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IMPORTANT INFORMATION

In making an investment decision regarding the Offer Shares offered hereby, prospective
investors must rely on their own examination, analysis and enquiry of the Group and the terms of
the Offering, including the merits and risks involved. No person is authorised to give any information
or to make any representation in connection with the Offering other than as contained in this
Prospectus, and, if given or made, such information or representation must not be relied upon as
having been authorised by the Company, the Selling Shareholder or any of the Managers. This
Prospectus is being furnished by the Company solely for the purpose of enabling a prospective
investor to consider the purchase of the Offer Shares.

Prospective investors should not consider any information in this Prospectus to be investment,
legal or tax advice and should consult their own counsel, accountants and other advisers for legal,
tax, business, financial and related advice regarding purchasing the Offer Shares. The Company is
not, and neither the Managers nor any of their respective representatives, are making any
representation to any offeree or purchaser of the Offer Shares regarding the legality of an investment
in the Offer Shares by such offeree or purchaser under appropriate investment or similar laws.

Prospective investors also acknowledge that: (i) they have not relied on the Managers or any
person affiliated with the Managers in connection with any investigation of the accuracy of any
information contained in this Prospectus or their investment decision; and (ii) they have relied only
on the information contained in this Prospectus, and that no person has been authorised to give any
information or to make any representation concerning the Company or its subsidiaries or the Offer
Shares (other than as contained in this Prospectus) and, if given or made, any such other information
or representation should not be relied upon as having been authorised by the Company or the
Managers.

No representation or warranty, express or implied, is made by any Manager or any of their
affiliates or advisers as to the accuracy, completeness or verification of any information contained in
this Prospectus, and nothing contained in this Prospectus is, or shall be relied upon as, a promise or
representation in this respect by any Manager whether as to the past or the future. The Managers
assume no responsibility for its accuracy, completeness or verification and accordingly disclaim, to the
fullest extent permitted by applicable law, any and all liability whether arising in tort, contract or
otherwise which they might otherwise be found to have in respect of this Prospectus or any such
statement. Any reproduction or distribution of this Prospectus, in whole or in part, and any
disclosure of its contents or use of any information herein for any purpose other than considering an
investment in the Offer Shares is prohibited, except to the extent that such information is otherwise
publicly available.

Neither the delivery of this Prospectus nor any sale made hereunder shall, under any
circumstances, create any implication that there has been no change in the affairs of the Group since
the date hereof or that the information contained herein is correct at any time subsequent to such
date, subject to any supplement or any other update to this Prospectus. Each prospective investor, by
accepting delivery of this Prospectus, agrees to the foregoing.

This Prospectus does not constitute an offer to sell, or a solicitation by or on behalf of the
Company, the Selling Shareholder or any Manager to any person to subscribe for or purchase any of
the Offer Shares in any jurisdiction where it is unlawful for such person to make such an offer or
solicitation. The distribution of this Prospectus and the offering or sale of the Offer Shares in certain
jurisdictions is restricted by law. Persons into whose possession this Prospectus may come are
required by the Company, the Selling Shareholder and the Managers to inform themselves about and
to observe such restrictions. No action has been taken by the Company, the Selling Shareholder or
the Managers that would permit, otherwise than under the Offering, an offer of the Offer Shares, or
possession or distribution of this Prospectus or any other offering material or application form
relating to the Offer Shares in any jurisdiction where action for that purpose is required. This
Prospectus may not be used for, or in connection with, any offer to, or solicitation by, anyone in any
jurisdiction or under any circumstances in which such offer or solicitation is not authorised or is
unlawful. Further information with regard to restrictions on offers and sales of the Offer Shares is set
out under “Selling and Transfer Restrictions”.

In connection with the Offering, UniCredit Bank AG (London Branch), UniCredit CAIB Poland
S.A., UniCredit Bank Austria AG and Concorde (Bermuda) Limited and any of their respective
affiliates acting as an investor for its or their own accounts may subscribe for and/or acquire Offer
Shares and, in that capacity, may retain, purchase, sell, offer to sell or otherwise deal for its or their
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own accounts in the Offer Shares, any other securities of the Company or other related investments
in connection with the Offering or otherwise. Accordingly, references in this Prospectus to the Offer
Shares being offered, subscribed, acquired or otherwise dealt with should be read as including any
offer to, or subscription, acquisition or dealing by, UniCredit Bank AG (London Branch), UniCredit
CAIB Poland S.A. and Concorde (Bermuda) Limited and any of their respective affiliates acting as
an investor for its or their own accounts. UniCredit Bank AG (London Branch), UniCredit CAIB
Poland S.A. and Concorde (Bermuda) Limited do not intend to disclose the extent of any such
investment or transaction otherwise than in accordance with any legal or regulatory obligation to do
so.

The Offer Shares are subject to restrictions on transferability and resale and may not be
transferred or resold except as permitted under applicable securities laws and regulations. Investors
should be aware that they may be required to bear the financial risks of this investment for an
indefinite period of time.

THE SECURITIES OFFERED HEREBY HAVE NOT BEEN AND WILL NOT BE
REGISTERED WITH, OR APPROVED OR DISAPPROVED BY, THE UNITED STATES
SECURITIES AND EXCHANGE COMMISSION (“SEC’) OR ANY STATE SECURITIES
COMMISSION IN THE UNITED STATES OR ANY OTHER U.S. REGULATORY AUTHORITY
AND MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED EXCEPT
PURSUANT TO AN EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND IN COMPLIANCE WITH
ANY APPLICABLE STATE SECURITIES LAWS. FURTHERMORE, THE FOREGOING
AUTHORITIES HAVE NOT PASSED ON OR ENDORSED THE MERITS OF THIS OFFERING
OR THE ADEQUACY OR ACCURACY OF THIS PROSPECTUS. ANY REPRESENTATION TO
THE CONTRARY IS A CRIMINAL OFFENCE IN THE UNITED STATES.

