
 

 

 

This is an English translation of the Swedish original provided for convenience only. In case of 
discrepancies between this English translation and the Swedish original, the Swedish original shall 
prevail.  
 
 
The Board of Directors’ complete resolution proposals, etc. for the 
extraordinary general meeting in Zhoda Petroleum Ukraine AB (publ) 
(“Company”) on 7 October 2016 
 
 
Item 7 – The Board’s resolution proposal on an amendment of the articles of association 
 
The Company’s board and management believe that the oil operations in Ukraine have further 
potential both in terms of profitability and growth. In addition, the board and management have 
identified other attractive business opportunities beyond the current scope in terms of sector and 
geography. Through the Company’s investment in these opportunities, its shareholders will gain 
exposure to new potentially high yield ventures. The objective is to develop a portfolio of investments 
where the Company will contribute to value creation in unlisted European companies through 
entrepreneurship and active ownership. The board therefore recommends a broadening of the 
Company’s business to include new investments outside the oil sector.   
 
Based on the above, it is proposed that the articles of association are amended as follows: 
 

(i) The name of the company shall be ”Zhoda Investments AB (publ)” 
(ii) The object of the Company’s business shall be “The objects of the company’s business 

are (i) production, prospecting and distribution of natural sources, (ii) management and 
ownership of such licenses in its own name or via subsidiaries, smaller partnership shares 
or other forms of cooperation as well as (iii) ownership and management of immovable 
and movable property and conduct other activities compatible therewith” 

(iii) Amending the limits of the Company’s share capital and number of shares in accordance 
with the following:  
 
Proposal 1: 
The minimum and maximum share capital and number of shares are amended in 
accordance with the table below, whereby the quota value is unaltered: 
 
 Current articles of 

association 
Proposed articles of 

association 
Minimum share capital 500,000 500,000 
Maximum share capital 700,000 2,000,000 
Minimum number of shares 14,000,000 18,661,247 
Maximum number of shares 19,600,000 74,644,988 

 
Proposal 2: 
The minimum and maximum share capital and number of shares are amended in 
accordance with the table below, whereby the quota value is unaltered: 
 
 Current articles of 

association 
Proposed articles of 

association 
Minimum share capital 500,000 1,554,023 
Maximum share capital 700,000 6,216,092 
Minimum number of shares 14,000,000 58,000,000 
Maximum number of shares 19,600,000 232,000,000 

 



 

 

 

The change in the Company’s shares and share capital in Proposal 2 is made to enable 
issues of shares in accordance with item 8.  
 
It is proposed that the general meeting approves Proposal 1 and Proposal 2 as well as 
grants a mandate to the Company’s board of directors to register with the Swedish 
Companies Registration Office either Proposal 1 or Proposal 2 depending on the 
outcome of the issues of shares in item 8 below.  

 
The proposed articles of association in accordance with Proposal 1 and Proposal 2 are attached as 
Appendix 1 and Appendix 2.  
 
The CEO, or the person that is appointed by the CEO, is authorised to make such minor adjustments 
to the resolution as may be required in connection with the registration with the Swedish Companies 
Registration Office, Euroclear Sweden AB or other formal requirements.  
 
 

Stockholm, September 2016 
Zhoda Petroleum Ukraine AB (publ) 

The Board of Directors 
 

  



Articles of association in accordance with Proposal 1 to EGM 7 October 2015 

 

Articles of association 
Zhoda Investments AB (publ) 

Adopted at the extraordinary general meeting of shareholders on 7 October 2016. 
 
§ 1 Name 
 
The company’s name is Zhoda Investments AB. The company is a public company (publikt). 
 
§ 2 Registered office 
 
The company’s registered office shall be situated in the municipality of Stockholm. 
 
§ 3 Objects of the company’s business 
 
The objects of the company’s business are (i) production, prospecting and distribution of natural 
sources, (ii) management and ownership of such licenses in its own name or via subsidiaries, smaller 
partnership shares or other forms of cooperation as well as (iii) ownership and management of 
immovable and movable property and conduct other activities compatible therewith. 
 
§ 4 Share capital 
 
The company’s share capital shall be a minimum of SEK 500,000 and a maximum of SEK 2,000,000. 
 
§ 5 Shares 
 
The number of shares shall be a minimum of 18,661,247 and maximum of 74,644,988. 
 
The share capital shall be divided into two series, A and B. A-shares entitle the holder to ten (10) votes 
per share, whereas B-shares entitle the holder to one (1) vote per share. 
 
