholders maintained by our 
transfer agent, has been obtained from insider reports filed by the person and available through the 
Internet at the Canadian System for Electronic Disclosure by Insiders (SEDI) or has been obtained 
from early warning reports and alternative monthly reports filed by the person and available through 
the Internet at the Canadian System for Electronic Document Analysis and Retrieval (SEDAR).  

As of the date of this Updated Listing Statement, there is no voting, trust or other similar 
agreements in place. 

Gulf LNG America, LLC is an affiliate of Crest Investment Company. 

 

13. DIRECTORS AND OFFICERS 
 

13.1 Name, Municipality of Residence, Position & Occupation 

The following table sets out details with respect to the current directors and executive officers of 
the Issuer. 

Name, municipality of 
residence and position 

with the Issuer 
Principal Occupation 

during the last five years 

Date of 
appointment as 

director or 
officer 

Toufic Chahine(1) 
Chief Executive Officer, 
Chairman and Director 

Beirut, Lebanon 

Mr. Chahine is Chairman and has been a senior 
officer with the Crest Investment Company and 
its affiliates for over 20 years.  Mr. Chahine has 
been responsible for Crest's activities in the 
Eastern Mediterranean region including the 
evaluation of prospective investments in the oil 
and gas sector.  Mr. Chahine is Chair of the Audit 
Committee. 

Appointed 
Chairman/Direct
or June 23, 2011 

Appointed CEO 
October 14, 

2011 

Roger Bethell 
Director 

Calgary, Alberta, Canada 

Self-employed consulting Geologist; Chief 
Executive Officer and President of Cantel Mining 
and Exploration Ltd., a Calgary, Alberta oil and 
gas exploration and development consulting 
company.   

May 27, 2010 
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Name, municipality of 
residence and position 

with the Issuer 
Principal Occupation 

during the last five years 

Date of 
appointment as 

director or 
officer 

Allan Bezanson(1) 
Director 

Calgary, Alberta, Canada 

Executive Vice President of FCF Capital Inc. 
(formerly known as Brilliant Resources Inc.). 
Prior to joining FCF, Mr. Bezanson was a 
Managing Partner of Cornerstone Capital 
Partners L.P., a boutique merchant bank with an 
emphasis on energy, mining and early stage 
technology sectors, and the President of Oballan 
Capital Group Inc., a boutique investment 
management firm specializing in private equity, 
structured product and energy financing. Mr. 
Bezanson is also a Director and Audit Committee 
Member of each of iLOOKABOUT Corp. and 
Montana Exploration, both being publically listed 
companies. 

April 4, 2011 

Eric Stoerr(1) 
Director 

Houston, Texas, U.S.A. 

Mr. Eric Stoerr is an Investment Professional at 
Crest Investment Company, a US-based 
consortium of companies investing in and 
operating global projects.  Mr. Stoerr holds a 
B.Sc. in Business Administration and a Masters 
in Business Administration. 

July 20, 2015 

Michelle Upton 
Director 

Washington, DC, U.S.A. 

Vice President of Crest Investment Company. November 29, 
2011 

Eugene Beukman 
Chief Financial Officer and 
Corporate Secretary 

North Vancouver, British 
Columbia, Canada 

Corporate consultant to public companies since 
January 1994; director and/or officer of several 
reporting companies listed on the TSX Venture 
Exchange and CSE; Owner of Pender Street 
Corporate Consulting Ltd. 

October 6, 2014 

    

(1) Member of the Audit Committee. 

 

13.2 Term of Office 

The term of office for each of the above directors will expire, or they will be re-elected, at the 
Issuer’s next annual meeting unless he/she resigns or otherwise vacates office before that time. 
 

13.3 Voting Securities Held by Directors and Executive Officers 

As at the date of this Updated Listing Statement, the directors and senior officers of the Issuer, 
beneficially owned, directly or indirectly, as a group 2,245,106 common shares representing 
<1% of all outstanding voting securities of the Issuer. 
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13.4 Board Committees 

The Issuer does not currently have an Executive Committee of the Board of Directors.  The 
members of the Audit Committee of the Board of Directors are identified in the table in Section 
13.1 above. 
 

13.5 Principal Occupations 

See the table in Section 13.1 above. 
 

13.6 Corporate Cease Trade Orders and Bankruptcy 

No director or officer of the Issuer is, or has been within the ten years prior to the date of this 
Updated Listing Statement, a director or officer of any other company that, while such person 
was acting in that capacity, was the subject of a cease trade or similar order or an order that 
denied the company access to any exemptions under Ontario securities law for a period of more 
than 30 consecutive days, or was declared bankrupt or made a voluntary assignment in 
bankruptcy, made a proposal under any legislation relating to bankruptcy or insolvency or been 
subject to or instituted any proceedings, arrangement or compromise with creditors or had a 
receiver, receiver manager or trustee appointed to hold its assets. 
 

13.7 Penalties or Sanctions 

No director or officer of the Issuer as of December 31, 2016 has been subject to any penalties 
or sanctions imposed by a court relating to Canadian securities legislation or by a Canadian 
securities regulatory authority relating to trading in securities, promotion or management of a 
publicly traded company, or theft or fraud. 
 

13.8 Personal Bankruptcy 

No director or officer of the Issuer as of December 31, 2016 is, or has, within the ten years prior 
to the date of this Updated Listing Statement, been declared bankrupt or made a voluntary 
assignment in bankruptcy, made a proposal under any legislation relating to bankruptcy or 
insolvency or been subject to or instituted any proceedings, arrangement or compromise with 
creditors, or had a receiver, receiver manager or trustee appointed to hold the assets of that 
individual. 

 

13.9 Sufficient Securities 

To the knowledge of the Issuer, none of the Issuer’s directors, officers or principal shareholders, 
or any personal holding company of such person, has, within the last 10 years, become 
bankrupt or made a proposal under any legislation relating to bankruptcy or insolvency or has 
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been subject to or instituted any proceedings, arrangement or compromise with creditors or had 
a receiver, receiver manager, or trustee appointed to hold his, her or its assets. 
 

13.10 Conflicts of Interest 

The directors and officers of the Issuer will not be devoting all of their time to the affairs of the 
Issuer.  The directors and officers of the Issuer are directors and officers of other companies, 
some of which are in the same business as the Issuer.  Some of the directors and officers have 
been and will continue to pursue the acquisition, exploration and, if warranted, the development 
of mineral resource properties on their own behalf and on behalf of other companies, and 
situations may arise where the directors and officers will be in direct competition with the Issuer. 
The directors and officers of the Issuer are required by law to act in the best interests of the 
Issuer.  They have the same obligations to the other companies in respect of which they act as 
directors and officers.  As of the date hereof, the Issuer is not aware of any existing or potential 
conflicts of interests between the Issuer and any of its directors, however, Gulf LNG America 
LLC, the Issuer’s largest shareholder, is an affiliate of Crest Investment Company, of which 
directors Mr. Toufic Chahine, Ms. Michelle Upton, and Mr. Eric Stoerr currently serve as 
executives or consultants with Crest Investment Company and/or its affiliates.  Additionally, Mr. 
Allan Bezanson is an associate of the Issuer’s second largest shareholder, Harrington Global 
Opportunities Fund.  Discharge of their obligations to the Issuer may result in a breach of their 
obligations to the other companies, and in certain circumstances this could expose the Issuer to 
liability to those companies. Similarly, discharge by the directors and officers of their obligations 
to the other companies could result in a breach of their obligation to act in the best interests of 
the Issuer.  Such conflicting legal obligations may expose the Issuer to liability to others and 
impair its ability to achieve its business objectives.  See Section 17 - Risk Factors. 

 

13.11 Management 

Toufic Chahine – Chief Executive Officer, Chairman and Director (Age: 60) 

Mr. Chahine is Chairman and has been a senior officer with the Crest Investment Company and 
its affiliates for over 20 years.  Mr. Chahine has been responsible for Crest's activities in the 
Eastern Mediterranean region including the evaluation of prospective investments in the oil and 
gas sector.  Mr. Chahine estimates he devotes approximately 25% of his working time to the 
affairs of the Issuer. 

Eugene Beukman –Chief Financial Officer and Corporate Secretary (Age: 59) 

Mr. Beukman is a self-employed businessman that has over 20 years experience in the 
acquisition of assets and joint ventures for junior mining and oil and gas issuers.  Mr. Beukman 
estimates he devotes approximately 15% of his working time to the affairs of the Issuer. 

 
 

(Remainder of this page is intentionally left blank) 
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14. CAPITALIZATION 
 

14.1 Issued Capital 
 
Issued Capital – Common Shares  

The following information is as of April 21, 2017:    

 Number of 
Securities 
(non-diluted) 

Number of 
Securities 
(fully-diluted) 

% of Issued 
(non-diluted) 

% of 
Issued  
(fully diluted) 

Public Float 
 

    

Total outstanding (A)  856,225,977 1,379,274,114 100 100 

     
Held by Related Persons or 
employees of the Issuer or 
Related Person of the Issuer, or 
by persons or companies who 
beneficially own or control, 
directly or indirectly, more than a 
5% voting position in the Issuer 
(or who would beneficially own 
or control, directly or indirectly, 
more than a 5% voting position 
in the Issuer upon exercise or 
conversion of other securities 
held) (B) 

 
713,456,738 

 
1,223,430,476 83 89 

     
Total Public Float (A-B) 142,769,239 155,843,638 17 11 

     
Freely-Tradeable Float 
 

    

Number of outstanding 
securities subject to resale 
restrictions, including restrictions 
imposed by pooling or other 
arrangements or in a 
shareholder agreement and 
securities held by control block 
holders (C)  18,906

(1)
 18,906

(1)
 0 0 

     

Total Tradeable Float (A-C) 856,207,071 1,379,255,208 100 100 

    

(1) Subject to escrow (see section 11 – Escrowed Securities in this Updated Listing Statement). 
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Public Securityholders (Registered only)  

The following information is taken from the Issuer’s Registered Holder List as of April 7, 2017, 
as maintained by its registrar and transfer agent: 

Class of Security 
 

    

Size of Holding   Number of holders  Total number of securities 
     
1 – 99 securities  47  1,156 

     
100 – 499 securities  27  7,622 

     
500 – 999 securities  4  2,416 

     
1,000 – 1,999 securities  16  18,118 

     
2,000 – 2,999 securities  5  10,426 

     
3,000 – 3,999 securities  3  9,400 

     
4,000 – 4,999 securities  1  4,706 

     
5,000 or more  securities  17  856,172,133 

     
  120  856,225,977 

Public Securityholders (Beneficial – includes registered and non-registered)  

The following information is as of April 7, 2017, when a shareholder distribution inquiry of 
intermediaries was carried out on behalf of the Issuer.    

Class of Security – Common Shares   

Size of Holding  Number of holders  Total number of securities 

1 – 99 securities  137  4,045 

100 – 499 securities  72  15,780 

500 – 999 securities  15  8,872 

1,000 – 1,999 securities  24  27,643 

2,000 – 2,999 securities  8  16,926 

3,000 – 3,999 securities  5  15,400 

4,000 – 4,999 securities  3  12,706 

5,000 or more securities  212  851,192,675 

Unable to confirm (CDS 
OBO’s) 

    

  476  856,225,977 
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Non-Public Securityholders (Registered)(1) 

The following information is taken from the Issuer’s Registered Holder List as of April 7, 2017, 
as maintained by its registrar and transfer agent. 

Class of Security – Common Shares   

Size of Holdings  Number of holders  Total number of securities 

1 – 99 securities  Nil  N/A 

100 – 499 securities  Nil  N/A 

500 – 999 securities  Nil  N/A 

1,000 – 1,999 securities  Nil  N/A 

2,000 – 2,999 securities  Nil  N/A 

3,000 – 3,999 securities  Nil  N/A 

4,000 – 4,999 securities  Nil  N/A 

5,000 or more securities  Nil  N/A 

  Nil  N/A 

(1)
 All of the 676,286,738 “Non’Public” securities are held by Beneficial Securityholders. 