STABILISATION

In connection with this Offering, UniCredit Bank AG (London Branch) (the “Stabilisation
Manager”) (or persons acting on behalf of the Stabilisation Manager) may, to the extent permitted by
applicable laws, regulations and rules of the WSE, at its discretion, engage in transactions that
stabilise, support, maintain or otherwise affect the price of the Offer Shares for a period of 30 days
after the date on which the Company’s shares are first traded on the WSE. Specifically, the
Stabilisation Manager or any of its agents may, for a limited period, effect transactions with a view
to supporting the market price of the Offer Shares at a higher level than that which might otherwise
prevail in the open market. However, there is no obligation on the Stabilisation Manager or any of
its agents to do this and there can be no assurance that any such activities will be undertaken. To the
extent permitted by applicable law, such transactions may be effected on any securities market, over-
the-counter market, stock exchange or otherwise. Such stabilising, if commenced, may be discontinued
at any time or end after a limited period. Save as required by law or regulation, none of the
Stabilisation Manager, any of its agents or the Managers intends to disclose the extent of any
stabilisation transactions in connection with the Offering.

NO PUBLIC OFFERING OUTSIDE POLAND

This document comprises a Prospectus for the purpose of the offering of the Offer Shares to the
public in Poland and for the admission of the company’s shares, including the Offer Shares, to
trading on the WSE. For the purposes indicated above, the approval of this Prospectus by the
CySEC will be notified to the Polish Authority pursuant to the Prospectus Directive, as implemented
in Poland.

As of the date of this Prospectus, no action has been or is expected to be taken by the
Company, the Selling Shareholder or the Managers in any jurisdiction other than Poland that would
permit a public offering of the Offer Shares, or the possession or distribution of this Prospectus or
any other offering material relating to the Company or the Group or the Offer Shares in any
jurisdiction where action for that purpose is required. Accordingly, the Offer Shares may not be
offered or sold, directly or indirectly, and neither this Prospectus nor any other offering material or
advertisements in connection with the Offer Shares may be distributed or published, in or from any
country or jurisdiction except in compliance with any applicable rules and regulations of any such
country or jurisdiction. The Company may request that the CySEC provide the notification to the
competent authorities of other EEA countries.



The distribution of this Prospectus and the Offering in certain jurisdictions may be restricted by
law and therefore persons into whose possession this Prospectus comes should inform themselves
about and observe any such restrictions, including those in “Selling and Transfer Restrictions”. Any
failure to comply with these restrictions may constitute a violation of the securities laws of any such
jurisdictions.

SUPPLEMENTS AND OTHER UPDATES TO THIS PROSPECTUS

Pursuant to the Prospective Directive, as implemented in Poland and Cyprus, the Company is
obliged to deliver to the CySEC information regarding any significant new factor, material mistake or
inaccuracy relating to the information included in this Prospectus which is capable of affecting the
assessment of the securities described herein and which arises or is noted between the date when this
Prospectus is approved and the final closing of the offer to the public or, as the case may be, the
time when trading of the securities on a regulated market begins. Such information should be
delivered to the CySEC in the form of a supplement to this Prospectus.

Any supplement to this Prospectus requires the approval of the CySEC and notification to the
Polish Authority of its approval and publication in the same manner as this Prospectus.

Any information that arises after the publication of this Prospectus which is not significant
within the meaning of the Prospectus Directive and does not require preparation, approval and
publication of a supplement and relates to the Offering, its timetable and other issues will be
published in the same manner as this Prospectus.

Investors interested in acquiring Offer Shares should make the decision to purchase the Offer
Shares upon carefully reading this Prospectus and any supplements or update to this Prospectus that
may be published.
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SUMMARY

This summary must be read as an introduction to this Prospectus. Before making an investment
decision regarding the Offer Shares, investors should read the whole of this Prospectus and not rely only
upon key or summarised information, including this summary. Where a claim relating to the information
contained in this Prospectus is brought before a court in a member state of the EEA, the plaintiff
investor may, under the national legislation of the member state where the claim is brought, have to bear
the costs of translating this Prospectus before the legal submissions are initiated. No civil liability will
attach to responsible persons in any such member state of the EEA solely on the basis of this summary,
including any translation thereof, unless it is misleading, inaccurate or inconsistent when read together
with other parts of this Prospectus.

Overview

The Geo Alliance Group is one of the leading independent oil and gas exploration and
production groups in Ukraine. The Group engages in the exploration, development, production and
sale of natural gas, gas condensate and crude oil and has a significant portfolio of oil and gas assets,
primarily located in the Dnipro-Donets basin, the principal hydrocarbon-producing area in Eastern
Ukraine. With natural gas production of 145 MMcm in 2009 and 157 MMcm in 2008, management
believes that the Group was the third largest independent producer of natural gas in Ukraine by
production volume for the period, based on Factiva data. Based on the metric volumes estimated by
DeGolyer and MacNaughton in the Technical Reports, management estimates that it had proved plus
probable plus possible reserves of 174.3 MMboe as of 30 September 2010, of which 79.6 MMboe
were proved reserves and 45.8 MMboe were probable reserves. Barrels of oil equivalent (“boe”)
volumes were estimated by the Group based on the metric volumes in the Technical Reports.

