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Zenith Energy Ltd. 

(incorporated as a private limited company (LTD)  
under the Business Corporations Act British Columbia, Canada) 

 
__________________________________________ 

 
Voluntary offer to the holders of the  

10.375% notes due on 27 January 2024  
ISIN XS2108546578  

 
to exchange their notes for  

new 14.875% notes 2024/2026 of Zenith Energy Ltd  
ISIN XS2736390985 

 

Zenith Energy Ltd (“Zenith” or the “Issuer”) issued notes with an interest rate of 10.375% p.a. with ISIN 
XS2108546578  (the "2024 GBP-Notes"). The total nominal amount of the 2024 GBP-Notes 
outstanding for repayment on 27 January 2024 is currently GBP 1,990,000.00.  

The management of the Issuer has decided to offer the noteholders of the 2024 GBP-Notes the 
opportunity to exchange their notes for new 14.875% notes 2024/2026 of the Issuer with a nominal 
amount of GBP 1,000.00 each (ISIN XS2736390985) (the “New Notes” and each a “New Note”). 
 
This exchange of notes is subject to the following conditions (“Exchange Conditions”): 

 

§ 1 – EXCHANGE OFFER 

Pursuant to these Terms and Conditions, the Issuer offers to the Noteholders (“Exchange Offer”) to 
make binding offers to exchange their 2024 GBP-Notes for New Notes with an aggregate principal 
amount of GBP 15,000,000.00 (the “Exchange” and the Offer to Exchange the “Exchange Order”). 

 

§ 2 – EXCHANGE RATIO 

(1) The Exchange shall take place at the nominal amount of the 2024 GBP-Notes plus Accrued 
Interest (as defined in paragraph (3) below) attributable to the exchanged 2024 GBP-Notes.  

(2) The exchange ratio is 1:1 (one to one). This means that each noteholder, who has placed an 
Exchange Order will receive for each exchanged 2024 GBP-Note in the event that the Issuer 
accepts their exchange order: 
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(a) a New Note, and 

(b) Accrued Interest (as defined in paragraph (3) below). 

(3) “Accrued Interest” means the interest accrued pro rata from the last Interest Payment Date 
(including) of the 2024 GBP-Notes as set out in § 3 (1) of the Final Terms until the Issue Date 
of the New Bonds, expected to be 2 January 2024 (exclusive). Pursuant to Section 3 (c) of the 
Terms and Conditions of the 2024 GBP-Notes, the calculation of interest in respect of a period 
shorter than an Interest Period is based on the number of actual days elapsed in the relevant 
period (calculated from (and including) the last Interest Payment Date) divided by the actual 
number of days in the Interest Period (365 days). 

 

§  3  – SCOPE OF THE EXCHANGE 

(1) There are no minimum or maximum amounts for exchange under the Exchange Offer. Investors 
may submit Exchange Offers in any amount starting from the nominal amount of a note of GBP 
1,000.00, whereby the volume of the Exchange Offer must be divisible by the nominal amount 
and is limited to the volume of the total issue in the amount of GBP 1,990,000.00.  

(2) The amount of New Notes to be used for the Exchange and the acceptance of Exchange Orders 
by the Issuer are at the sole and absolute discretion of the Issuer. In particular, the Issuer 
reserves the right not to accept individual Exchange Orders or not to accept them in full in the 
event of oversubscription of the New Notes. 

§ 4 – EXCHANGE PERIOD 

(1) The exchange period for the 2024 GBP-Notes begins on 09 February 2024 and ends on 18 
March 2024 at 6:00 p.m. CET (“Exchange Period”). 

(2) The Issuer is authorized at any time and at its sole and absolute discretion to extend the 
Exchange Period, for alle the ISINs involved in this exchange offer, to terminate the exchange 
prematurely or to withdraw the Exchange Offer without giving reasons.  

(3) The Issuer is also authorized, at its sole and absolute discretion, to accept Exchange Orders 
received after the expiry of the Exchange Period. 

§ 5 – SETTLEMENT AGENT  

(1) The settlement agent for the Exchange is: 
• The Bank of New York Mellon  

(“Settlement Agent“). 
 

(2) The Settlement Agent acts solely as a vicarious agent of the Issuer and does not assume any 
obligations towards the Noteholders and no agency or fiduciary relationship is established 
between it and the Noteholders. 
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§ 6 – EXCHANGE ORDERS 

(1) Noteholders who wish to exchange 2024 GBP-Notes must submit an Exchange Order via their 
custodian bank within the Exchange Period. 

It should be noted that the possibility for Noteholders to place an Exchange Order via 
their respective custodian bank may end before the end of the Exchange Period due to a 
requirement of the respective custodian bank. Neither the Issuer nor the Settlement 
Agent assume any guarantee or liability that Exchange Orders placed within the 
Exchange Period will actually be received by the Settlement Agent before the end of the 
Exchange Period. 
 