 

14.2 Securities Convertible into Common Shares 

The following information is as of December 31, 2016:   

Description of Security 
(include conversion /  exercise 
terms, including conversion / 
exercise price) 

Number of convertible / 
exchangeable securities 
outstanding 

Number of listed securities 
issuable upon conversion / 
exercise 

Stock Options (see section 9) 12,250,000 12,250,000 

Warrants (see section 9) 523,523,137 523,523,137 

 

14.3 Other Securities Reserved for Issuance 

The Issuer does not have any listed securities reserved for issuance that are not included in 
Section 14.2. 

 

15. EXECUTIVE COMPENSATION 

For the purpose of this Statement of Executive Compensation: 

“compensation securities” includes stock options, convertible securities, exchangeable 
securities and similar instruments including stock appreciation rights, deferred share units and 
restricted stock units granted or issued by the Issuer or one of its subsidiaries for services 
provided or to be provided, directly or indirectly, to the Issuer or any of its subsidiaries; 
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“Issuer” means Range Energy Resources Inc.; 

“NEO” or “named executive officer” means each of the following individuals: 

(a)  each individual who, in respect of the Issuer, during any part of the most recently 
completed financial year, served as chief executive officer (“CEO”), including an 
individual performing functions similar to a CEO; 

(b)  each individual who, in respect of the Issuer, during any part of the most recently 
completed financial year, served as chief financial officer (“CFO”), including an individual 
performing functions similar to a CFO; 

(c)  in respect of the Issuer and its subsidiaries, the most highly compensated executive 
officer other than the individuals identified in paragraphs (a) and (b) at the end of the 
most recently completed financial year whose total compensation was more than 
$150,000 for that financial year; and 

(d)  each individual who would be a named executive officer under paragraph (c) but for the 
fact that the individual was not an executive officer of the Issuer, and was not acting in a 
similar capacity, at the end of that financial year;  

“external management company” includes a subsidiary, affiliate or associate of the external 
management company; 

“plan” includes any plan, contract, authorization, or arrangement, whether or not set out in any 
formal document, where cash, compensation securities or any other property may be received, 
whether for one or more persons;  

“underlying securities” means any securities issuable on conversion, exchange or exercise of 
compensation securities. 

DIRECTOR AND NEO COMPENSATION 

Director and NEO compensation, excluding options and compensation securities 

The following table sets forth all compensation paid, payable, awarded, granted, given, or 
otherwise provided, directly or indirectly, by the Issuer or its subsidiary, to each NEO and 
director of the Issuer, in any capacity, including, for greater certainty, all plan and non-plan 
compensation, direct and indirect pay, remuneration, economic or financial award, reward, 
benefit, gift or perquisite paid, payable, awarded, granted, given or otherwise provided to the 
NEO or a director of the Issuer for services provided and for services to be provided, directly or 
indirectly, to the Issuer or its subsidiary. 
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Table of compensation excluding compensation securities 

 
Name 
and 

position 

Year 
Ended 

Dec 
31 

Salary, 
consulting 

fee, 
retainer or 

commission 
 

($) 

Bonus 
 
 
 
 
 

($) 

Committee 
or meeting 

fees 
 
 
 

($) 

Value of 
perquisites  

 
 
 
 

($) 

Value of all 
other 

compensation  
 
 
 

($) 

Total 
compensation 

 
 
 
 

($) 

Toufic 
Chahine

(1)
 

CEO & 
Chairman & 
Director 

2016 
 
2015 
 
2014 

Nil 
 

16,731(2) 
 

25,000(2) 

Nil 
 

Nil 
 

Nil 

Nil 
 

Nil 
 

Nil 

Nil 
 

Nil 
 

Nil 

Nil 
 

24,604(3) 
 

Nil 

Nil 
 

41,335 
 

25,000 

Allan 
Bezanson

(4)
 

Director & 
Former 
Interim 
President  

2016 
 
2015 
 
2014 

Nil 
 

16,731(2) 
 

25,000(2) 

Nil 
 

Nil 
 

Nil 

Nil 
 

Nil 
 

Nil 

Nil 
 

Nil 
 

Nil 

Nil 
 

24,604(3) 
 

$Nil 

Nil 
 

41,335 
 

25,000 

Eric Stoerr
(5)

 
Director  

2016 
 
2015 
 
2014 

Nil 
 

2,981(2) 
 

Nil 

Nil 
 

Nil 
 

Nil 

Nil 
 

Nil 
 

Nil 

Nil 
 

Nil 
 

Nil 

Nil 
 

Nil 
 

Nil 

Nil 
 

2,981 
 

Nil 

Michelle 
Upton

(6)
 

Director  

2016 
 
2015 
 
2014 

Nil 
 

16,731(2) 
 

25,000(2) 

Nil 
 

Nil 
 

Nil 

Nil 
 

Nil 
 

Nil 

Nil 
 

Nil 
 

Nil 

Nil 
 

24,604(3) 
 

Nil 

Nil 
 

41,335 
 

25,000 

Eugene 
Beukman

(7)
 

CFO & 
Corporate 
Secretary 

2016 
 
2015 
 
2014 

130,699(8) 
 

132,956(8) 
 

117,700(8) 

Nil 
 

Nil 
 

Nil 

Nil 
 

Nil 
 

Nil 

Nil 
 

Nil 
 

Nil 

Nil 
 

3,075(3) 
 

Nil 

130,699 
 

136,031 
 

117,700 

(1)
 Mr. Chahine was appointed Chief Executive Officer of the Issuer on October 14, 2011, Director and Chairman on June 23, 

2011.  He was Interim President from October 14, 2011 to September 7, 2012. 
(2)

 The Issuer’s policy was to pay directors who are not receiving fees from the Issuer for management and consulting 
services, an annual fee of $25,000 prorated from date of appointment.  On September 11, 2015, the board of directors of 
the Issuer terminated this policy effective August 31, 2015.  This amount represents fees paid or accrued to compensate 
the director for their time to fulfil their duties and obligations to the Issuer in this capacity up to August 31, 2015. 

(3)
 This amount represents the fair value of incentive stock options granted during the year ended December 31, 2015 and 

was estimated at the grant date using the Black-Scholes option pricing model in accordance with the Issuer’s accounting 
policies with the following assumptions: Expected life 5 years; Expected annual volatility 50%; Expected dividend yield 
0%; Risk-free interest rate 0.79%. These values do not represent actual amounts received by the optionees as the gain, if 
any, will depend on the market value of the shares on the date that the stock option is exercised. 

(4)
 Mr. Bezanson was appointed a director of the Issuer on April 4, 2011, and served as Interim President from September 7, 

2012 to January 28, 2016. 
(5)

 Mr. Stoerr was appointed a director of the Issuer on July 20, 2015. 
(6)

 Ms. Upton was appointed a director of the Issuer on November 29, 2011. 
(7)

 Mr. Beukman was Interim Chief Financial Officer of the Issuer from September 1, 2012 to October 6, 2014, and was 
appointed Chief Financial Officer and Corporate Secretary on October 6, 2014. 
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(8)
 Fees paid to Pender Street Corporate Consulting Ltd., a private company wholly-owned by Mr. Beukman, pursuant to a 

management contract dated January 1, 2012, as amended August 1, 2012.  Pender Street Corporate Consulting Ltd. 
Received management and accounting fees for services provided pursuant to the terms of the management contract.  
See “External Management Companies” below. 

External Management Companies 

Pender Street Corporate Consulting Ltd. (the “PSCC”) is a private company wholly-owned by 
Eugene Beukman, CFO of the Issuer. 

Pursuant to an agreement dated for reference January 1, 2012 and amended September 1, 
2012, the Issuer entered into a management agreement (the “Management Contract”) with 
PSCC of Suite 1128 – 789 West Pender Street, Vancouver, British Columbia, V6C 1H2, and 
provides management, accounting and administrative services to the Issuer in accordance with 
the terms of the Management Contract for a monthly fee of $8,500 plus applicable taxes and 
reimbursement of all out-of-pocket expenses incurred on behalf of the Issuer.  PSCC is also 
entitled to charge a 1.5% administration fee on all disbursements actually paid by it to a 
maximum of $200 per disbursement, and to charge interest of 2% on all disbursements not 
reimbursed within thirty (30) days.  The Management Contract is for an initial term of twelve (12) 
months, to be automatically renewed for further twelve (12) month periods unless ninety (90) 
days’ notice of non-renewal has been given.  The Management Contract can be terminated by 
either party on ninety (90) days’ written notice.  It can also be terminated by the Issuer for cause 
without prior notice or upon the mutual consent in writing of both parties.   

Also, under the terms of the Management Contract, the Issuer pays a monthly fee of $1,000 
plus applicable taxes for reception services and use of office space. 

During the most recently completed financial year, the Issuer paid or accrued $130,699 in 
management and accounting fees. 

PSCC was not indebted to the Issuer during the Issuer’s last completed financial year, and the 
Management contract remains in effect as of the date of this Updated Listing Statement. 

Stock Options and Other Compensation Securities  

The following table sets forth all compensation securities granted or issued to each NEO or 
director by the Issuer in the most recent financial year ended December 31, 2016.  The Issuer 
does not have any share-based award plans for its NEOs or directors.  Each incentive stock 
option can be exercised into one common share. 
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Compensation Securities 

Name and 
position 

Type of 
compensation 

security 

Number of 
compensation 

securities, 
number of 
underlying 

securities, and 
percentage of 

class 
(1)

 

Date of 
issue or 

grant 

Issue, 
conversion 
or exercise 

price 

$ 

Closing 
price of 

security or 
underlying 
security on 

date of 
grant 

$ 

Closing 
price of 

security or 
underlying 
security at 
year end 

$ 
Expiry 
date 

Toufic 
Chahine 
CEO & 
Chairman & 
Director 

Incentive 
Stock Option 

2,000,000 

19.5% 

Sept 11, 
2015 

0.10 0.05 0.025 
Sept 11, 

2020 

Roger 
Bethell 
Director 

Incentive 
Stock Option 

2,000,000 

19.5% 

Sept 11, 
2015 

0.10 0.05 0.025 
Sept 11, 

2020 

Allan 
Bezanson 
Director & 
Former 
Interim 
President 

Incentive 
Stock Option 

2,000,000 

19.5% 

Sept 11, 
2015 

0.10 0.05 0.025 
Sept 11, 

2020 

Michelle 
Upton 
Director 

Incentive 
Stock Option 

2,000,000 

19.5% 

Sept 11, 
2015 

0.10 0.05 0.025 
Sept 11, 

2020 

Eugene 
Beukman

(3)
 

CFO & 
Corporate 
Secretary 

Incentive 
Stock Option 

250,000 

2% 

Sept 11, 
2015 

0.10 0.05 0.025 
Sept 11, 

2020 

(1)
 No compensation securities have been re-priced, cancelled or replaced, had their terms extended, or otherwise been 

materially modified, in the most recently completed financial year. 

Exercise of Compensation Securities by Directors and NEOs 

During the year ended December 31, 2016, no director or NEO exercised any compensation 
securities. 

Stock Option Plans and Other Incentive Plans  

The Board of Directors of the Issuer adopted a stock option plan that has an effective date of 
May 29, 2015 (the “2015 Plan”).  The 2015 Plan reserves 86,995,435 common shares which 
represents 15% of the Issuer’s issued and outstanding common shares at the time the 2015 
Plan was adopted.  The 2015 Plan was approved by Disinterested Shareholders (defined in the 
2015 Plan) of the Issuer on July 3, 2015.  The 2015 Stock Option Plan permits the grant of stock 
options to directors, officers, employees and consultants of the Issuer or any of its affiliates.  At 
December 31, 2016, 12,250,000 options were issued and outstanding. 
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The term of any options granted under the 2015 Stock Option Plan will be fixed by the Board of 
Directors and may not exceed ten years.  The exercise price of options granted under the 2015 
Stock Option Plan will be determined by the Board of Directors, provided that it is not less than 
the lowest price permitted by the regulatory authorities having jurisdiction over the securities of 
the Issuer. 