The Group’s assets comprise 16 permit areas covering 16 fields with a combined area of
approximately 1,090 km? of which 15 fields are located in the Dnipro-Donets basin. The region
benefits from well developed gas transportation infrastructure and has a long history of oil and gas
exploration and production with many wells drilled during Soviet times which are now idle but which
management believes can be brought into production with relatively low workover cost. Main
pipelines are located in close proximity to the Group’s fields thus optimising the distribution process.
As of 30 June 2010, the Group operated seven wells on four fields and had one well under
construction. The Geo Alliance Group also owns 49 kilometres of pipeline connecting its producing
wells to gas treatment facilities and to the Ukrainian gas transmission network. The Group operates
two new gas treatment and storage facilities, which were commissioned in 2007-2008.

The tables below set out the Group’s natural gas, gas condensate and crude oil reserves as of 30
September 2010 and resources as of 31 December 2009 in metric and oil equivalent units. The
estimated reserves and resources figures (except for boe units) have been extracted without material
adjustment from the Technical Reports:

Reserves and prospective resources (metric units)

Prospective
resources

Reserves as of 30 September 2010 as of
31 December

Product: Proved Probable Possible 20091
Natural gas (MMcem)....ccccooeeevveeciiieannnnnnn. 9,674 4,938 5,212 762
Gas condensate (Mr) cocccoeeeeveeeiieenieieeeeeinn, 1,816 669 297 —
Crude 01l (Mt) ..oooveeeeeeeceeeeeeeeeeeeeeee 167 1,038 1,622 —




Reserves and prospective resources (oil equivalent units)®

Prospective
resources
Reserves as of 30 September 2010 as of
31 December
Product: Proved Probable Possible 2009
Natural gas (MMboe) .........ccccceeveevevceneanen. 63.3 323 34.1 5.0
Gas condensate (MMboe) ............ccccueeu.e. 15.0 5.5 2.5 —
Crude oil (MMboe) .......cccccveveeieviininnnn 1.3 7.9 12.4 —
Total (MMDboe) ........coooeeeeiiaiiiiiiaiieinen, 79.6 45.8 48.9 5.0
Percent of Total Reserves/Prospective
ResSources. .....ooovvviiiiiiiiiiiiie 45.7% 26.3% 28.1% 100%
Notes:

(1) Prospective resources shown are after adjustment for the probability of geologic success. Other risks, such as economic risks, have
not been considered.

(2) In converting metric units for reserves and resources into oil equivalent units, the Group uses calorific value parity for gas
(6.54 boe per thousand cubic metres of gas) and the actual density of its liquid product streams (760 kg per cubic metre for
condensate and 824 kg per cubic metre for oil).

The table below provides information about production from the Group’s fields in metric units
for the years ended 31 December 2007, 2008 and 2009 and has been extracted without material
adjustment from the Technical Reports:

Historic production from the Group’s fields (metric units)

For the year ended 31 December

Product: 2007 2008 2009

Natural gas (MMEm) c.cc..ooooeviiiieiiiiieeeiiie e 143 184 163
Gas condensate (Mr) .....oooeeeeiiueeeeeeeee e 9 15 15
Crude 01l (M1) .oooeeeieieeee e 5 8 1

The tables below set out the Group’s production levels (presented on a proportionate
consolidation basis) in metric and oil equivalent units for the years ended 31 December 2007, 2008
and 2009 and for the six months ended 30 June 2009 and 2010, taking into account the Group’s
share under its contractual arrangements as existed at the relevant time:

The Group’s historic production, presented on a proportionate consolidation basis (metric units)

For the six months ended

For the year ended 31 December 30 June
Product: 2007 2008 2009 2009 2010
Natural gas (MMcm) ..................... 102 157 145 59 66
Gas condensate (M1) ....ccccceeeeunnnen. 6 12 14
Crude oil (M1t).....cooveveeiiiiiiieennn. 5 8 1 1 1




The Group’s historic production, presented on a proportionate consolidation basis (oil equivalent units)"

For the six months ended

For the year ended 31 December 30 June
Product: 2007 2008 2009 2009 2010
Natural gas (MMboe) ..................... 0.668 1.030 0.945 0.385 0.434
Gas condensate (MMboe)............... 0.050 0.100 0.114 0.049 0.057
Crude oil (MMboe) ..........cccveuuenn. 0.038 0.060 0.005 0.005 0.008
Total (MMboe) .........cccoueeeeveannnnnn. 0.756 1.190 1.065 0.439 0.499
Period-to-period growth (%)............. n/a 57.4% -10.5% n/a 13.7%

Note:

(1) In converting metric units for reserves and resources into oil equivalent units, the Group uses calorific value parity for gas (6.54
boe per thousand cubic metres of gas) and the actual density of its liquid product streams (760 kg per cubic metre for condensate
and 824 kg per cubic metre for oil).

The decline of annual natural gas production in 2009 compared to 2008 was due to the
extended workover and recompletion operations on Well 13 Lutsenkivske (historically one of the
Group’s main operating wells), which took place from October 2008 until August 2009. Following the
successful completion of the workover in August 2009, management estimates that the Group’s total
production increased to approximately 650 Mcm/d in August 2009, but such production levels could
not compensate for Well 13 Lutsenkivske not being in production during the workover operations.