(2) Exchange Orders must include the following, that will be reflected in the required electronic 
instruction to the custodian bank: 

 
(a) an offer by the Noteholder to exchange a certain number of 2024 GBP-Notes in writing, 

 
(b) the Noteholder's irrevocable instruction to the custodian bank 

 
i. to block the 2024 GBP-Notes for which an Exchange Order has been issued 

and to refrain from any transfer until the Issue Date (the "Deposit Block"); and 
 

ii. to transfer the number of 2024 GBP-Notes (ISIN XS2108546578) held in its 
securities account for which an Exchange Order has been issued to the ISIN 
XS2736390985 which has been set up exclusively for the Exchange Offer of the 
2024 GBP-Notes (the “2024 GBP-Notes Registered for Exchange” or “Notes 
Registered for Exchange”) at Clearstream Banking Aktiengesellschaft; 

 
 all this being subject to the automatic cancellation of this irrevocable instruction in the event that 

the Exchange Offer is withdrawn before the end of the Exchange Period. 
 
(3) Exchange Orders may only be submitted irrevocably. The Exchange Orders are only effective 

if the 2024 GBP-Notes (ISIN XS2108546578) for which an Exchange Order is submitted have 
been rebooked into the 2024 GBP-Notes Registered for Exchange (ISIN XS2736390985). 

§ 7 – BLOCK ON THE SECURITIES ACCOUNT  

The block of the securities account must be effective until the earliest of the following events occurs, 
unless the Issuer publishes a different announcement: 

(a) the settlement on the Issue Date or 

(b) the publication by the Issuer that the Exchange Offer will be withdrawn. 

§ 8 – INSTRUCTION AND AUTHORIZATION 

(1) By submitting the Exchange Order, the Noteholders make the following declarations: 
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(a) They instruct their custodian bank to hold the 2024 GBP-Notes, for which they submit 
the Exchange Order, to initially leave them in their securities account, but to convert them 
into 2024 GBP-Notes Registered for Exchange with the ISIN XS2108546578 at 
Clearstream Banking Aktiengesellschaft. 

 
(b) They instruct and authorize the Settlement Agent and their custodian bank (in each case 

subject to exemption from the prohibition on self-dealing pursuant to Section 181 of the 
German BGB) to take all actions necessary or expedient for the settlement of this 
Exchange Order and to make and receive corresponding declarations, in particular to 
transfer of ownership of the 2024 GBP-Notes for which they submit the Exchange Order 
and to settle the payment of the Accrued Interest; the Noteholders are aware that the 
Settlement Agent is also acting on behalf of the Issuer. 

 
(c) They instruct and authorize the Settlement Agent to receive all benefits and exercise all 

rights associated with the ownership of the exchanged 2024 GBP-Notes. 
 

(d) They instruct their custodian bank to instruct and authorize any intermediate custodians of 
the 2024 GBP-Notes for which an Exchange Order has been issued as well as Clearstream 
Banking AG, to notify the Settlement Agent on each exchange trading day of the number of 
2024 GBP-Notes registered for Exchange in the account of the custodian bank with 
Clearstream Banking AG under ISIN XS2108546578). 

 
(e) They transfer - subject to the expiry of the Exchange Period and subject to the resolutory 

condition of non-acceptance of the Exchange Offer by the Issuer (also in part, if 
applicable) - the 2024 GBP-Notes for which an Exchange Order has been issued to the 
Issuer on the condition that a corresponding number of New Bonds and the crediting of 
Accrued Interest are transferred to them concurrently with the transfer. 

 
(f) They authorize the custodian bank to provide the Settlement Agent with the name of 

the custody account holder and information about his/her instructions. 

(2) The declarations, instructions, orders and authorizations listed above under letters (a) to (f) are 
issued irrevocably in the interest of smooth and expeditious processing. 

(3) At the same time, the respective holder of the 2024 GBP-Notes declares the offer to conclude 
a contract in rem pursuant to § 929 BGB with regard to the transaction for the disposal of the 
notes registered for exchange. By submitting the Exchange Order, the respective holders of the 
2024 GBP-Notes waive receipt of the declarations of acceptance pursuant to § 151 (1) BGB. 
The declaration of the Exchange Order and the offer declaration with regard to the contract in 
rem may also be submitted by a duly authorized representative of a holder of 2024 GBP-Notes. 
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§  9  –  ACCEPTANCE OF OFFERS 

(1) It is at the sole and absolute discretion of the Issuer not to accept Exchange Orders in whole or 
in part without giving reasons. The Issuer will not accept Exchange Orders that are not made in 
accordance with the Terms and Conditions or in respect of which the submission of such an 
offer was not made in accordance with the relevant national laws and other legal provisions. 

(2) However, the Issuer reserves the right to accept Exchange Orders despite violations of the 
exchange conditions or failure to meet the deadlines, irrespective of whether the Issuer takes the 
same action with other Noteholders with similar violations or failure to meet the deadline. 

(3) Upon acceptance of an Exchange Order by the Issuer, a contract is concluded between the 
relevant Noteholder and the Issuer for the exchange of the 2024 GBP-Notes for the New Bonds 
and the payment of the Accrued Interest.  