Any options granted pursuant to the 2015 Stock Option Plan will terminate within ninety (90) 
days of the option holder ceasing to act as a director, officer, employee or consultant (other than 
an employee or consultant performing investor relations activities) of the Issuer or any of its 
affiliates, unless such cessation is on account of death, disability or termination of employment 
with cause.  If such cessation is on account of disability or death, the options terminate on the 
first anniversary of such cessation, and if it is on account of termination of employment with 
cause, the options terminate immediately.  Any options granted pursuant to the 2015 Stock 
Option Plan to employees or consultants performing investor relations activities will terminate 
within thirty (30) days of the option holder ceasing to act as an employee or consultant.  The 
2015 Stock Option Plan also provides for adjustments to outstanding options in the event of any 
consolidation, subdivision, conversion or exchange of the Issuer’s shares.  The directors of the 
Issuer may impose option vesting schedules as they see fit. 

The 2015 Stock Option Plan is administered by the Board of Directors of the Issuer and enables 
the Issuer to better align the interests of its directors, management and employees with those of 
its shareholders and reduce the cash compensation the Issuer would otherwise have to pay. 

Employment, consulting and management agreements 

Consulting Agreement 

Except as disclosed above under “External Management Companies”, the Issuer does not have 
any employment, consulting or management agreements or arrangements with any of the 
Issuer’s current NEOs or directors. 

Termination and Change of Control Benefits 

There is no contract, agreement, plan or arrangement between the Issuer and its Named 
Executive Officers that provide for payments to Named Executive Officers at, following, or in 
connection with any termination (whether voluntary, involuntary or constructive), resignation or 
retirement, or as a result of a change in control of the Issuer or a change in a Named Executive 
Officer’s responsibilities. 

Director Compensation 

The Issuer’s policy is to reimburse Directors for reasonable expenditures incurred in performing 
their duties as directors, and the Issuer may, from time to time, grant incentive stock options to 
purchase common shares to its Directors.   
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Oversight and description of director and named executive officer compensation 

The primary goal of the Issuer’s executive compensation program is to attract and retain the key 
executives necessary for the Issuer’s long term success, to encourage executives to further the 
development of the Issuer and its operations, and to motivate top quality and experienced 
executives.  The key elements of the executive compensation program are: (i) base salary; (ii) 
potential annual incentive award; and (iii) incentive stock options.  The directors are of the view 
that all elements of the total program should be considered, rather than any single element. 

The Issuer’s Board of Directors is responsible for determining all forms of compensation, 
including long-term incentive in the form of stock options, to be granted to the CEO, or such 
person acting in capacity of CEO of the Issuer, the directors and management, and for 
reviewing the recommendations respecting compensation of the other officers of the Issuer, to 
ensure such arrangements reflect the responsibilities and risks associated with each position. 

The Issuer’s board of directors periodically reviews the compensation paid to directors, officers, 
and management based on such factors as:  i) recruiting and retaining executives critical to the 
success of the Issuer and the enhancement of shareholder value; ii) providing fair and 
competitive compensation; iii) balancing the interests of management and the Issuer’s 
shareholders; and iv) rewarding performance, both on an individual basis and with respect to 
operations in general. 

Long-term incentive in the form of options to purchase common shares of the Issuer are 
intended to align the interests of the Issuer’s directors and its executive officers with those of its 
shareholders, to provide a long term incentive that rewards these individuals for their 
contribution to the creation of shareholder value, and to reduce the cash compensation the 
Issuer would otherwise have to pay.  The Issuer’s Stock Option plan is administered by the 
board of directors.  In establishing the number of the incentive stock options to be granted to the 
NEOs, reference is made to the number of stock options granted to officers of other publicly 
traded companies that, similar to the Issuer, are involved in the mining industry, as well as those 
of other publicly traded Canadian companies of a comparable size to that of the Issuer in 
respect of assets.  The board of directors also considers previous grants of options and the 
overall number of options that are outstanding relative to the number of outstanding common 
shares in determining whether to make any new grants of options and the size and terms of any 
such grants, as well as the level of effort, time, responsibility, ability, experience and level of 
commitment of the executive officer in determining the level of incentive stock option 
compensation. 

In general, the Issuer will provide a specific benefit or perquisite only when it provides 
competitive value and promotes retention of executives, or when the perquisite provides 
shareholder value, such as ensuring the health of executives.  The limited perquisites the Issuer 
provides its executives may include a parking allowance or a fee for each board or Audit 
Committee meeting attended, to assist with their out-of-pocket costs, such benefits and 
perquisites as set out, respectively, in the “Table of compensation excluding compensation 
securities” above. 

Pension disclosure 

The Issuer does not have any pension, defined benefit, defined contribution or deferred 
compensation plans in place. 
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16. INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 

Since the beginning of the most recently completed financial year ended December 31, 2016, 
and as at the date of this Updated Listing Statement, no director, executive officer or employee 
or former director, executive officer or employee of the Issuer, nor any nominee for election as a 
director of the Issuer, nor any associate of any such person, was indebted to the Issuer for other 
than “routine indebtedness”, as that term is defined by applicable securities legislation; nor was 
any indebtedness to another entity the subject of a guarantee, support agreement, letter of 
credit or other similar arrangement or understanding provided by the Issuer 

 

17. RISK FACTORS 

Nature of Oil & Gas Exploration 

Companies in the oil and gas exploration and development industry sectors are subject to many 
and varied kinds of risks, including but not limited to various technical risks including geological 
and engineering risks, and environmental, commodity price, political and economic risks. 

Financial Capability and Additional Financing 

The Issuer relies on equity financings to fund its activities.  While it has been successful in 
raising funds in the past, there is no assurance that adequate funds will be available in the 
future.  The Issuer had cash and cash equivalents of $63,096 and working capital deficit of 
$4,443,367 at December 31, 2016.  Based on the Issuer’s current budgeted expenditures for 
operations and exploration and development of its mineral properties, cash on hand is not 
adequate to meet capital requirements for fiscal 2017.  There is a material uncertainty related to 
these conditions that may cast significant doubt on the Issuer’s ability to continue as a going 
concern and, therefore, to realize its assets and discharge its liabilities in the normal course of 
business.  To meet working capital requirements, the Issuer will have to access financial 
resources through equity placements in the junior resource market, procure industry partners for 
its primary exploration projects and/or sell its projects in exchange for equity/cash.  However, 
there can be no assurance that the Issuer will have access in the future to these financial 
resources. 

The Issuer’s failure to obtain additional funding to meet its funding obligations could result in the 
Issuer’s forfeiture, or forced sale at a discount, of its interests in its properties (including the 
Khalakan Block) or reduce or terminate its exploration or development plans.  Additionally, if a 
joint venture participant in the Khalakan Block fails to meet its obligation to fund certain cash 
calls and the Issuer or another entity does not fund that cash call, the PSC could be terminated 
or the Issuer could be required to forfeit, or sell at a discount, its interest in the Khalakan Block. 

Exploration Risk 

The Issuer has no significant source of operating cash flow and no revenues from operations.  
The Issuer’s primary asset is a 24.95% indirect interest in GPK which holds an 80% interest in 
the PSC that governs exploration, production and development of the Khalakan Block.  The 
Issuer’s ability to direct the management of NAAZ2 and GPK is extremely limited.  The Issuer 
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has no oil and gas interests that are economically viable.  The Issuer has limited financial 
resources.  Substantial expenditures are required to be made by the Issuer to establish 
commercial viability of its current projects. 

Oil and gas exploration, development and production is subject to a high degree of risk and 
requires significant financial resources.  Exploration activities seldom result in the discovery of a 
commercially viable petroleum resource.  The Issuer will therefore require additional financing to 
carry on its business and such financing may not be available when it is needed. 

Permits and Licenses 

The operations of the Issuer and the entities in which it has invested will require licenses and 
permits from various governmental and non-governmental authorities.  The Issuer and, the 
Issuer believes, each of these other entities has obtained, or will obtain, all necessary licenses 
and permits required to carry on with activities which it is currently conducting or which it 
proposes to conduct under applicable laws and regulations.  However, such licenses and 
permits are subject to change in regulations and in various operating circumstances.  There can 
be no assurance that the Issuer or these other entities will be able to obtain all necessary 
licenses and permits required to carry out exploration, development and well operations at its 
proposed projects. 

Environmental Risk 

The Issuer and the entities in which it has invested are subject to the laws and regulations 
relating to environmental matters in all jurisdictions in which they respectively operate, including 
provisions relating to property reclamation, discharge of hazardous material and other matters.  
Environmental hazards may exist on the properties on which the Issuer or any of these entities 
is seeking an interest, which are unknown to the Issuer at present and which may have been 
caused by previous or existing owners or operators of the properties.  The Issuer may become 
liable for such environmental hazards caused by previous owners and operators of the 
properties even where it has attempted to contractually limit its liability.  Government approvals 
and permits are currently, and may in the future, be required and obtained in connection with 
the Issuer’s operations. 

Political Policy Risk 

The Issuer’s investment is located in the Kurdistan Region of Iraq.  There is currently no 
national hydrocarbon law in place in Iraq.  When or whether such a law will be enacted is 
uncertain because of the tenuous relations between the Kurdistan Regional Government and 
the Government of Iraq.  As such, the Production Sharing Contract (“PSC”) model, which 
governs the Khalakan Block, has not been accepted by the Government of Iraq and the 
mechanism for cost recovery and profit payments has not been agreed to by the Kurdistan 
Regional Government and the Government of Iraq.  Legal uncertainty in Iraq could negatively 
impact the Issuer’s investment in the Khalakan block. 

Forces aligned with the Islamic State (IS) are continuing large-scale military type operations in 
significant portions of northern and western Iraq.  While counter-operations have been launched 
by the anti-IS coalition, it remains unclear the effect these events will have on the Kurdistan 
Region of Iraq generally and the exploration, development, and production industry in Kurdistan 
Region of Iraq specifically.  While the Khalakan Block is located in the north east of the 
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Kurdistan Region of Iraq, the Issuer is not able to predict whether recent hostilities involving IS 
near Mosul, Tikrit and western Iraq will adversely impact activities on the Khalakan Block. 

Competition 

The business of oil and gas exploration and development is competitive in all of its phases.  The 
Issuer and the entities in which it has invested compete with numerous other companies and 
individuals, including competitors with greater financial, technical and other resources than the 
Issuer, in the search for and the acquisition of attractive mineral properties.  The ability of the 
Issuer to acquire properties in the future will depend not only on its ability to develop its present 
properties, but also on its ability to select and acquire suitable properties or prospects for 
mineral exploration.  There is no assurance that the Issuer will continue to be able to compete 
successfully with its competition in acquiring such properties or prospects. 

Conflicts of Interest 

The directors and officers of the Issuer will not be devoting all of their time to the affairs of the 
Issuer.  The directors and officers of the Issuer are directors and officers of other companies, 
some of which are in the same industry as the Issuer.  The directors and officers of the Issuer 
are required by law to act in the best interests of the Issuer.  They have the same obligations to 
the other companies in respect of which they act as directors and officers.  Discharge by the 
directors and officers of their obligations to the Issuer may result in a breach of their obligations 
to the other companies, and in certain circumstances this could expose the Issuer to liability to 
those companies.  As of the date hereof, the Issuer is not aware of any existing or potential 
conflicts of interests between the Issuer and any of its directors, however, Gulf LNG America 
LLC, the Issuer’s largest shareholder, is an affiliate of Crest Investment Company, of which 
directors Mr. Toufic Chahine, Ms. Michelle Upton, and Mr. Eric Stoerr currently serve as 
executives or consultants with Crest Investment Company and/or its affiliates.  Additionally, Mr. 
Allan Bezanson is an associate of the Issuer’s second largest shareholder, Harrington Global 
Opportunities Fund.  Similarly, discharge by the directors and officers of their obligations to the 
other companies could result in a breach of their obligation to act in the best interests of the 
Issuer.  Such conflicting legal obligations may expose the Issuer to liability to others and impair 
its ability to achieve its business objectives.   

Influence of Third Party Stakeholders 

The lands in which the Issuer holds an interest, or the exploration equipment and road or other 
means of access which the Issuer intends to utilize in carrying out its work programs or general 
business mandates, may be subject to interests or claims by third party individuals, groups or 
companies.  In the event that such third parties assert any claims, the Issuer’s work programs 
may be delayed even if such claims are not meritorious.  Such delays may result in significant 
financial loss and loss of opportunity for the Issuer. 