The quantity of A-shares and B-shares shall be issued in such a way that either A-shares or B-shares 
correspond to the total number of shares in the company. 
 
If the company decides to issue new A-shares and B-shares as payment other than non-cash 
consideration, holders of A-shares and B-shares, respectively, shall be given right of first priority to 
subscribe to new shares of the same series type in relation to the number of shares the holder 
previously held (primary right of precedence). Remaining shares not subscribed to under primary right 
of precedence shall be offered for subscription to all shareholders (subsidiary right of precedence). If 
shares offered in this way are insufficient in quantity to be subscribed to under subsidiary right of 
precedent, then the shares shall be divided between subscribers in relation to the number of shares 
they previously held and, to the extent such division is not possible, they shall be distributed by lottery. 
 
If, as payment other than non-cash consideration, the company decides to issue either solely A-shares 
or B-shares or share options or convertible notes or shares, all shareholders regardless of their share 
series type shall have right of precedence to subscribe to such new shares, options or convertible 
notes or shares, in relation to the number of shares they previously held. 
 
The above shall not entail any restriction on the company’s ability to decide on non-preferential rights 
issuances. 
 
Upon an increase in share capital due to a bonus share issuance, new shares shall be issued for each 
share type in relation to the number of shares of each type that existed previously. Upon such 
issuance, old shares of one type shall entail the right to new shares of the same type. This shall not 



 

entail any restriction on the company’s ability to issue shares of a new series type via a bonus share 
issuance, once it has amended the company’s articles of association accordingly. 
 
§ 6 Share conversion 
 
A-shares shall be converted to B-shares upon the demand of A-shareholders. 
 
A conversion request is submitted to the company’s board of directors, which in any event considers 
the matter at the first board meeting of the calendar year. If the request is granted, the board shall 
register the conversion without delay and shall have implemented the conversion by the time it is 
registered. The board of directors may nonetheless consider a request for the conversion of A-shares 
to B-shares at other meetings of the board during the year. 
 
§ 7 The board of directors 
 
The board of directors shall consist of at least three (3) and at most nine (9) members. A nomination 
committee shall nominate persons for election to the board. The criteria for appointment of members to 
the nomination committee shall be decided at the meetings of shareholders. 
 
§ 8 Auditor 
 
The company’s annual report, as well as the director’s report and board’s statement shall be reviewed 
by one to two auditors and at most two deputy auditors, who are appointed at the company’s annual 
general meeting. 
 
§ 9 Financial year 
 
The company’s financial year shall be the calendar year. 
 
§ 10 Notice to attend meetings 
 
Notice convening any meeting shall be given by an announcement in Post- och Inrikes Tidningar (the 
Official Gazette) and on the Company’s website and information that notice has been given shall be 
published in Svenska Dagbladet at the time of the notice. 
 
§ 11 Participation at general meeting of shareholders 
 
Shareholders who wish to participate in a General Meeting of shareholders shall give notice to the 
company of his or her intention to participate in the meeting the day that is set forth in the notice of the 
meeting. The aforementioned final day shall not be a Sunday nor any other public holiday. Saturday, 
Midsummer’s Eve, Christmas Eve or New Year’s Eve and shall not fall prior to the fifth weekday before 
the meeting. 
 
§ 12 Annual General Meeting 
 
The annual general meeting shall be held annually within six months after the end of the financial year. 
The order of business of the ordinary general meeting shall comprise the following: 
 

1. Election of the chairman of the meeting 
2. Preparation and approval of the list of shareholders entitled to vote at the meeting 
3. Appointment of one or two persons to verify the minutes of the meeting 
4. Determination of whether the meeting has been properly convened 
5. Approval of the proposed order of business 



 

6. Presentation of the annual report and auditor’s report and, where applicable, the consolidated 
annual report and the auditor’s report for the group 

7. Adoption of resolutions concerning: 
a) the adoption of the company’s income statement and balance sheet and, where 

applicable, the consolidated income statement and the consolidated balance sheet 
b) the appropriation of the company’s profit or loss result, in accordance with the adopted 

balance sheet; and 
c) granting of a discharge from liability for the members of the board and the managing 

director. 
8. Determination of the number of board members and, where applicable, the auditor and any 

deputies to be elected at the meeting 
9. Setting of remuneration for the board members and the auditors 
10. Declaration of board candidates’ commitments and interests in other companies; election of 

board members and, where applicable, the auditor and any deputies. 
11. Any other business which is to be transacted at the general meeting pursuant to the Swedish 

Companies Act or the articles of association. 
 