The table below sets out the Group’s revenues, profit from continuing operations and EBITDA
for the years ended 31 December 2007, 2008 and 2009 and for the six months ended 30 June 2009
and 2010:

For the year ended 31 December For the six months ended 30 June
2007 2008 2009 2009 2009 2010 2010
(EUR in (EUR in
(UAH in millions) millions) ™" (UAH in millions) millions )V
Revenue.................. 99.5 225.0 286.5 29.7 110.2 144.5 15.0
Period-to-period
revenue growth
(C2) T N/A 126.1% 27.3% 27.3% N/A 31.1% N/A
Profit from continuing
operations........... 7.4 6.8 124.3 13.0 43.0 73.2 7.6
EBITDA® ............. 41.3 121.2 192.0 19.9 63.8 101.3 10.5
EBITDA Margin
(V)P o, 41.5% 53.9% 67.0% 67.0% 57.9% 70.1% 70.1%
Notes:

(1) Hryvnias have been translated into euros at the rate of EUR 1.00 = UAH 9.64 (the exchange rate on 30 June 2010). This
translation has been provided solely for the convenience of prospective investors. The exchange rate on 15 November 2010 was
EUR 1.00 = UAH 10.87.

(2) The Company defines EBITDA as profit before tax adjusted to exclude or add back depreciation, amortisation and depletion, loss
on disposal of non-current assets and replaced components of oil and gas properties, impairment loss recognised on the re-
measurement to fair value less costs to sell, gain on dissolution of joint ventures, finance costs and finance income, foreign
exchange difference, allowance for impairment of receivables and prepayments write-off. EBITDA is not a measurement of
financial performance under IFRS and should not be considered as an alternative to cash flow from operating activities or as a
measure of liquidity or an alternative to net earnings as an indicator of the Company’s operating performance or any other
measures of performance derived in accordance with IFRS. See “Selected Historical Financial Information — EBITDA
Reconciliation” for a reconciliation of EBITDA to profit before tax.

(3) EBITDA margin is calculated as a percentage of revenue.

Competitive Strengths
® Strong reserve base with nearly 75% of the total in the proved and probable category
positioning the Group for significant production growth potential

e Continuous asset build up by growing reserves through converting resources into reserves
through integration of 2D and 3D seismic and refining of subsurface models
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@  Significant operational efficiencies due to stringent cost and capital expenditure policies and
geographical concentration of the resource base

® Favourable operating environment for domestic gas producers in Ukraine with favourable
industry taxation and product prices indirectly linked to European benchmarks

® Strong management team combining Western educated executives with experienced
geologists and engineers

Strategy

® Increasing production from current proved and probable reserves through an intensive
drilling programme and the application of enhanced stimulation models

® Expanding the reserve base through exploration activities including building and refining
subsurface models for all fields and exploration properties

® Focusing on profitability through combining low-cost local drilling and workover rigs with
modern specialised equipment and services from international providers

® Growing through selective acquisition opportunities which can help the Group to achieve
its goal of being the leading independent oil and gas producer in Ukraine

® Pursuing unconventional gas opportunities as part of current exploration and production
of conventional resources in order to position the Group for future growth expected in this
area

History and Development of the Group

Certain subsidiaries of the Group (through certain of its predecessors in interest) first pursued
an opportunity in the oil and gas business in 2004 through the acquisition of special permits giving
rights to develop oil and gas and other assets. Since then, the Group has been actively growing
through a series of acquisitions. Legally, the Group was formed through a series of steps during
which ownership interests in entities under common control were transferred to the Company. The
Selling Shareholder, Geo Alliance Group Limited, became a holding company for a number of
entities engaged in various activities, including oil and gas exploration and production, through the
transfer to it of ownership interests in its subsidiaries from entities that were under common control.

The Group was then formed through a two-stage reorganisation process whereby various entities
engaged in oil and gas exploration and production were consolidated under the Company’s
ownership. In the first stage, the Company acquired controlling ownership interests in its subsidiaries
from entities under common control. The formation of the Group was finalised in early 2010, when
the Group acquired 100% of EGU, an entity under common control with the Company. Set out
below are significant milestones in the development of the Group:

2006 Acquisition by Geo Alliance Group Limited of entities holding special permits for
exploration including pilot commercial production for Jasenivske, Lutsenkivske, Lvivske,
Zakhidno-Efremivske, Taranushynske and Myrolubivske fields, production permit for gas
and gas condensate for the Zaitsivske field, and licences for sales of natural gas.

2007 Acquisition by Geo Alliance Group Limited of an entity holding special permits for
exploration including pilot commercial production of oil and gas for Vysochanske,
Pivdenno-Orilske and Kosachivske fields, and licence for sales of natural gas.

Establishment of the Company.

Commissioning of the Lutsenkivske gas treatment plant together with a connection to the
trunk Ukrtransgaz pipeline.

2009 Advanced geological models built for Lutsenkivske, Zakhidno-Efremivske and Vysochanske
fields.
Special permits for Lutsenkivske, Lvivske, Myrolubivske, and Jasenivske fields were
extended.

2010 The Lutsenkivske gas treatment plant was expanded with the gas condensate storage facility

expanded to 350 cubic metres and methanol storage doubled.
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2007

2008

2009

2010

Set out below are significant milestones in the development of EGU:

EGU acquired special permits for exploration including pilot commercial production for
Berestivske, Pivdenno-Berestivske  Riznykivske, Koshevoiske, Bokhanivske and
Makartsivske fields.