Fluctuation in Market Value of the Issuer’s Shares 

The market price of a publicly-traded stock is affected by many variables not directly related to 
the corporate performance of the Issuer, including the market in which it is traded, the strength 
of the economy generally, the availability and attractiveness of alternative investments, and the 
breadth of the public market for the stock.  The effect of these and other factors on the market 
price of the Issuer’s common shares on the CSE cannot be predicted. 
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Dilution 

The financial risk of the Issuer’s future activities will be borne to a significant degree by holders 
of its common shares.  If the Issuer issues treasury shares for financing purposes, control of the 
Issuer may change and shareholders may suffer dilution. 

Access to Information 

Under each of the NAAZ2 shareholders’ agreement and the settlement agreement that the 
Issuer entered into to settle litigation against NAAZ2 and BGKL, the Issuer has limited rights to 
receive and disclose information on petroleum operations on the Khalakan Block.  In order to 
provide material information to its shareholders, the Issuer must rely on GPK to issue periodic 
press releases on these petroleum operations, which the Issuer anticipates will occur.  As a 
result, there can be no assurance that the Issuer will be able to provide disclosure to its 
shareholders regarding these activities or a clear statement of the value of the Issuer’s indirect 
interest in the Khalakan Block.  

 

18. PROMOTERS 
 

18.1 Promoters 

Not Applicable to the Issuer. 

 

18.2 Corporate Cease Trade Orders and Bankruptcy 

Not Applicable to the Issuer. 

 

18.3 Penalties or Sanctions 

Not Applicable to the Issuer. 

 

18.4 Personal Bankruptcy 

Not Applicable to the Issuer. 

 

19. LEGAL PROCEEDINGS 
 

19.1 Legal Actions 

On July 20, 2012, the Issuer commenced arbitration proceedings against NAAZ2 and BGKL, the 
other shareholder in NAAZ2.  The Issuer commenced the arbitration to compel NAAZ2 to obtain 
from GPK material information regarding the development of the Khalakan Block and to confirm 
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the Issuer’s right to disclose to the public certain material information regarding this 
development.   

On May 27, 2014, the ICC notified the Issuer of the final award issued in the arbitration 
proceeding.  The arbitration tribunal awarded the Issuer orders and declarations which support 
the Issuer's right to obtain material information as to its investments, and to use such material 
information (which the Issuer must otherwise hold confidential) to produce public summaries of 
the status of the work at the Khalakan Block as is necessary to comply with applicable securities 
laws.  The tribunal awarded the Issuer with 100% of its costs incurred in connection with the 
arbitration. 

After over three years of litigation, including the issuance of an arbitration award in favor of the 
Issuer, on August 28, 2015, the Issuer reached a temporary initial three month suspension 
agreement with GPK and NAAZ2 regarding the on-going litigation.  Under the agreement, the 
parties agreed to temporarily suspend litigation in the Jersey Islands regarding an injunction that 
GPK obtained in January 2015 that, notwithstanding the favorable arbitration award, prevented 
the release of information to the Issuer.  During the agreed suspension period, GPK committed 
to periodically release to the public certain information regarding petroleum operations at the 
Khalakan Block.   

On January 19, 2016, the Issuer reached an agreement with GPK, Black Gold and NAAZ2 (the 
“Parties”) to settle all litigation over the Issuer’s right to receive and disclose certain material 
information on petroleum operations at the Khalakan Block in the Kurdistan Region of Iraq.  
Under the agreement, the Parties agreed to permanently settle and release all actions, claims 
and demands related to litigation regarding the release of information to the Issuer.  The Issuer 
anticipates that this settlement agreement will allow for the timely disclosure of material 
information regarding petroleum operations at the Khalakan Block. 

 

19.2 Regulatory Actions 

The Issuer has not had any penalties or sanctions imposed against it by a court or regulatory 
body during the period from incorporation to the date of this Updated Listing Statement. 

 

20. INTEREST OF MANAGEMENT AND OTHER IN MATERIAL 
TRANSACTIONS 

No director, executive officer or greater than 10% shareholder of the Issuer, and no associate 
or affiliate of the foregoing persons has or has had any material interest, direct or indirect, in 
any transaction in the preceding three years or in any proposed transaction which in either 
such case has materially affected or will materially affect the Issuer other than as disclosed 
herein. 

During the year ended December 31, 2016, the Issuer received four unsecured loans in the 
aggregate principal amount of $4,257,218 from a related party, Gulf LNG America LLC 
(“Gulf”), that holds 71.02% of the Issuer’s issued and outstanding common shares.  Each of 
the four loans is interest bearing at a rate of 7% per annum.  Per the amended agreements, the 
first three loans, together with all accrued and unpaid interest, were due on September 26, 
2016.  Per the original agreement, the fourth loan, together with all accrued and unpaid 
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interest, was due on December 23, 2016.  The Issuer was unable to repay any of the loans by 
their respective due dates.  As a result, the Issuer is in default on each loan and the overdue 
amount of each loan now bears interest at 9% per annum from the date of such non-payment, 
until such amount is paid in full.     

During the year ended December 31, 2016, the Issuer accrued interest expense of $115,546 
related to these loans. 

Subsequently: 

Re:  Gulf: 

On January 11, 2017, the Issuer received an additional unsecured loan in the amount of 
$1,175,512 from Gulf.  The loan was interest bearing at a rate of 7% per annum and was due 
on February 11, 2017. 

On January 11, 2017, the Issuer received an unsecured loan in the amount of $140,000 from 
Harrington Global Opportunities Fund S.A.R.L. (“Harrington”), a significant shareholder of the 
Issuer that holds 12.05% of the Issuer’s issued and outstanding common shares.  The loan 
was interest bearing at a rate of 7% per annum and was due on February 11, 2017. 

On February 14, 2017, the Issuer entered into a amendment and restatement agreement with 
Gulf, all existing short-term loan agreements with Gulf have been amended and restated on the 
terms and conditions of a new loan agreement and the existing short-term loan agreements 
have been terminated. On February 14, 2017, the Issuer received the new loan agreement in 
the form of a secured convertible loan of $5,603,371 from Gulf.  In return, Gulf received a 
secured convertible promissory note of $5,603,371 as evidence of the existing outstanding 
amount of the principal, interest and fees owed to Gulf from the terminated loan agreements.  
The promissory note matures on February 14, 2018, accrues interest at the rate of 10% per 
annum, and is convertible into common shares of the Issuer at $0.02 per share.  

On February 15, 2017, the Issuer received a secured convertible loan of $1,319,749 from Gulf. 
The loan is evidenced by a secured promissory note in favour of Gulf for the principal amount 
of $1,319,749.  The maturity date of the principal amount, interest and any fees of the loan is 
February 15, 2018 and the rate of interest is 10% per annum.  

On March 3, 2017, the Issuer received a secured convertible loan of $2,007,600 from Gulf. The 
loan is evidenced by a secured promissory note in favour of Gulf for the principal amount of 
$2,007,600.  The maturity date of the principal amount, interest and any fees of the loan is 
March 5, 2018 and the rate of interest is 10% per annum.   

All or any portion of the principal amount, accrued interest and fees outstanding under the 
notes is convertible by Gulf into common shares of the Issuer at any time before the maturity 
date, at a conversion price per share set out in the notes, subject to adjustment upon certain 
events occurring. The conversion price for the loans was approved by the Issuer’s board and 
by the Canadian Securities Exchange. 

The loans are secured by a general security agreement. 
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Re: Harrington 

On February 14, 2017, the Issuer entered into an amendment and restatement agreement with 
Harrington.  The existing short-term loan agreement with Harrington was amended and 
restated on the terms and conditions of a new loan agreement and the existing short-term loan 
agreement was terminated.  On February 14, 2017, the Issuer received the new loan 
agreement in the form of a secured convertible loan of $140,936 from Harrington. In return, 
Harrington received a secured convertible promissory note of $140,936 as evidence of the 
existing outstanding amount of the principal, interest and fees owed to Harrington from the 
terminated loan agreement. The promissory note matures on February 14, 2018, accrues 
interest at the rate of 10% per annum, and is convertible into common shares of the Issuer at 
$0.02 per share. 

On February 15, 2017, the Issuer received a secured convertible loan of $160,000 from 
Harrington.  The loan is evidenced by a secured promissory note in favour of Harrington for the 
principal amount of $160,000.  The maturity date of the principal amount, interest and any fees 
of the loan is February 15, 2018 and the rate of interest is 10% per annum. 

All or any portion of the principal amount, accrued interest and fees outstanding under the 
notes is convertible by Harrington into common shares of the Issuer at any time before the 
maturity date, at a conversion price per share set out in the notes, subject to adjustment upon 
certain events occurring. The conversion price for the loans was approved by the Issuer’s 
board and by the Canadian Securities Exchange. 

The loans are secured by a general security agreement. 

 

21. AUDITORS, TRANSFER AGENTS AND REGISTRARS 
 

21.1 Auditor of the Issuer 

Manning Elliott LLC 
Chartered Accountants 
Suite 1100, 1050 West Pender Street 
Vancouver, British Columbia, V6E 3S7. 

 

21.2 Transfer Agent and Registrar 

Computershare Trust Company of Canada 
3rd Floor - 510 Burrard Street 
Vancouver, British Columbia, V6C 3B9 
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22. MATERIAL CONTRACTS 
 

22.1 Particulars of Material Contracts 

Other than contracts entered into in the ordinary course of business, no material contracts have 
been entered into by the Issuer within the three years before the date of this Updated Listing 
Statement. 

 

22.2 Co-Tenancy, Unitholders’ or Limited Partnership Agreement 

Not applicable to the Issuer. 

 

23. INTEREST OF EXPERTS 

The following prepared or certified a statement, report, valuation or opinion described or 
included in a filing, or referenced in a filing made by the Issuer under National Instrument 51-
102 Continuous Disclosure Obligations prescribed by the Canadian Securities Administrators, 
during or relating to the Issuer’s most recently completed financial year ended December 31, 
2016:  

 
Name 

Relationship to 
the Issuer 

 
Description 

Manning Elliott LLC, 
Chartered Accountants 

Auditors Independent Auditors’ Report dated 
April 25, 2017, relating to the 
consolidated financial statements of 
the Issuer for the financial years 
ended December 31, 2016 and 2015. 

To the knowledge of the Issuer, the above named expert does not hold or has not received or 
will not receive any registered or beneficial interest, direct or indirect, in any securities or other 
property of the Issuer or of one of the Issuer’s associates or affiliates. 

The Issuer’s auditors, Manning Elliott LLC, Chartered Accountants, have advised that they are 
independent with respect to the Issuer within the meaning of the Rules of Professional Conduct 
of the Institute of Chartered Accountants of British Columbia. 

 

24. OTHER MATERIAL FACTS 

There are no other material facts other than as disclosed herein or as disclosed, subsequent to 
the Issuer’s most recently completed financial year ended December 31, 2016, by news 
releases of the Issuer, which news releases are posted on the CSE’s Listing Disclosure Hall. 
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25. FINANCIAL STATEMENTS 

The following audited consolidated financial statements, including auditor’s reports thereon, can 
be found under the Issuer’s profile at www.sedar.com, and are available for viewing along with 
the Issuer’s other public disclosure documents through the Internet under the CSE’s Listings 
Disclosure Hall and are incorporated herein by reference 

(i) audited consolidated financial statements for the financial year ended December 31, 2016; 

(ii) audited consolidated financial statements for the financial year ended December 31, 2015; 
and 

(iii) audited consolidated financial statements for the financial year ended December 31, 2014 
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CERTIFICATE OF THE ISSUER 

Pursuant to a resolution duly passed by its Board of Directors, RANGE ENERGY 
RESOURCES INC., hereby applies for the listing of the above mentioned securities on 
the Exchange.  The foregoing contains full, true and plain disclosure of all material 
information relating to RANGE ENERGY RESOURCES INC.  It contains no untrue 
statement of a material fact and does not omit to state a material fact that is required to 
be stated or that is necessary to prevent a statement that is made from being false or 
misleading in light of the circumstances in which it was made. 