§ 13 Control share register 
 
In accordance with Swedish law (1998:1479) on accounting of financial instruments, company shares 
must be registered in a control share register.  

 
 

This is an English translation of the Swedish original. In case of discrepancies, the Swedish original 
shall prevail. 



Articles of association in accordance with Proposal 2 to EGM 7 October 2015 

 

Articles of association 
Zhoda Investments AB (publ) 

Adopted at the extraordinary general meeting of shareholders on 7 October 2016. 
 
§ 1 Name 
 
The company’s name is Zhoda Investments AB. The company is a public company (publikt). 
 
§ 2 Registered office 
 
The company’s registered office shall be situated in the municipality of Stockholm. 
 
§ 3 Objects of the company’s business 
 
The objects of the company’s business are (i) production, prospecting and distribution of natural 
sources, (ii) management and ownership of such licenses in its own name or via subsidiaries, smaller 
partnership shares or other forms of cooperation as well as (iii) ownership and management of 
immovable and movable property and conduct other activities compatible therewith. 
 
§ 4 Share capital 
 
The company’s share capital shall be a minimum of SEK 1,554,023 and a maximum of SEK 
6,216,092. 
 
§ 5 Shares 
 
The number of shares shall be a minimum of 58,000,000 and maximum of 232,000,000. 
 
The share capital shall be divided into two series, A and B. A-shares entitle the holder to ten (10) votes 
per share, whereas B-shares entitle the holder to one (1) vote per share. 
 
The quantity of A-shares and B-shares shall be issued in such a way that either A-shares or B-shares 
correspond to the total number of shares in the company. 
 
If the company decides to issue new A-shares and B-shares as payment other than non-cash 
consideration, holders of A-shares and B-shares, respectively, shall be given right of first priority to 
subscribe to new shares of the same series type in relation to the number of shares the holder 
previously held (primary right of precedence). Remaining shares not subscribed to under primary right 
of precedence shall be offered for subscription to all shareholders (subsidiary right of precedence). If 
shares offered in this way are insufficient in quantity to be subscribed to under subsidiary right of 
precedent, then the shares shall be divided between subscribers in relation to the number of shares 
they previously held and, to the extent such division is not possible, they shall be distributed by lottery. 
 
If, as payment other than non-cash consideration, the company decides to issue either solely A-shares 
or B-shares or share options or convertible notes or shares, all shareholders regardless of their share 
series type shall have right of precedence to subscribe to such new shares, options or convertible 
notes or shares, in relation to the number of shares they previously held. 
 
The above shall not entail any restriction on the company’s ability to decide on non-preferential rights 
issuances. 
 
Upon an increase in share capital due to a bonus share issuance, new shares shall be issued for each 
share type in relation to the number of shares of each type that existed previously. Upon such 



 

issuance, old shares of one type shall entail the right to new shares of the same type. This shall not 
entail any restriction on the company’s ability to issue shares of a new series type via a bonus share 
issuance, once it has amended the company’s articles of association accordingly. 
 
§ 6 Share conversion 
 
A-shares shall be converted to B-shares upon the demand of A-shareholders. 
 
A conversion request is submitted to the company’s board of directors, which in any event considers 
the matter at the first board meeting of the calendar year. If the request is granted, the board shall 
register the conversion without delay and shall have implemented the conversion by the time it is 
registered. The board of directors may nonetheless consider a request for the conversion of A-shares 
to B-shares at other meetings of the board during the year. 
 
§ 7 The board of directors 
 
The board of directors shall consist of at least three (3) and at most nine (9) members. A nomination 
committee shall nominate persons for election to the board. The criteria for appointment of members to 
the nomination committee shall be decided at the meetings of shareholders. 
 
§ 8 Auditor 
 
The company’s annual report, as well as the director’s report and board’s statement shall be reviewed 
by one to two auditors and at most two deputy auditors, who are appointed at the company’s annual 
general meeting. 
 
§ 9 Financial year 
 
The company’s financial year shall be the calendar year. 
 
§ 10 Notice to attend meetings 
 
Notice convening any meeting shall be given by an announcement in Post- och Inrikes Tidningar (the 
Official Gazette) and on the Company’s website and information that notice has been given shall be 
published in Svenska Dagbladet at the time of the notice. 
 