Special permit for the Bokhanivske field was extended.
Special permits for Berestivske, Pivdenno-Berestivske and Riznykivske fields were extended

Commissioning of the Berestivske gas treatment plant, also to service the Pivdenno-
Berestivske and Riznykivske fields, including connection to the Ukrtransgaz pipeline.

Special permit for Koshevoiske field was extended.

Advanced geological models built for Makartsivske, Berestivske and Pivdenno-Berestivske
fields.

Acquisition of EGU.

Special permit for exploration including pilot commercial production for Makartsivske field
was converted to a permit for commercial production.

Risk Factors

Investing in the Offer Shares involves substantial risks. Before investing in the Offer Shares,

prospective investors should consider, together with the other information contained in this
Prospectus, the information set out in “Forward-Looking Statements” and “Risk Factors”.

The Group’s business, results of operations and financial condition may be adversely affected

by, among other risks:

Risks Related to the Group’s Business

The Group’s exploration and production activities are dependent upon the grant and
maintenance of permits, approvals, licences and regulatory consents

The Group may not be able to convert its permits for exploration including pilot
commercial production to permits for full commercial production

The Group may not be fully compliant with respect to permit re-registration procedures
The Ukrainian government could take steps to revoke permits held by private entities
The Group has a short operating history

The Group’s reserves and production are concentrated in a small number of properties
The Group’s strategy requires substantial capital expenditures

The Group’s anticipated production levels depend on the maintenance and construction of
field infrastructure

The Group’s profitability could be adversely affected by increases in rent (royalty) and
other production taxes

The Group currently owns only a limited amount of seismic and other geological data

Exploration and drilling activities involve significant risks and commercially productive oil
or natural gas reservoirs may not be found or developed

The oil and natural gas business involves many operating risks that could cause substantial
losses

The Group’s growth and future performance depend on its ability to replace depleted
reserves

The Group’s oil and natural gas reserves information is estimated and may not reflect its
actual reserves

The Group’s failure to attract and retain key management and technical personnel
The Group’s failure to identify and complete future acquisitions
The Group has grown through acquisitions and may face unforeseen liabilities and risks

The Group may be unable to manage the future growth in its operations
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The Group’s accounting systems and internal controls may not be sufficient to support its
growth

The Group’s profitability is highly dependent on prices for natural gas and oil, which are
volatile and, with respect to natural gas, are subject to price controls

The Group could be forced by the State to sell its gas at lower prices

The Group’s operations depend on its ability to procure appropriate equipment and third
party services

The high cost of drilling rigs and third party services and equipment could adversely affect
the Group’s execution of its exploration and development plans

The Group’s operations relating to Well 33 on the Makartsivske field partially depend on
contractual arrangements with third parties

Changes affecting the transportation network or other operational infrastructure provided
by third parties

Difficulties or delays in connecting the Group’s facilities to the main State pipelines or
increased fees for doing so

The marketability of production is dependent upon transportation and other services over
which the Group has no control

The Group’s rights to underlying land plots may be challenged
The Group is not insured against all potential losses and liabilities

The SPE/WPC/AAPG/SPEE standards differ in certain material respects from SEC
standards

The Group sells its natural gas, crude oil and condensate to a limited number of traders
Increased competition in the Ukrainian oil and gas industry

The Group’s failure to comply with applicable environmental and health and safety
regulations

The Group’s business may be adversely affected by decommissioning costs

The Group may suffer economic harm as a result of increased credit risk

The Group may suffer economic harm as a result of increased liquidity risk

The majority of the Company’s shares are held by the Principal Shareholders
The Group has a significant amount of financing transactions with related parties

The Company is a holding company and is dependent on the results of operations of its
subsidiaries

The Group’s intra-group transactions are subject to Ukrainian transfer pricing regulations

Changes in the application or interpretation of the Cypriot tax system or in the double tax
treaty between Ukraine and Cyprus

Risks Related to Ukraine

Emerging markets such as Ukraine are subject to greater legal, economic and political risks
Official economic data and third party information may not be reliable

Ukraine has experienced, and may continue to experience, political instability and
uncertainty

Ukraine’s failure to develop relations with the European Union

Ukraine has limited financial infrastructure and Ukrainian enterprises may face liquidity
problems

Deterioration of relationships between Ukraine and its major creditors
Ukraine may experience economic instability

Social instability could have political and economic consequences
Corruption and money laundering

Exchange rate instability




Weaknesses relating to the Ukrainian legal system and Ukrainian legislations
Enforcement of court orders and judgments in Ukraine
Changes and inconsistencies in the Ukrainian tax system

Ukrainian legal entities may be liquidated on the basis of a lack of strict compliance with
certain requirements

Risks Related to the Shares and the Trading Market

Directors

There has been no prior public trading market for the shares
The price of the shares may fluctuate significantly
The market price of shares could decline as a result of future sales of shares

The Group’s senior management has broad discretion over the use of the net proceeds
from the Offering

The Company is subject to Cypriot law and the rights and protections afforded to
shareholders may be different from those rights associated with companies governed by
Polish law

Holders of shares in certain jurisdictions may not be able to exercise their pre-emptive
rights

Holders of shares may not be able to benefit from certain Polish anti-takeover protections
The Company may cancel or suspend the Offering

The Company may be unable to list its shares on the WSE

A suspension in trading of the shares could adversely affect the share price

The shares may be delisted from the WSE

Financial turmoil in emerging markets could cause the value of the shares to suffer

The Directors of the Company are:

Andrii Dudnyk, Non-Executive Director, Chairman
Leonid Petukhov, Executive Director

Tuliia Chebotarova, Non-Executive Director
Gennady Gazin, Non-Executive Director

Richard Norris, Independent Non-Executive Director

The Company has agreed with Mr. Iskander Diyashev that he be appointed as an executive
Director as soon as reasonably practicable following completion of the Offering. Such appointment is
subject to approval by ordinary resolution at a general meeting of shareholders.