Dated at Vancouver, British Columbia, this 10th day of May, 2017. 

 

Signed:  “Toufic Chahine”  Signed:  “Eugene Beukman” 

Toufic Chahine 
Chief Executive Officer, Chairman 
and Director 

 
Eugene Beukman 
Chief Financial Officer and Corporate 
Secretary 

   

Signed:  “Eric Stoerr”  Signed:  “Michelle Upton” 

Eric Stoerr 
Director  

Michelle Upton 
Director 
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Management’s discussion and analysis (“MD&A”) provides a review of the performance of Range Energy 
Resources Inc.’s (“Range” or the “Company”) operations and has been prepared on the basis of available 
information up to April 25, 2017 and should be read in conjunction with the audited consolidated financial 
statements for the year ended December 31, 2016 and the related notes thereto, which have been prepared in 
accordance with International Financial Reporting Standards (“IFRS”). The Company’s reporting currency is 
Canadian dollars and all dollar amounts referred to in this discussion and analysis are expressed in Canadian dollars 
except where indicated otherwise.   
 
Some of the statements made in this MD&A are forward-looking statements that are subject to risk factors set out in 
the cautionary note contained herein.  
 
Range’s common shares are listed on the Canadian Securities Exchange (the “CSE”) trading symbol – RGO. 
 
Caution on Forward-Looking Statements  
 
The MD&A contains certain forward-looking statements concerning anticipated developments in Range’s operation 
in future periods.  Forward-looking statements are frequently, but not always identified by words such as “expects”, 
“anticipates”, “believes”, “intends”, “estimates”, “potential”, “possible” and similar expressions, or statements 
that events, conditions or results “will”, “may”, “could” or “should” occur or be achieved.  The forward-looking 
statements are set forth principally under the heading “Outlook” in the MD&A and may include statements 
regarding exploration results and budgets, petroleum reserves estimates, work programs, capital expenditures, 
timelines, strategic plans, market price of oil or natural gas or other statements that are not statements of fact. 
Forward-looking statements are statements about the future and are inherently uncertain, and actual achievements 
of Range may differ materially from those reflected in forward-looking statements due to a variety of risks, 
uncertainties and other factors.  Range’s forward-looking statements are based on the beliefs, expectations and 
opinions of management on the date the statements are made, and Range does not assume any obligation to update 
forward-looking statements if circumstances or management’s beliefs, expectations or opinions should change 
except as required by law.  For the reasons set forth above, investors should not place undue reliance on forward-
looking statements.  Important factors that could cause actual results to differ materially from Range’s expectations 
include uncertainties involved in disputes, arbitration and litigation, fluctuations in commodity prices and currency 
exchange rates; uncertainties relating to interpretation of drill results and the geology, continuity and estimation of 
reserves; uncertainty of estimates of capital and operating costs, recovery rates, production estimates and economic 
return; the need for cooperation of government agencies and native groups in the exploration and development of 
properties and the issuance of required permits; the need to obtain additional financing to develop properties and 
uncertainty as to the availability and terms of future financing; the possibility of delay in exploration or 
development programs or in construction projects and uncertainty in meeting anticipated program milestones; 
uncertainty as to timely availability of permits and other government approvals and other risks and uncertainties 
disclosed in other information released by Range from time to time and filed with the appropriate regulatory 
agencies. 
 
Corporate developments and outlook 
 
 
On January 19, 2016, the Company announced that it reached an agreement with Gas Plus Khalakan Limited 
(“GPK”), Black Gold Khalakan Limited (“Black Gold”) and New Age Alzarooni 2 Limited (“NAAZ2”) to settle all 
litigation over the Company’s right to receive and disclose certain material information on petroleum operations at 
the Khalakan Block in the Kurdistan Region of Iraq.  Under the agreement, these parties agreed to permanently 
settle and release all actions, claims and demands related to litigation regarding the release of information to the 
Company.  In turn, GPK agreed to make periodic press releases regarding on-going petroleum operations at the 
Khalakan Block. 
 
Since the Company, GPK, Black Gold, and NAAZ2 entered into this settlement agreement, GPK has made public 
disclosures regarding petroleum operations on the Khalakan Block.  The Company in turn issued a press release 
following each such public disclosure in an effort to report these events to its shareholders.  The Company expects 
GPK to continue to make these periodic public disclosures.  A summary of these public disclosures is included 
under the heading “Khalakan Block, Kurdistan Region of Iraq” below. 
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Private Placements 
 
In July and August 2015, the Company completed non-brokered private placements totalling 24,345,500 units for 
gross proceeds of $1,217,275.  Each unit is comprised of one common share and one common share purchase 
warrant entitling the holder to acquire one additional share at $0.05 per share up to July and August 2020, 
respectively. 
 
On October 7, 2015, the Company closed the first tranche of the non-brokered private placement for a total of 
29,750,000 units of the Company at a price of $0.04 per unit for gross proceeds of $1,190,000.  Each unit consists of 
one common share and one transferrable share purchase warrant.  Each warrant entitles the holder thereof to 
purchase one additional common share of the Company on or before October 7, 2020 at a price of $0.05 per 
common share. 
 
On October 30, 2015, the Company closed the second tranche of the non-brokered private placement for a total of 
16,403,750 units of the Company at a price of $0.04 per unit for gross proceeds of $656,150.  Each unit consists of 
one common share and one transferrable share purchase warrant.  Each warrant entitles the holder thereof to 
purchase one additional common share of the Company on or before October 30, 2020 at a price of $0.05 per 
common share. 
 
On November 6, 2015, the Company closed the third tranche of the non-brokered private placement for a total of 
10,727,500 units of the Company at a price of $0.04 per unit for gross proceeds of $429,100.  Each unit consists of 
one common share and one transferrable share purchase warrant.  Each warrant entitles the holder thereof to 
purchase one additional common share of the Company on or before November 6, 2020 at a price of $0.05 per 
common share.  The Company paid a finders’ fee of $5,000 and 125,000 finder’s warrants.  Each finders’ warrant 
entitled the finder to purchase one common share of the Company on or before November 6, 2016 at a price of $0.05 
per common share.  The finders’ warrants were not exercised. 
 
On December 18, 2015, the Company closed the first tranche of a non-brokered private placement of 14,840,375 
units at $0.04 per unit for gross proceeds of $593,615.  Each unit is comprised of one common share and one 
common share purchase warrant entitling the holder to acquire one additional common share of the Company on or 
before December 18, 2020 at a price of $0.05 per common share. 
 
On December 29, 2015, the Company closed the second tranche of a non-brokered private placement of 5,180,950 
units at $0.04 per unit for gross proceeds of $207,238.  Each unit is comprised of one common share and one 
common share purchase warrant entitling the holder to acquire one additional common share of the Company on or 
before December 29, 2020 at a price of $0.05 per common share.  The Company paid a finders’ fee of $2,000 and 
issued 50,000 finders’ warrants.  Each finder’s warrant entitled the finder to purchase one common share of the 
Company on or before December 29, 2016 for $0.05 per common share. The finders’ warrants were not exercised. 
 
On January 15, 2016, the Company closed the third tranche of the non-brokered private placement for a total of 
41,375,000 units of the Company at a price of $0.04 per unit for gross proceeds of $1,655,000.  Each unit consists of 
one common share and one transferrable share purchase warrant.  Each warrant entitles the holder thereof to 
purchase one additional common share of the Company on or before January 15, 2021 at a price of $0.05 per 
common share.  The Company paid a finders’ fee of $4,000 and 100,000 finder’s warrants.  Each finders’ warrant 
entitled the finder to purchase one common share of the Company on or before January 15, 2017 at a price of $0.05 
per common share. The finders’ warrants were not exercised. 
 
On February 19, 2016, the Company closed the first tranche of the non-brokered private placement for a total of 
29,700,000 units of the Company at a price of $0.035 per unit for gross proceeds of $1,039,500.  Each unit consists 
of one common share and one transferrable share purchase warrant.  Each warrant entitles the holder thereof to 
purchase one additional common share of the Company on or before February 19, 2021 at a price of $0.05 per 
common share.   
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On March 1, 2016, the Company closed the second tranche of the non-brokered private placement for a total of 
6,247,908 units of the Company at a price of $0.035 per unit for gross proceeds of $218,677.  Each unit consists of 
one common share and one transferrable share purchase warrant.  Each warrant entitles the holder thereof to 
purchase one additional common share of the Company on or before March 1, 2021 at a price of $0.05 per common 
share.  The Company paid a finders’ fee of $2,625 and 75,000 finder’s warrants.  Each finders’ warrant entitled the 
finder to purchase one common share of the Company on or before March 1, 2017 at a price of $0.05 per common 
share. The finders’ warrants were not exercised. 
 
On March 14, 2016, the Company closed the third tranche of a non-brokered private placement for a total of 
42,029,728 units of the Company at a price of $0.035 per unit for gross proceeds of $1,471,030. Each unit consists 
of one common share and one transferrable share purchase warrant. Each warrant entitles the holder thereof to 
purchase one additional common share of the Company on or before March 14, 2021 at a price of $0.05 per 
common share. 
 
On April 15, 2016, the Company closed the first tranche of a non-brokered private placement for a total of 
18,836,000 units of the Company at a price of $0.035 per unit for gross proceeds of $659,260. Each unit consists of 
one common share and one transferrable share purchase warrant. Each warrant entitles the holder thereof to 
purchase one additional common share of the Company on or before April 15, 2021 at a price of $0.05 per common 
share.  The Company paid a finders’ fee of $10,500 and 300,000 finder’s warrants.  Each finder’s warrant entitled 
the finder to purchase one common share of the Company on or before April 15, 2017 at a price of $0.05 per 
common share. The finders’ warrants were not exercised. 
 
On May 20, 2016, the Company closed the second and final tranche of the non-brokered private placement for a 
total of 36,820,000 units of the Company at a price of $0.035 per unit for gross proceeds of $1,288,700.  Each unit 
consists of one common share and one transferrable share purchase warrant. Each warrant entitles the holder thereof 
to purchase one additional common share of the Company on or before May 20, 2021 at a price of $0.05 per 
common share.   
 
Proceeds from each private placement have been and will be used to continue fulfilling the Company’s exploration 
and development obligations on the Khalakan Block, evaluating new opportunities and for general corporate 
purposes.  
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Khalakan Block, Kurdistan Region of Iraq  
 
As at the date of this report, the Company’s principal asset is an indirect investment in an oil and gas resource 
property referred to as the Khalakan Block which is domiciled in the Kurdistan Region of Iraq.  
 
The Company owns 49.9% of the common shares of NAAZ2, a company domiciled in Jersey, Channel Islands. 
NAAZ2 owns 50% of the common shares of GPK, a company domiciled in Jersey, Channel Islands. New Age 
(African Global Energy) Limited (“New Age”) owns the other 50% of the common shares of GPK. GPK holds an 
80% interest in the Khalakan production sharing contract (“PSC”) that governs exploration and production activities 
with respect to the Khalakan Block and the Kurdistan Regional Government of Iraq holds the remaining 20% 
interest. The Khalakan Block initially consisted of two concessions, Blocks 28 and 29 (sometimes referred to as 
Blocks 6 and 7) and comprised 624 square kilometers located in the central part of the Kurdistan Region of Iraq. 
Following the Kurdistan Regional Government’s approval of a Field Development Plan under the PSC, the portion 
of the Khalakan Block not covered by this Field Development Plan was relinquished back to the government as 
required under the terms of the PSC. New Age is the current operator of the Khalakan Block under a Management 
Services Agreement. 
 
Range and its Board of Directors (the “Board”) have spent considerable time and effort to gain intelligence on the 
activity of the operator of the Khalakan Block. As previously reported, Range has received limited information from 
its joint venture partners regarding progress of the exploration and development activities on the Khalakan Block. In 
fact, Range commenced an arbitration proceeding against its joint venture partners in an effort to obtain more 
information on these development activities and to secure the right to disseminate the material information to its 
shareholders.  
 