(4) With the transfer of the Bonds Registered For Exchange, all claims and other rights associated 
with them are transferred to the issuer. 

§ 10 –  DELIVERY OF THE NEW NOTES 

(1) The delivery of the New Notes and the payment of Accrued Interest for the 2024 GBP-Notes for 
which Exchange Orders have been issued and accepted by the Issuer will be made to the 
clearing system of Clearstream Banking Aktiengesellschaft, Frankfurt am Main (the “Clearing 
System”) or its order for credit to the accounts of the respective account holders concurrently 
against transfer of the 2024 GBP-Notes for which Exchange Orders have been issued and 
accepted by the Issuer. Delivery is expected to take place on 26 March 2024. 

(2) The New Bonds and the accrued interest will be credited via the respective custodian bank of 
the Noteholders. 

§ 11 – GUARANTEES OF THE NOTEHOLDERS 
By submitting an Exchange Order, each Noteholder who places an Exchange Order guarantees and 
undertakes vis-à-vis the Issuer and the Settlement Agent, both at the end of the Exchange Period and 
on the Issue Date, that  
 
(a) he/she has read, understood and accepted the exchange conditions; 

 
(b) he/she - upon request - executes and delivers any other document deemed necessary or 

expedient by the Settlement Agent or the Issuer to complete the exchange or settlement; 
 

(c) the 2024 GBP-Notes for which an Exchange Order has been issued are owned by him/her and 
are free from third-party rights and claims; and 
 

(d) he/she is aware that - with certain exceptions - the Exchange Offer is  
not directed at Noteholders in the United States of America, Canada, Australia, United Kingdom 
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and Japan and that the Exchange Offer may not be made in these countries, and that he is 
located outside of these countries. 

§ 12 – TAX INFORMATION 

The sale of the 2024 GBP-Notes on the basis of a participation in the Exchange Offer may possibly lead 
to taxation of any capital gain. The applicable tax regulations apply in each case. Depending on the 
personal circumstances of a Noteholder of 2024 GBP-Notes foreign tax regulations may apply. The 
Issuer recommends consulting a tax advisor before submitting the Exchange Order if there is uncertainty 
about the relevance of any taxable transaction. 

§ 13 –  PUBLICATIONS, DISSEMINATION OF THIS DOCUMENT, OTHER NOTICES 

(1) This Exchange Offer will be published on the Issuer's website 
https://www.zenithenergy.ca/investors/bonds-credit-ratings/).  
 

(2) As the dispatch, distribution or dissemination of this Exchange Offer to third parties and the  
acceptance of this Exchange Offer outside Federal Republic of Germany, the Republic of Italy, 
the Grand Duchy of Luxembourg, the Republic of France, the Kingdom of Belgium, the Kingdom 
of the Netherlands, the Kingdom of Spain, the Kingdom of Sweden, the Republic of Ireland and 
the Republic of Malta (the “Prospectus Countries”) may be subject to legal restrictions, this 
Exchange Offer may not be published, distributed or disseminated, directly or indirectly, in other 
countries to the extent that this is prohibited by applicable foreign regulations or is subject to 
compliance with official procedures or the granting of an authorization or other requirements. If 
persons outside of the Prospectus Countries come into possession of this Exchange Offer or 
wish to accept the Exchange Offer from there, they are requested to inform themselves about 
any restrictions applicable outside the Prospectus Countries and to comply with such 
restrictions. The Issuer does not warrant that the distribution or dispatch of this Exchange Offer 
or the acceptance of the Exchange Offer outside the Prospectus Countries is in compliance with 
the respective foreign regulations.  
 

(3) All publications and other notifications of the Issuer in connection with  
the Exchange Offer will be made exclusively on the website of the Issuer, unless there is a further 
publication obligation. 
 
 

§ 14 – APPLICABLE LAW 
 
The Terms and Conditions, the respective Exchange Orders of the Noteholders and all contractual and 
non-contractual obligations arising out of or in connection therewith are subject to German law, 
excluding the conflict of law rules of German private international law. 
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§ 15 – JURISDICTION CLAUSE 

The exclusive place of jurisdiction for all legal disputes arising from or in connection with these Terms 
and Conditions of the  Exchange, the respective exchange orders of the Noteholders and all contractual 
and non-contractual obligations arising from or in connection therewith shall, to the extent permissible, 
be Frankfurt am Main, Federal Republic of Germany. 

 

Risk information and reference to securities prospectus 

Holders of the 2024 GBP-Notes are advised to read the Issuer's base prospectus dated 16 March 2023 
as supplemented (the “Base Prospectus”) carefully before deciding whether to submit an offer to 
exchange their 2024 GBP-Notes and, in particular, to consider the risks described in the section “Risk 
Factors” when making their decision. 

The Bases Prospectus is published on the Issuer's website: https://www.zenithenergy.ca/investors/bonds-
credit-ratings/.  

 

25 January 2024 

 
 Zenith Energy Ltd. 