Senior Management

The members of the Group’s senior management are:

Employees

Leonid Petukhov, Chief Executive Officer

Iskander Diyashev, Chief Operating Officer

Galyna Pogorelova, Deputy Chief Executive Officer
Vladislav Kazartsev, Head of Strategy and Investments
Andriy Chichirin, Head of Sales and Procurement
Lyudmyla Kuchmenko, Chief Financial Officer

Igor Kinakh, Head of Poltava Office

Georgiy Vinogradov, Chief Geologist

The Group had 157 employees for the six months ended 30 June 2010, of which 49 were
production staff and 108 administrative.




Key Factors Affecting the Group’s Results of Operations
Number of producing wells: production, suspension and sales volumes

Level of success of drilling and workover activities
®  Pricing for natural gas, gas condensate and crude oil in Ukraine

® Rent (royalty) and other production taxes

Related Party Transactions

In the course of its business, the Group has engaged, and continues to engage, in transactions
with related parties including the Selling Shareholder, certain entities that are or were under common
control and its contractual partner for Well 33 Makartsivske. Parties are considered to be related, if
one party has the ability to control the other party or to exercise significant influence over the other
party in making financial or operational decisions or if such parties are under common control. For
more detailed information on related party transactions, including information on loans from the
Selling Shareholder, see “Shareholders and Related Party Transactions”.

Recent Developments

In early October 2010, a new well, Well 11 Lutsenkivske, was put into operation. Management
estimates that during the first week of production the daily rate of natural gas was flowing up to
267,000 m® per day (approximately 260,000 m® on average per day).

Over the period from January 2007 to September 2010, the Group reached an average
production level of over 2.7 Mboe per day. Following the recent addition of Well 11 Lutsenkivske
and recompletion of Well 13 Lutsenkivske, the Group’s daily production during the testing phase
reached approximately 7.5 Mboe per day on 8 November 2010. However, there can be no assurance
that these wells will continue to produce at such levels or that such production levels can be
sustained. Moreover, the Group intends to keep long-term production rates at lower levels to ensure
uniform depletion of reserves.

Production from the Group’s fields for the nine months ended 30 September 2010 (extracted
without material adjustment from the Technical Reports) was 110 MMcm of natural gas, 11 Mt of
gas condensate.

The Group’s production (on a proportionate consolidation basis) for the nine months ended 30
September 2010, taking into account the Group’s share under its contractual arrangements as existed
at the relevant time, was 100 MMcm of natural gas, 9 Mt of gas condensate.

On 12 November 2010, the Board of Directors resolved to acquire the entire share capital of
Servicing Engineering Company LLC, an entity under common control, for a purchase price of USD
50,000. Completion of the acquisition is expected to take place by 31 December 2010.

Proposed Capitalisation of GAGL Loan at Date of Pricing

On 8 September 2008, the Selling Shareholder extended to the Company a loan providing for up
to USD 89.7 million in financing. As of 30 September 2010, the Group’s long-term loans and
borrowings (which consisted solely of the GAGL Loan) was UAH 147.8 million (approximately
USD 18 million). The Company intends to fully repay the outstanding amount of the GAGL Loan
(including principal and interest) as of the date of determination of the Offer Price (expected to be on
or about 30 November 2010), by means of issuance and allotment of new ordinary shares to the
Selling Shareholder at the Offer Price. The Company intends to continue to partially repay the
GAGL Loan until it is capitalised. The total outstanding balance (including principal and interest up
to that date) of the GAGL Loan as of 30 November 2010 is expected to be USD 8.9 million. The
intended capitalisation of the GAGL Loan is not a part of the Offering, but coincides with the
Offering from a timing perspective, as the Company seeks to ensure equal treatment between
investors participating in the Offering and the Selling Shareholder.

Memorandum and Articles of Association

The Company was incorporated under the laws of Cyprus on 23 April 2007 under the name
Taravenia Trading Limited as a limited liability company for an indefinite period with registration
number 197288. On 7 March 2008, the Company changed its name by special resolution to Geo
Alliance Oil-Gas Limited. The Company was converted into a public limited company by special
resolution on 17 June 2010. Its name was changed on 9 July 2010 to Geo-Alliance Oil-Gas Public
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Limited. At its incorporation on 23 April 2007, the Company had an authorised share capital of
USD 2,000.00, constituting 2,000 ordinary shares, each with a nominal value of USD 1.00. As of the
date of this Prospectus, the Company has an authorised share capital of USD 500,000.00, constituting
50,000,000 ordinary shares, each with a nominal value of USD 0.01.

The Company’s current articles of association were adopted in a meeting of the shareholders of
the Company on 17 June 2010. Under the Cyprus Companies Law all new shares issued in
consideration of cash must be offered in the first instance to the existing shareholders on a certain
date as determined by the Directors and in proportion to their participation in the share capital of
the Company. The Company may by ordinary resolution of the shareholders, before the issue of such
new shares, disapply the shareholders’ pre-emption rights as to the issue of such new shares. The pre-
emption rights with respect to the New Shares were waived pursuant to a written resolution of the
shareholders of the Company dated 19 October 2010. For a description of the Company’s share
capital and the material provisions of the Company’s memorandum of association and articles of
association, see ““Description of the Shares”.