As described above, on January 19, 2016, the Company announced that it reached an agreement with GPK, Black 
Gold and NAAZ2 to settle all litigation over the Company’s right to receive and disclose certain material 
information on petroleum operations at the Khalakan Block in the Kurdistan Region of Iraq.  Under the agreement, 
these parties agreed to permanently settle and release all actions, claims and demands related to litigation regarding 
the release of information to the Company.  In turn, GPK agreed to make periodic press releases regarding on-going 
petroleum operations at the Khalakan Block. 
 
Since the Company, GPK, Black Gold, and NAAZ2 entered into this settlement agreement, GPK has made public 
disclosures regarding petroleum operations on the Khalakan Block.  These disclosures include the following: 
 
On September 1, 2015, GPK announced that it is about to commence development drilling to support Phase 1 of the 
approved Shewashan Field Development Plan and installation of an Early Production Facility with target production 
of 10,000 barrels of oil per day in 2016.  This disclosure included additional important information regarding the 
performance of the Shewashan-1 well, Proved plus Probable Oil Reserves, and results from a 180 day production 
period.  GPK’s disclosure can be found here: http://www.oilvoice.com/n/Gas-Plus-Khalakan-to-commence-
development-drilling-at-Shewashan-oil-field-Kurdistan-Region-of-Iraq/08a264ccf64a.aspx. 
 
On October 8, 2015, GPK issued a press release stating that it spudded the Shewashan-2 development well on 
October 1, 2015 under Phase 1 of the approved Field Development Plan for the Shewashan oil field in the Kurdistan 
Region of Iraq.  The press release says that Shewashan-2 is expected to reach a total depth of approximately 3000 
metres in the Cretaceous Qamchuga reservoir and take 120 days to drill and complete.  The press release concludes 
by saying that once finished the well will be put into production and contribute to the Phase 1 production target of 
10,000 barrels of oil per day (bopd) in 2016.  The press release can be found here: 
http://www.newafricanglobalenergy.com/render.aspx?siteID=1&navIDs=1,122&NId=101. 
 
On January 19, 2016, GPK issued an update on operations at the Khalakan Block, which can be found here: 
http://www.newafricanglobalenergy.com/render.aspx?siteID=1&navIDs=1,122&NId=103. 
 
The GPK operations update includes a detailed discussion on the following topics, amongst others: 

• The technical geological characteristics of the oil discovery in the Cretaceous reservoirs, 

http://www.oilvoice.com/n/Gas-Plus-Khalakan-to-commence-development-drilling-at-Shewashan-oil-field-Kurdistan-Region-of-Iraq/08a264ccf64a.aspx
http://www.oilvoice.com/n/Gas-Plus-Khalakan-to-commence-development-drilling-at-Shewashan-oil-field-Kurdistan-Region-of-Iraq/08a264ccf64a.aspx
http://www.newafricanglobalenergy.com/render.aspx?siteID=1&navIDs=1,122&NId=101
http://www.newafricanglobalenergy.com/render.aspx?siteID=1&navIDs=1,122&NId=103
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• A summary of certain assumptions and calculations in the independent audit conducted by DeGoyler and 
MacNaughton, including a valuation summary, reserves and resources summaries, and estimated oil 
quantities for the Shiranish, Kometan, and Qamchuga productive zones in the Cretaceous reservoirs, and 

• GPK’s identification of the deeper and yet to be drilled Jurassic formation which may provide additional 
resources that are in addition to the Cretaceous discovery. 

 
On April 5, 2016, GPK issued a statement regarding the successful testing and completion of the Shewashan-2 
development well.  In this statement, GPK stated that the deviated Shewashan-2 well was spudded on 1st October 
2015 and drilled to a TD of 2768m MD in the Cretaceous Qamchuga reservoir at a gross cost of $19.5m.  According 
to GPK on open hole test from 2439m to 2768m, the well flowed with very low drawdown at a maximum rate of 
4,400 barrels of oil per day (bopd) and with a BS&W of less than 1%.  The oil flow is very high quality, light, 47° 
API oil, flowing from the Cretaceous fractured carbonate reservoirs (Shiranish, Kometan and Qamchuga).  The 
press release can be found here:  http://www.oilvoice.com/n/Gas-Plus-Khalakan-completes-Shewashan2-
development-well/e6ed510b3152.aspx 
 
On May 4, 2016, GPK issued an operations update regarding the Shewashan field.  The GPK operations update 
provided details regarding key milestones that have successfully occurred as well as activities that are anticipated to 
occur over the near term, including the following: 
 

• The Shewashan-2 development well commenced production at a rate of 4,000 bopd. 
• The recompletion of the Shewashan-1 well is underway.  The well recompletion will include a horizontal 

sidetrack designed to increase the likelihood of intersecting the Cretaceous Shiranish’s natural fracture 
network when compared to the utilization of a vertical bore or a deviated well bore.  GPK intends to test 
and complete the Shewashan-1 sidetrack in the second quarter of 2016. 

• GPK intends to request in the second or third quarter of 2016 an updated reserve audit from its independent 
reserve auditor. 

• Expenditures of US$3.7 million were applied to the US$77 million Phase 1 Development Plan budget in 
the first quarter of 2016. 

 
The full text of the GPK Operations Update can be accessed here: 
http://www.newafricanglobalenergy.com/render.aspx?siteID=1&navIDs=1,122&NId=105 
 
On August 15, 2016, GPK issued an operations update regarding the Shewashan field.  The GPK Shewashan 
operations update provided details regarding key events and activities that have occurred as well as activities that are 
anticipated to occur over the near term, including: 
 

• Oil Production:  The Shewashan – 2 well continues to produce with a current rate of circa 4,000 bopd and 
the production from both wells is sold into the domestic refinery market via existing topside production 
facilities and tanker trucks.  GPK anticipates total field production to reach the target 10,000 bopd early 
next year when Shewashan – 4 will come on stream.   
 

• Shewashan-1 Sidetrack:  The Shewashan – 1 Sidetrack well was successfully drilled and recomplted as a 
horizontal producing well in the Qamchuga formation.  The well is currently producing approximately 500-
700 bopd and the well completion may require further stimulation to reach expected predrill production 
estimates based upon the original Shewashan – 1 vertical well.  The Shewashan – 1 vertical well bore 
remains a future candidate for additional horizontal sidetrack wells or a recompletion of the Shewashan – 1 
Sidetrack horizontal sidetrack to further enhance the well’s productive capacity. 
 

• Drilling Activity:  The Shewashan – 3 well has now spudded and this well will again target the productive 
Cretaceous formations as a vertical producer.  The well is anticipated to be completed in Q4 2016 with an 
estimated budget of USD 16 million.  The vertical Shewashan – 4 well is due to be drilled later this year to 
accelerate Phase 1 production in the Cretaceous and test the deeper unexplored Jurassic reservoirs. 
 

The full text of GPK Operations Update can be accessed here:  http://www.oilvoice.com/n/Gas-Plus-Khalakan-
provides-operational-update-on-Khalakan-block/90ff05a90c8f.aspx 
 

http://www.oilvoice.com/n/Gas-Plus-Khalakan-completes-Shewashan2-development-well/e6ed510b3152.aspx
http://www.oilvoice.com/n/Gas-Plus-Khalakan-completes-Shewashan2-development-well/e6ed510b3152.aspx
http://www.newafricanglobalenergy.com/render.aspx?siteID=1&navIDs=1,122&NId=105
http://www.oilvoice.com/n/Gas-Plus-Khalakan-provides-operational-update-on-Khalakan-block/90ff05a90c8f.aspx
http://www.oilvoice.com/n/Gas-Plus-Khalakan-provides-operational-update-on-Khalakan-block/90ff05a90c8f.aspx
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Other information that GPK has released to the public can be found here:  
http://www.newafricanglobalenergy.com/Kurdistan. 
 
On November 10, 2016, GPK issued an operations update. The key events on which GPK reported include; 
 

• Shewashan-4 Spud: The 4th Shewashan production well has been spud with dual targets including the 
existing productive zones in the Cretaceous and the unexplored and deeper Jurassic formation.   
 

• Shewashan-3 Drilling Continues: The deviated well is drilling in the targeted Cretaceous reservoir with 
completion and production expected to occur before the end of the year. 
 

• Oil Production and Sales Continue:   Oil sales from the Shewashan-2 well have averaged 3,600 bopd in 
2016 with deliveries to the KRG’s Bazian refinery.  Proceeds from oil sales have been received through the 
end of June.  
 

• Seismic Reprocessing:  GPK continues to reprocess and remap existing seismic data which is indicating 
further oil potential in the reservoir attic.  
 

• Revised Reserve Audit: Reserve auditor DeGolyer & MacNaughton will revise the existing 2015 reserve 
report and is expecting the report to be published prior to year-end.   

 
On February 2, 2017, GPK issued another operations update.   
 

• Shewashan-3 Commences Production:  The Shewashan-3 well reached total depth of 2874m MDBRT in 
December 2016 and was placed into production in late January 2017 at a rate of 2,600 bbl/d with a 24/64” 
choke, very low drawdown and no produced water.  However, the well has now started to pull formation 
water and this is being investigated.   
 

• Shewashan-4 Drilling Progress:  The fourth Shewashan production well, Shewashan-4, was spud in 
November with dual targets including the existing productive zones in the Cretaceous and the explored and 
deeper Jurassic formations.  Shewashan-4 is expected to reach total depth in late March 2017.   

 
Range shareholders may review details of the November 10, 2016 and February 2, 2017 GPK Operations Updates 
here: 
http://www.newafricanglobalenergy.com/Related_News 
 
 
Outlook 
 
Range continues to meet all its relevant obligations related to the Khalakan PSC and anticipates the Khalakan Block 
operator will complete the development schedule in a timely manner. The Company’s interest in the Khalakan PSC 
relies on third parties to provide the Company with information related to meeting the requirements and obligations 
of the PSC.  The Company’s Shareholders Agreement for NAAZ2 provides the Company with limited rights and 
remedies to pursue specific information if a joint venture participant or other third party fails to provide this 
information when the Company requests it.   
 
Because of the refusal of its joint venture participants to make available to the Company information on petroleum 
operations at the Khalakan Bloc, in 2012 the Company commenced an arbitration proceeding against NAAZ2 and 
Black Gold seeking to compel these parties to provide this information.  The Company ultimately was successful in 
this arbitration, obtaining an arbitration award in May 2014.  In this award, the arbitration tribunal awarded the 
Company orders and declarations which supported the Company's right to obtain material information as to its 
investments, and to use such material information (which the Company must otherwise hold confidential) to produce 
public summaries of the status of the work at the Khalakan Block as is necessary to comply with applicable 
securities laws.  The arbitral tribunal also awarded the Company with 100% of its costs incurred in connection with 
the arbitration.  In December 2014, an English court rejected appeals of the arbitration award brought by NAAZ2 

http://www.newafricanglobalenergy.com/Kurdistan
http://www.newafricanglobalenergy.com/Related_News
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and Black Gold.  Before the Company could enforce the arbitration award, in January 2015, the Royal of Court of 
Jersey, at the request of GPK, issued an interim injunction that enjoined NAAZ2 from disclosing to the Company, as 
required under the arbitration award, certain confidential information regarding the Khalakan Block.   
 
On September 1, 2015, the Company announced a temporary initial three month suspension agreement with GPK 
and NAAZ2 regarding the on-going litigation over the Company’s right to receive and disclose certain material 
information on petroleum operations at the Khalakan Block in Kurdistan Region of Iraq.   
 
On January 19, 2016, the Company announced that it reached an agreement with GPK, Black Gold and NAAZ2 to 
settle all litigation over the Company’s right to receive and disclose certain material information on petroleum 
operations at the Khalakan Block in the Kurdistan Region of Iraq.  Under the agreement, these parties agreed to 
permanently settle and release all actions, claims and demands related to litigation regarding the release of 
information to the Company. In turn, GPK agreed to make periodic press releases regarding on-going petroleum 
operations at the Khalakan Block. 
 
Since the Company, GPK, Black Gold, and NAAZ2 entered into this settlement agreement, as summarized above 
GPK has made public disclosures regarding petroleum operations on the Khalakan Block.  The Company expects 
GPK to continue to make these periodic public disclosures.   
 
The Company continues to review other opportunities as they may arise but no agreements have been reached with 
any parties. 
 