§ 11 Participation at general meeting of shareholders 
 
Shareholders who wish to participate in a General Meeting of shareholders shall give notice to the 
company of his or her intention to participate in the meeting the day that is set forth in the notice of the 
meeting. The aforementioned final day shall not be a Sunday nor any other public holiday. Saturday, 
Midsummer’s Eve, Christmas Eve or New Year’s Eve and shall not fall prior to the fifth weekday before 
the meeting. 
 
§ 12 Annual General Meeting 
 
The annual general meeting shall be held annually within six months after the end of the financial year. 
The order of business of the ordinary general meeting shall comprise the following: 
 

1. Election of the chairman of the meeting 
2. Preparation and approval of the list of shareholders entitled to vote at the meeting 
3. Appointment of one or two persons to verify the minutes of the meeting 
4. Determination of whether the meeting has been properly convened 



 

5. Approval of the proposed order of business 
6. Presentation of the annual report and auditor’s report and, where applicable, the consolidated 

annual report and the auditor’s report for the group 
7. Adoption of resolutions concerning: 

a) the adoption of the company’s income statement and balance sheet and, where 
applicable, the consolidated income statement and the consolidated balance sheet 

b) the appropriation of the company’s profit or loss result, in accordance with the adopted 
balance sheet; and 

c) granting of a discharge from liability for the members of the board and the managing 
director. 

8. Determination of the number of board members and, where applicable, the auditor and any 
deputies to be elected at the meeting 

9. Setting of remuneration for the board members and the auditors 
10. Declaration of board candidates’ commitments and interests in other companies; election of 

board members and, where applicable, the auditor and any deputies. 
11. Any other business which is to be transacted at the general meeting pursuant to the Swedish 

Companies Act or the articles of association. 
 
§ 13 Control share register 
 
In accordance with Swedish law (1998:1479) on accounting of financial instruments, company shares 
must be registered in a control share register.  

 
This is an English translation of the Swedish original. In case of discrepancies, the Swedish original shall prevail. 
 



 

 

 

Item 8 - The Board’s resolution proposal on issue of new shares with preferential rights for 
shareholders 
 
The Board of Directors proposes that the general meeting resolves on an issue of new shares to 
strengthen the Company’s financial position. The new funds will be used both in the current oil 
operations and in the new investment operations 
 
The following main terms shall be applicable: 
 

• The right to subscribe for shares is made with preferential rights whereby 1 current share 
entitles the holder to subscribe for 6 new shares 

• The rights issue comprises no more than 111,967,482 new shares, of which 4,571,400 are 
series A and 107,396,082 are series B 

• The subscription price is SEK 0.20 for each share of series A and SEK 0.20 for each share of 
series B 

• The rights issue proceeds will amount to no more than SEK 22,393,496.40 
 
The Company’s share capital will increase by no more than SEK 3,000,000. 
 
The Company’s shareholders will have the preferential right to subscribe for new shares of series A 
and series B in relation to the number of shares of series A and series B held. For every share of 
series A and series B held on the record date, the shareholders will receive 6 subscription rights for 
shares of series A for every share of series A held, and 6 subscription rights for shares of series B for 
every share of series B held. Shares of series A are subject to a conversion clause in accordance with 
the articles of association.  
 
If all shares are not subscribed for by shareholders entitled to subscribe pursuant to first priority 
preferential right, then the board of directors shall offer new shares of series A and series B 
subscribed for without preferential right in accordance with the following: 
 

• Shares that are not subscribed for pursuant to first priority preferential right shall be offered to 
all shareholders for subscription pursuant to second priority preferential right. If subscription 
pursuant to second priority preferential right exceeds the number of offered shares, then 
subscription of shares will be offered in relation to the number of shares previously held in the 
Company. If this is not achievable for a share or certain shares, the shares will be offered by 
lot. 

• In addition, investors will be invited to submit their interest in subscribing for new shares 
without first or second priority preferential right. Any remaining shares will be offered to those 
investors in relation to the submitted interests.  

 
The record date for determining which shareholders shall have the right to subscribe for shares with 
preferential rights, that is to receive subscription rights, will be 17 October 2016.  
 
Subscription of new shares pursuant to preferential rights shall be made through cash payment from 
19 October 2016 until and including 2 November 2016. Intent to subscribe for shares without 
preferential rights shall be submitted during the same period. Subscription will be made on a 
subscription list. Payment for shares subscribed for without preferential right will be made in cash in 
accordance with instructions on a contract note, however no later than the third bank day following the 
issue of the contract note. The board of directors has the right to extend the subscription period and 
payment dates.  
 