Summary Financial Information

The following summary financial information should be read together with the information
contained in “Use of Proceeds”, *Capitalisation”, ‘“‘Selected Historical Financial Information”,
“Operating and Financial Review”, the Group’s Unaudited Interim Condensed Consolidated Financial
Statements and the Group’s Audited Combined Financial Statements and the respective notes thereto
included elsewhere in this Prospectus.

The following tables set forth certain summary statement of comprehensive income and cash
flow information of the Group for the six month periods ended 30 June 2009 and 2010 and for the
years ended 31 December 2007, 2008 and 2009, and certain summary statement of financial position
information of the Group as of 30 June 2010 and as of 31 December 2007, 2008 and 2009. The
summary statement of comprehensive income, statement of financial position and cash flow
information for the Group set forth below for such periods were derived from the Group’s Unaudited
Interim Condensed Consolidated Financial Statements, prepared in accordance with IAS 34, and
Audited Combined Financial Statements, prepared in accordance with IFRS, respectively, each
included elsewhere in this Prospectus.

For the year ended 31 December For the six months ended 30 June
2007 2008 2009 2009 2009 2010 2010
(EUR in (EUR in
(UAH in millions) millions)"Y (UAH in millions) millions )"
STATEMENT OF
COMPREHENSIVE INCOME
DATA
REVENUE ...vvoviieiiiciieeie et 99.5 225.0 286.5 29.7 110.2 144.5 15.0
Cost of sales.....cooveerierieeeieeeenne (61.2) (85.7) (76.0) (7.9) (36.6) (37.1) (3.8)
Gross profit ...........cccoceevviieeneennnne. 38.3 139.3 210.5 21.8 73.6 107.4 11.2
General and administrative expenses (24.2) (33.2) (25.1) (2.6) (12.5) (11.3) (1.2)
Other eXpenses ........cccceeevveeeiieeenneenn. 0.4) 4.7 (12.5) (1.3) (6.2) (2.8) (0.3)
Operating profit.................cocceernrenne. 13.7 101.4 172.9 17.9 54.9 93.3 9.7
Finance income..........cccocoueeneennnnn. 0.5 2.6 34 0.4 1.7 24 0.2
Finance Costs .......ccoovvveviuieenveennrenns (1.8) — 0.4) — 0.4) 0.3) —
Net foreign exchange differences..... (0.6) (92.3) (8.9) 0.9) 1.2 1.5 0.2
Gain on dissolution of joint ventures 1.8 — — — — — —
Profit before tax from continuing
OPerations .............cceeueeveeieenieennenn 13.6 11.6 167.0 17.4 57.4 96.9 10.1
Income tax expense...........cccceeenenenn. (6.2) (4.8) 42.7) (4.4) (14.4) (23.7) (2.5)
Profit for the period from continuing
operations ..............cocceeiiiieniiene 7.4 6.8 124.3 13.0 43.0 73.2 7.6
Loss after tax for the period from
discontinued operations ............... (1.7) — — — — — —
Profit for the period.......................... 5.7 6.8 124.3 13.0 43.0 73.2 7.6
CASH FLOW DATA
Net cash flows from operating
ACHIVILIES..c.vievieieeie e 39.3 139.1 210.6 21.8 76.0 78.6 8.2
Net cash flows (used in)/from
investing activities ............ccccceene.. (116.8) (146.3) 47.1) (4.9) 28.1 (110.4) (11.5)
Net cash flows (used in)/from
financing activities............cceueenen. 85.0 15.2 (129.4) (13.4) (88.6) 5.1 (0.5)
Net increase/(decrease) in cash and
cash equivalents.............cccoeevernne 7.5 8.0 34.1 3.5 15.5 (36.9) (3.8)
Cash and cash equivalents at the
beginning of the period................ 7.9 154 23.5 2.4 23.5 57.7 6.0
Cash and cash equivalents at the end
of the period........cccocvvvieriinnnnn 154 23.5 57.7 6.0 39.1 20.7 2.1
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STATEMENT OF FINANCIAL
POSITION DATA

Assets

Non-current Assets

Exploration and evaluation assets

Oil and gas properties..................

Other property, plant and
equipment and construction in
PIOZIESS wvvivieneeierieaiieieienieaeeas

Intangible assets........cccceeeveuennnene

Deferred tax asset ........cccceeeeennne

Long-term portion of recoverable
value-added tax .........cccooeeeenne.

Current Assets
Inventories........ccoovvvvveeeeeeiieeeeenn,
Trade and other receivables.........
Short-term loans issued................
Prepayments and other current

Income tax prepaid ..........ccccceeene
Recoverable value-added tax .......
Cash and cash equivalents...........

Assets classified as held for sale...

Total Assets........cccccceeeeeiiiiiiiiiiii.

Equity and Liabilities

Equity Attributable to Equity
Holders of the Parent

Issued capital.......ccceeeveevvveeennnnenn.

Retained earnings.............c.cco.....

Total Equity.............ccoccvvveennnne...

Non-current Liabilities

Loans and borrowings .................
Deferred tax liability ....................
Decommissioning provision.........

Current Liabilities
Decommissioning provision.........
Loans and borrowings.................
Trade and other payables ............
Advances and other current
liabilities........ccceevvuieeniienieeennn
Income tax payable............ccee.....