Other  
 
On March 3, 2012, the Company entered into a Letter of Intent (“LOI”) with Blackstairs Energy PLC 
(“Blackstairs”) whereby the Company proposed to acquire 100% of the issued share capital of Blackstairs subject to 
a number of conditions set out in the LOI, including, satisfactory completion by the Company of its due diligence 
review of Blackstairs on or before April 30, 2012, entering into a Definitive Agreement and obtaining requisite 
regulatory and shareholders’ approvals, if required. Under the terms of the LOI, the Company loaned Blackstairs 
CAD$497,450 (US$500,000) for working capital purposes.  This loan was secured by the shares in Blackstairs held 
by certain shareholders.  As the structure of a Definitive Agreement could not be agreed upon, the LOI was 
terminated on March 29, 2012 and as such, the loan was repayable within 180 days from April 30, 2012, bearing 
interest at the rate of US prime plus 1.5% per annum compounded monthly until repayment.  
 
Blackstairs failed to repay the loan when due.  The Company subsequently took the steps necessary to cause the 
pledged shares to be transferred to the Company and registered in the name of the Company on Blackstairs’ share 
register.   
 
By letter dated December 22, 2014, the Company was informed that Deloitte & Touche was appointed liquidator of 
Blackstairs.  On December 21, 2015, the annual general meeting of Blackstairs’s creditors was held.  The 
Blackstairs liquidator disclosed at that meeting that the liquidation process is continuing.  
 
On December 20, 2016, the liquidator’s lawyer wrote a letter to the Company’s lawyer stating that the liquidator 
concluded that Blackstairs’s sale of its only asset—a production sharing contract with the government of Senegal—
to New Horizon Oil and Gas Limited (trading a T5 Oil and Gas) and the consideration received for that sale 
represented the best price achievable for this asset.  The letter also said that the liquidator has sought court relief 
under applicable law from its duties as liquidator.   
 
The Company continues to consider what, if any, actions it may take to obtain recovery out of Blackstairs’s assets of 
all or some portion of the outstanding principal of, and accrued and unpaid interest on, the loan.  
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Selected Annual Financial Information 
(Information extracted from the Company’s audited consolidated financial statements) 
 

Selected Annual Consolidated Financial Information 
(Expressed in Canadian Dollars) 

 

 
 
Financial Position  
 
As at December 31, 2016, the Company had current assets of $109,698 and current liabilities of $4,553,065 
compared to current assets of $103,108 and current liabilities of $465,509 as at December 31, 2015. At December 
31, 2016, the Company had working capital deficiency of $4,443,367 compared to a working capital deficiency of 
$362,401 at December 31, 2015. 

The Company had cash of $63,096 at December 31, 2016 compared to $66,815 at December 31, 2015.  During the 
year ended December 31, 2016, the Company recorded cash outflows from operations of $659,833 compared to cash 
inflows of $2,165,864 in the comparable period of 2015.  The difference is mainly due to the arbitration awards 
received during 2015. 
 
Cash used in investing activities during 2016 includes $9,916,146 (2015 - $7,229,865) being cash called for its share 
of expenditures on the Khalakan Block.  
 
During the year ended December 31, 2016, the Company raised total proceeds of $6,332,167, net of share issue 
costs, from various non-brokered private placements closed during the year.  
 
The Company recently entered into four separate loan agreements with Gulf LNG America, LLC (the “Lender”), 
which holds 71.02% of the Company’s issued and outstanding common shares.  These agreements are: (i) the loan 
agreement, dated June 21, 2016, between the Lender and the Issuer, as amended, under which the Company 
borrowed US$700,000; (ii) the second loan agreement, dated July 26, 2016, between the Lender and the Company, 
as amended, under which the Company borrowed US$713,570; (iii) the third loan agreement, dated September 9, 
2016, between the Lender and the Company under which the Company borrowed US$1,007,980.00; and (iv) the 
fourth loan agreement, dated November 23, 2016, between the Lender and the Company under which the Company 
borrowed US$820,000.00.  Each loan is unsecured and was interest bearing at a rate of 7% per annum.. The 
Company incurred each loan to provide the funds necessary to fulfill its obligations with respect to the development 
of the Khalakan Block and to provide the Company with general working capital. The Company was required to 
repay the outstanding principal amount of each of the loans and all accrued and unpaid interest on the first three 
loans by September 26, 2016 and the fourth loan by December 23, 2016 (each such date a “Maturity Date”).  The 
Company was unable to repay any of the loans by the applicable Maturity Date.  As a result, the Company was in 
default under each loan agreement and the overdue amount of the each loan beared interest at 9% per annum from 
the date of such non-payment, until such amount is paid in full.     
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Results of Operations 
(Information extracted from the Company’s audited consolidated financial statements) 
 

 
 
Net loss  
 
The Company reported a net loss of $479,972 ($0.00 per share) for the year ended December 31, 2016 as compared 
to a net loss of $1,308,561 ($0.00 per share) for 2015.  Included in the prior year’s results are legal fees related to 
legal proceedings arising out of the arbitration award, stock-based compensation of $126,498 related to stock 
options granted in 2015, and foreign exchange gain of $56,152 related to the arbitration awards received in US 
Dollars.  Also, the Company stopped accruing directors fees to its directors in 2016.  There were no other significant 
changes in operating results for 2016 compared to 2015. 
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Expenses 
 
Operating expenses for 2016 totalled $475,150 compared to 2015 expenses of $1,360,126, representing a decrease 
of $884,976. The significant factors that contributed to the variances, other than those already discussed above, are 
discussed below. 
 
General and administrative expenses totalled $90,367 for 2016 compared to $77,220 for 2015 representing an 
increase of $13,147.  Included in this category are bank fees, communications lines (telephone, facsimile and 
internet), delivery, office supplies, printing, insurance and rent.  
 
Legal fees for 2016 totalled $20,557 compared to $826,886 for 2015. In 2015, the Company incurred higher legal 
fees in connection with legal proceedings arising out of the arbitration award. 
 
During the period ending December 31, 2016, the Company received $4,257,218 in loans from Gulf LNG America 
LLC, which holds 71.02% of the Company’s issued and outstanding common shares, and accrued interest expense 
on these loans of $115,546.   
 
Effective August 31, 2015, the Board of Directors approved to cancel directors fees. Directors receive only stock 
options as compensation. 
 
(Three month period ended December 31, 2016 (Q4-2016) compared with three month period ended December 31, 
2015 (Q4-2015) 
 

 
 
The Company reported a net loss of $158,290 ($0.00 per share) for Q4-2016 as compared to a net loss of $296,677 
($0.00 per share) for 2015.  The fluctuations in the line item amounts are due to the same factors discussed above for 
the annual figures.   
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 Summary of Quarterly Results  
 
The following table summarizes quarterly results for the past eight quarters: 
 

 
 

There are no meaningful trends evident from analysis of the summary of quarterly financial information over the last 
eight quarters.   Factors that can cause fluctuations in the Company’s quarterly results are the timing of stock option 
grants, exploration property impairments, sales of available-for-sale investments and other legal matters. 

Liquidity and Capital Resources  

On July 14, 2015 and August 20, 2015, the Company issued a total of 24,345,500 common shares for gross proceeds 
of $1,217,274.  
 
On October 7, 2015, October 30, 2015 and November 6, 2015, the Company issued a total of 56,881,250 common 
shares for gross proceeds of $2,275,250. 
 
On December 18, 2015, December 29, 2015 and January 15, 2016, the Company issued a total of 61,396,325 
common shares for gross proceeds of $2,455,853. 
  
On February 19, 2016, March 1, 2016 and March 14, 2016, the Company issued a total of 77,977,636 common 
shares for gross proceeds of $2,729,207.   
 
On April 15, 2016 and May 20, 2016, the Company issued a total of 55,656,000 common shares for gross proceeds 
of $1,947,960. 
 
In June, July, September and November 2016, the Company received loans of $907,305, $943,696 and $1,303,809, 
$1,102,408 respectively, from Gulf LNG America LLC, which holds 71.02% of the Company’s issued and 
outstanding common shares.  Each of the loans bears interest of 7% per annum.  The loans are unsecured.  The first 
three loans were due on September 26, 2016 and the fourth loan was due on December 23, 2016.  The Company 
failed to repay the loans and was in default.  The overdue amount of the loans was bearing interest following the 
default at 9% per annum from the date of such non-repayment until such amount is paid in full.  During the year 
ended December 31, 2016, the Company accrued interest in the amount of $115,546 related to these loans.  
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Cash on hand at December 31, 2016 is not adequate to meet requirements for fiscal 2017 based on the Company’s 
current budgeted expenditures for operations and exploration. There is material uncertainty related to these 
conditions that may cast significant doubt on the Company’s ability to continue as a going concern and, therefore, to 
realize its assets and discharge its liabilities in the normal course of business. To meet working capital requirements, 
the Company will have to access financial resources through equity placements in the junior resource market or by 
incurring debt, procuring industry partners for its primary exploration project and/or selling its project in exchange 
for equity/cash. However, there can be no assurance that the Company will have access in the future to these 
financial resources.  
 
Subsequent to December 31, 2016, the Company received additional unsecured loans in the amount of $1,175,512 
from Gulf LNG America LLC and $140,000 from Harrington Global Opportunities Fund S.A.R.L. (“Harrington 
Global”), both significant shareholders of the Company.  The loans were interest bearing at a rate of 7% per annum 
and were due on February 11, 2017.   
 
On February 14, 2017, the Company entered into an amendment and restatement agreement with Gulf LNG 
America LLC and Harrington Global in which all existing loans were replaced by secured convertible promissory 
notes having a principal amount equal to the outstanding principal and interest outstanding in respect of the short 
term loans described above.  The promissory notes matures on February 14, 2018, accrues interest at the rate of 10% 
per annum, and is convertible into common shares of the Company at $0.02 per share. 
 
In February and March 2017, the Company received additional secured convertible loan of $3,327,349 from Gulf 
LNG America LLC and $160,000 from Harrington Global.  These secure convertible loans are due within one year 
and the rate of interest is 10% per annum.  All or any portion of the principal amount, accrued interest and fees 
outstanding under the notes is convertible into common shares of the Company at any time before the maturity date, 
at a conversion price per share set out in the notes, subject to adjustment upon certain events occurring.     
 
Capital Resources   
 
The Company has been successful in meeting its exploration capital requirements through the completion of equity 
placements and the recent incurrence of debt. Range may be impacted by any potential downward trend in market 
conditions. Trends affecting Range’s liquidity are dictated by the demands on financial resources created by the 
advancing nature of the Company’s current exploration assets and the Company’s ability to access the financial 
resources required to meet these demands. As the exploration properties advance through exploration, they typically 
require more capital-intensive programs that apply pressure to the Company’s financial resources. Additional 
planned exploration programs on the non-producing leaseholds or other areas of interest will result in a steady drain 
to the Company’s liquidity. 
 
In acquiring the required capital to pursue the Company’s business plan, the Company anticipates that capital will be 
generated from a combination of accessing equity markets, incurring debt, procuring industry partners for its 
primary exploration assets or sale of exploration assets for equity positions or cash.   
 
Trends that affect the market generally, and the perception of Range within the marketplace, can affect the 
Company’s ability to access capital in both a positive and negative way. Trends in this general market are defined by 
fluctuations in the global economy and the demand for petroleum or natural gas and commodity prices. Trends in the 
perception of Range in the resource marketplace will be affected by general trends in the resource equity markets, 
the Company’s performance in creating shareholder value and in demonstrating the ability to manage the 
Company’s affairs and achieve mandated objectives.   
 
Uncertainty is a prevalent element in exploration for petroleum resources and therefore can, on occasion, impede the 
Company’s ability to meet its financial requirements and result in an inability to advance exploration assets and 
meet objectives in a timely manner.  
 
As of December 31, 2016, the Company has no long-term debt.  However, the Company was, as of December 31, 
2016 in default under four, short term debt arrangements.  This debt was replaced by convertible debtentures 
subsequent to the year end. 
 
As of December 31, 2016, the Company has no long-term contractual agreements to acquire properties.   
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Transactions with Related Parties 
 
In the normal course of business, Range has had transactions with individuals and companies considered related 
parties. Related party transactions involve normal commercial compensation for services rendered by senior 
management, officers, directors or insiders of the Company and by companies with which they are associated as 
owners, contractors or employees. As described above, the Company received four unsecured loans in the aggregate 
principal amount of $4,257,218 from a related party Gulf LNG America LLC, which holds 71.02% of the 
Company’s issued and outstanding common shares (“Gulf”).  Each of the four loans was interest bearing at a rate of 
7% per annum.  Per the amended agreements, the first three loans, together with all accrued and unpaid interest, 
were due on September 26, 2016. Per the original agreement, the fourth loan, together with all accrued and unpaid 
interest, was due on December 23, 2016.  The Company was unable to repay any of the loans by their respective due 
dates.  As a result, the Company was, as of December 31, 2016, in default on each loan and the overdue amount of 
the each accrued interest at 9% per annum from the date of such non-payment, until such amount was paid in full.  
During the year ended December 31, 2016, the Company accrued interest expense of $115,546 related to these 
loans.   
 
The management functions of the Company are performed by our directors and senior officers and we have no 
management agreements or arrangements under which such management functions are performed by persons other 
than the directors and senior officers of the Company other than the contract described below. The Board has 
approved this contract having taken into consideration the level of service provided and compensation offered by 
companies comparable to the Company in terms of size, assets and stage of development. The Board is satisfied that 
the level of compensation continues to be competitive with that of comparable companies. 
 
Pender Street Corporate Consulting Ltd. (“Pender”) is an entity solely owned by Mr. Eugene Beukman. On January 
1, 2012, Range entered into a service agreement with Pender to provide management and administrative services for 
a 12 month period for a fee of $3,500 (increased to $8,500 on September 1, 2012) per month plus GST and 
reimbursement of out-of-pockets costs. Mr. Eugene Beukman is the Chief Financial Officer of Range.  During the 
year ended December 31, 2016, Pender charged fees of $118,099 for services rendered.  
 
Effective August 31, 2015, the Board of Directors approved to cancel directors fees. 
 
Proposed Transactions  
 
As at December 31, 2016, Range does not have any proposed material transactions.  
 
Critical Accounting Estimates 
 
The significant accounting policies used by Range are disclosed in note 3 to the audited consolidated financial 
statements for the year ended December 31, 2016.  Certain accounting policies require that management make 
appropriate decisions with respect to the formulation of estimates and assumptions that affect the reported amounts 
of assets, liabilities, revenues and expenses.  Management reviews its estimates on a regular basis.  The emergence 
of new information and changed circumstances may result in actual results or changes to estimated amounts that 
differ materially from current estimates.  The following discussion helps to assess the critical accounting policies 
and practises of the Company and the likelihood of materially different results being reported.   
 
Share-Based Compensation and Warrants  
 
Compensation expense for options and warrants granted is determined based on estimated fair values of the options 
and warrants at the time of grant, the cost of which is recognized over the vesting period of the respective options 
and grants. The key parameters impacting the calculation of fair value of options and warrants are the share 
volatility and the expected life.   
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Income taxes  
 
The determination of income and other tax liabilities requires interpretation of complex laws and regulations.  All 
tax filings are subject to audit and potential reassessment after the lapse of considerable time.  Accordingly, the 
actual income tax liability may differ significantly from that estimated and recorded by management.   
 
Financial Instruments 
 
Designation and Fair Value 
 
Range classified its cash as financial assets held-for-trading. Loan receivable is classified as loans and receivables.  
Accounts payable are classified as other liabilities.  At December 31, 2016 and 2015, there were no significant 
differences between the carrying amounts of the financial instruments reported on the balance sheet and their 
estimated fair values due primarily to the short-term maturity of the financial instruments. 
 
Internal Control over Financial Reporting and Disclosure Controls and Procedures 
 
Currently, the certification required by the Company’s certifying officers under National Instrument 52-109 
Certificate of Disclosure in Issuers’ Annual and Interim Filings (NI 52-109F), the Venture Issuer Basic Certificate, 
does not include representations relating to the establishment and maintenance of disclosure controls and procedures 
(DC&P) and internal control over financial reporting (ICFR), as defined in NI 52-109.  This includes: 
 

i. Controls and other procedures designed to provide reasonable assurance that information required to be 
disclosed by the issuer in its annual filings, interim filings or other reports filed or submitted under 
securities legislation is recorded, processed, summarized and reported within the time periods specified in 
securities legislation; and,  

ii. A process to provide reasonable assurance regarding the reliability of financial reporting and the 
preparation of financial statements for external purposes in accordance with the issuer’s GAAP. 

 
The Company’s certifying officers are responsible for ensuring that processes are in place to provide them with 
sufficient knowledge to support the representations they make in the certificate. 
 
Investors should be aware that inherent limitations on the ability of certifying officers of a venture issuer to design 
and implement on a cost effective basis DC&P and ICFR as defined in NI 52-109 may result in additional risks to 
the quality, reliability, transparency and timeliness of interim and annual filings and other reports provided under 
securities legislation.  
 
Additional Disclosure for Venture Issuers without Significant Revenues  
 
Refer to elsewhere in the MD&A or the Company’s consolidated financial statements for capitalized or expensed 
exploration and development costs, general and administrative expenses and other material costs.  Additional 
information relating to the Company is on SEDAR www.sedar.com.  
 
Share Data 
 
The share capital of the Company consists of an unlimited number of common shares without par value and an 
unlimited number of preferred shares, issuable in series, the rights and restrictions of which may be set by the 
Company’s directors. 
 
As at the date of this report, Range had 856,225,977 common shares issued, 523,048,137 warrants and 10,250,000 
options issued and outstanding. 
 

http://www.sedar.com/
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Risks and Uncertainties 
 
Companies in the oil and gas exploration and development industry sectors are subject to many and varied kinds of 
risks, including but not limited to various technical risks including geological and engineering risks, and 
environmental, commodity price, political and economic risks. 
 
Financial Capability and Additional Financing 
 
The Company relies on equity and debt financings to fund its activities.  While it has been successful in raising 
funds in the past, there is no assurance that adequate funds will be available in the future.  The Company has cash of 
$63,096 and working capital deficiency of $4,443,367 at December 31, 2016. Based on current budgeted 
expenditures for operations and exploration, cash on hand at December 31, 2016 is not adequate to meet capital 
requirements for fiscal 2017. There is a material uncertainty related to these conditions that may cast significant 
doubt on the Company’s ability to continue as a going concern and, therefore, to realize its assets and discharge its 
liabilities in the normal course of business. To meet working capital requirements, the Company will have to access 
financial resources through equity placements in the junior resource market or by incurring debt, procuring industry 
partners for its primary exploration projects and/or selling its projects in exchange for equity/cash. However, there 
can be no assurance that the Company will have access in the future to these financial resources.  
 
The Company’s failure to obtain additional funding to meet its funding obligations could result in the Company’s 
forfeiture, or forced sale at a discount, of its interest in the Khalakan Block.  Additionally, if a joint venture 
participant in the Khalakan Block fails to meet its obligation to fund certain cash calls and the Company or another 
entity does not fund that cash call, the PSC could be terminated or the Company could be required to forfeit, or sell 
at a discount, its interest in the Khalakan Block.  
 
A discussion of risk factors particular to the financial instruments is presented in note 13 of the audited consolidated 
financial statements for the year ended December 31, 2016. 
 
Exploration Risk 
 
The Company has no significant source of operating cash flow and no revenues from operations.  The Company’s 
primary asset is a 24.95% indirect interest in GPK, which holds an 80% interest in the Khalakan PSC. The 
Company’s ability to direct the management of NAAZ2 and GPK is extremely limited. The Company has no oil and 
gas interests that are economically viable.  The Company has limited financial resources.  Substantial expenditures 
are required to be made by the Company to establish commercial viability of the current projects in which it has an 
interest. The Company has limited access to information on the current state of exploration and development of the 
Khalakan Block. 
 
GPK, the operator of the Khalakan Block, recently declared the Shewashan light oil discovery located on the block 
to be a commercial discovery under the terms of the Khalakan PSC.  GPK has obtained approval from the Kurdistan 
Regional Government of a Field Development Plan for the development of the Shewashan discovery. This 
development plan is likely to require GPK to spend significant amounts of capital toward the development of the 
Shewashan discovery.  The Company will be responsible for 24.95% of these development costs to the extent that 
GPK requests its shareholders to fund these costs.  However, the Company will have limited or no control over how 
GPK implements any such development plan.   
 
Oil and gas development and production activities are subject to a high degree of risk—both operational and 
political—and requires significant financial resources.  The Company will therefore require additional financing to 
carry on its business, and such financing may not be available when it is needed. It is uncertain as to the quantities of 
commercial grade oil and gas (if any) that may be developed and produced from the Khalakan Block and whether or 
when the Company could receive proceeds from the sale of any such oil or gas. 
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Environmental Risk 
 
The Company is subject to the laws and regulations relating to environmental matters in all jurisdictions in which it 
operates, including provisions relating to property reclamation, discharge of hazardous material and other matters.  
Environmental hazards may exist on the properties on which the Company is seeking an interest, which are 
unknown to the Company at present and which may have been caused by previous or existing owners or operators of 
the properties. The Company may become liable for such environmental hazards caused by previous owners and 
operators of the properties even where it has attempted to contractually limit its liability. Government approvals and 
permits are currently, and may in the future, be required and obtained in connection with the Company’s operations. 
 
Political Policy Risk  
 
All of the Company’s oil and gas property interests are located in Kurdistan.  As such, the Company’s oil and gas 
property interests are subject to political, economic, and other uncertainties, including, but not limited to, the 
uncertainty of negotiating with foreign governments, expropriation of property without fair compensation, adverse 
determination or rulings by governmental authorities, adverse actions by governmental authorities, changes in 
energy policies or in the personnel administering them, nationalization, currency fluctuations and devaluations, 
disputes between various levels of authorities, arbitrating and enforcing claims against entities that may claim 
sovereignty, authorities claiming jurisdiction, potential implementation of exchange controls and royalty and 
government take increases and other risks arising out of foreign governmental sovereignty over the areas in which 
the Company’s oil and gas property interests are located, as well as risks of loss due to civil strife, acts of war, 
guerrilla activities, and insurrections.  The Company’s oil and gas property interests may be adversely affected by 
changes in government policies and legislation or social instability and other factors which are not within the control 
of the Company including, among other things, adverse legislation in Iraq and/or Kurdistan, a change in crude oil or 
natural gas pricing policy, the risks of war, terrorism, abduction, expropriation, nationalization, renegotiation or 
nullification of existing concessions and contracts, taxation policies, economic sanctions, the imposition of specific 
drilling obligations, and the development and abandonment of fields. 
 
The political and security situation in Iraq (outside Kurdistan) is unsettled and volatile.  Kurdistan is the only region 
that is constitutionally established pursuant to the Iraq Constitution.  The political issues of federalism and the 
autonomy of Regions in Iraq are matters about which there are major differences between the various political 
factions in Iraq.  These differences could adversely impact the PSC and the Company’s interest in Kurdistan. 
 
No federal Iraq legislation has yet been agreed to or enacted by the Iraq Council of Ministers (Cabinet) and Council 
of Representatives (Parliament) to address the future organization of Iraq’s petroleum industry or the sharing of 
petroleum and other revenues with Iraq.  Failure to enact legislation or the enactment of federal legislation 
contradictory to Kurdistan legislation could materially adversely impact the PSC and the Company’s interest in 
Kurdistan. 
 
Forces aligned with the Islamic State of Iraq and al-Sham (ISIS) have commenced large-scale military type 
operations in significant portions of northern and western Iraq. While counter-operations have been launched by the 
anti-IS coalition, it remains unclear the effect these events will have on the Kurdistan Region of Iraq generally and 
the exploration, development, and production industry in Kurdistan Region of Iraq specifically. While the Khalakan 
Block is located in the north east of the Kurdistan Region of Iraq, the Company is not able to predict whether recent 
hostilities involving ISIS near Mosul, Tikrit and western Iraq will adversely impact activities on the Khalakan 
Block. 
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