Liabilities directly associated with
the assets classified as held for
sale

Total Liabilities ............................

Total Equity and Liabilities..........

As of 31 December

As of 30 June

2007 2008 2009 2009 2010 2010
(EURin  (UAHin  (EUR in
(UAH in millions) millions)Y  millions) — millions )"
46.6 106.4 130.7 13.6 136.4 14.1
179.1 222.9 309.4 32.0 371.1 38.5
4.0 2.3 1.8 0.2 1.7 0.2
— 0.1 0.1 — — —
1.0 10.4 6.5 0.7 4.3 0.4
0.9 3.3 — — — —
231.6 345.3 448.5 46.5 513.5 53.2
1.3 0.7 1.0 0.1 1.2 0.1
2.1 55.4 9.4 1.0 8.0 0.8
0.7 20.3 5.0 0.5 — —
26.5 58.6 107.1 11.1 3.7 0.4
— 8.4 32 0.3 5.5 0.6
19.1 12.5 8.6 0.9 7.8 0.8
15.2 23.5 57.7 6.0 20.7 2.1
65.0 179.4 192.0 19.9 46.9 4.8
51.8 — — — — —
116.8 179.4 192.0 19.9 46.9 4.8
348.4 524.7 640.5 66.4 560.4 58.0
118.2 116.7 225.0 23.3 259.1 26.9
118.2 116.7 225.0 23.3 259.1 26.9
114.4 257.6 169.7 17.6 170.6 17.7
23.7 37.6 70.6 7.3 83.1 8.6
6.4 5.7 4.7 0.5 4.7 0.5
144.5 300.8 245.0 25.4 258.5 26.8
— 0.3 1.5 0.2 1.3 0.1
25.0 - — — — —
46.6 35.2 42.8 44 30.1 3.1
12.8 71.6 126.0 13.1 11.1 1.1
0.7 — 0.3 — 0.3 —
85.0 107.1 170.5 17.7 42.8 4.3
0.7 — — — — —
85.7 107.1 170.5 17.7 42.8 4.3
230.2 408.0 415.5 43.1 301.3 31.1
348.4 524.7 640.5 66.4 560.4 58.0
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For the year ended 31 December For the six months ended 30 June

2007 2008 2009 2009 2009 2010 2010
(EUR in (EUR in
(UAH in millions) millions)Y (UAH in millions) millions )"
OTHER NON-GAAP FINANCIAL
INFORMATION
EBITDA® ..o, 41.3 121.2 192.0 19.9 63.8 101.3 10.5
EBITDA MARGIN (%) .............. 41.5% 53.9% 67.0% 67.0% 57.9% 70.1% 70.1%
Notes:

(1) Hryvnias have been translated into euros at the rate of EUR 1.00 = UAH 9.64 (the exchange rate on 30 June 2010). This
translation has been provided solely for the convenience of prospective investors. The exchange rate on 15 November 2010 was
EUR 1.00 = UAH 10.87.

(2) The Company defines EBITDA as profit before tax adjusted to exclude or add back depreciation, amortisation and depletion, loss
on disposal of non-current assets and replaced components of oil and gas properties, impairment loss recognised on the re-
measurement to fair value less costs to sell, gain on dissolution of joint ventures, finance costs and finance income, foreign
exchange difference, allowance for impairment of receivables and prepayments write-off. EBITDA is not a measurement of
financial performance under IFRS and should not be considered as an alternative to cash flow from operating activities or as a
measure of liquidity or an alternative to net earnings as an indicator of the Company’s operating performance or any other
measures of performance derived in accordance with IFRS. See “Selected Historical Financial Information — EBITDA
Reconciliation” for a reconciliation of EBITDA to profit before tax.

(3) EBITDA margin is calculated as a percentage of revenue.

Capitalisation and Indebtedness

As of 30 September 2010, the Group’s total debt was UAH 147.8 million, which comprised the
non-current, unguaranteed and unsecured GAGL Loan. The Company intends to fully repay the
GAGL Loan as of the date of determination of the Offer Price by means of issuance and allotment
of new ordinary shares to the Selling Sharcholder at the Offer Price. As of 30 September 2010, the
Group’s total equity attributable to equity holders of the parent was UAH 260.7 million (of which
UAH 259.1 million was retained earnings (with no adjustment following the results of operations for
the period 1 July 2010 to 30 September 2010)). As of the same date, the Group’s total capitalisation
and indebtedness was UAH 408.5 million and net financial indebtedness was UAH 130.4 million.
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Summary of the Offering
The Company .............coccevvvvnenennnnn.

The Selling Shareholder-...................

The Offering................ccceevvvvnennn.

The Offer Shares ..........................

Managers’ Option ..........................

Maximum Price............cccooeeeeeiiin

Offer Price .........ccoooovveeiiiiiiiiinn

Geo-Alliance Oil-Gas Public Limited, a public limited liability
company established and existing under the laws of the Republic of
Cyprus with registered number 197288 and with its registered
address at Lavinia Court, 6th Floor, 12 Mykinon, 1065, Nicosia,
Cyprus.

Geo Alliance Group Limited, a limited liability company
established and existing under the laws of the Republic of
Cyprus, with registered number 172877 and with its registered
address at Giannou Kranidioti, 10, Nice Day House, 4th Floor,
Flat/Office 401, P.C. 1065, Nicosia, Cyprus, which is controlled by
the Principal Shareholders.

On the basis of this Prospectus, the Company is offering New
Shares, and the Selling Shareh