The new shares will be entitled to dividends for the first time on the record day for dividend that occurs 
the earliest following registration of the new shares of series A and series B with the Swedish 
Companies Registration Office.  



 

 

 

 
The above issue of new shares requires an amendment of the Company’s articles of association in 
accordance with item 7 above and the notice of the extraordinary general meeting.  
 
The CEO, or the person that is appointed by the CEO, is authorised to make such minor adjustments 
to the resolution as may be required in connection with the registration with the Swedish Companies 
Registration Office, Euroclear Sweden AB or other formal requirements.  
 
Documentation pursuant to Chapter 13, Section 6 of the Swedish Companies Act is appended to this 
proposal and made available at the Company’s office.  
 
 

Stockholm, September 2016 
Zhoda Petroleum Ukraine AB (publ) 

The Board of Directors 
 

  



 

 

 

The Board’s report pursuant to Chapter 13, Section 6 of the Swedish Companies Act  
 
With reference to the Board’s resolution proposal regarding an issue of new shares of series A and 
series B for Zhoda Petroleum Ukraine AB (publ) (”Company”), the Board hereby gives the following 
statement.  
 
The Company was incorporated on 7 October 2015. 
 
In December 2015, the Company’s parent company, which at the time held 100% of the shares in the 
Company, made a shareholder contribution to the Company consisting of 100% of the shares in 
Shelton Canada Corp., which conducts oil operations in Ukraine through subsidiaries.  
 
The events of material significance for the Company’s financial position, which have occurred after the 
incorporation of the Company, are described in the Company’s announcements on 12 May 2016 and 
9 September 2016, see Appendix 1-3, which are also available at the Company’s website.  
 
 
 
Stockholm 16 September 2016 
 
 
 
_________________ _________________ _________________ 
Björn Lindström  Peter Geijerman  Zenon Potoczny  
 
 
 
_________________ _________________  
Katre Saard   Dmitry Zubatyuk  
 
    
 
 
 
 
 



 

 

 

Stockholm, 12 May 2016 
 
 

Update on the extension of the Lelyaki license 
 
     
As previously announced, the company is currently in the process of extending the Lelyaki 
license for an additional 20 years and an application has been filed with the Ukrainian 
authorities. As a result of the complete change in the Ukrainian government in the middle of 
April, the authorities’ processing times have been extended. The operator of the license has 
therefore not yet received a decision by the authorities before the date that the original license 
expired. As a precautionary measure, the operator has resolved to temporarily shut in 
production until the relevant government bodies are up and running and ready to grant the 
license extension.  
 
As previously announced, the 20-year Lelyaki license expires in May 2016. The operator Kashtan 
Petroleum’s specialists have completed the extensive geological and technical studies that form the 
application to extend the license for an additional 20 years. This work was started over a year ago and 
the application has been filed with the authorities for review. 
 
On April 14 2016, Volodymyr Groysman was appointed new Prime Minister of Ukraine. Following that, 
he formed a government consisting of a new Cabinet of Ministers, including the Ministry of Ecology, 
which together with the subordinated Geological Service grants prolongation of subsoil licenses 
 
Due to the changes in administration and personnel, the authorities have not been able to process the 
operator’s application to prolong the Lelyaki license before the expiration of the original license. The 
operator has therefore chosen to temporarily shut in production until the authorities are able to 
process the application. Within the next few weeks, the operator expects to receive information on 
when the authorities will be able to process the application. It is the opinion of the operator that the 
expiration of the license and the temporary shut in of production will not affect the granting of the 
extension.  
 
 
 
For more information, please contact: 
Robert Karlsson, CEO Zhoda Petroleum Ukraine AB 
+46 709 565 141, robert.karlsson@zhodapetroleum.com 
 
About Zhoda Petroleum 
Zhoda Petroleum is an oil and gas company focused on exploring and developing concessions in Ukraine. Zhoda 
Petroleum’s wholly owned subsidiary has a joint venture with Ukrnafta (via Zhoda 2001 Corp) and 
Chornomornaftogaz (via Shelton Canada Corp). Zhoda Petroleum’s main asset is a 45 per cent interest in the 
producing Lelyaki field. The company’s oil and reserves amount to 8 million barrels of 2P. Zhoda Petroleum’s 
shares are traded on Pareto Securities OTC. For more information, visit zhodapetroleum.com.  
 
This is an English translation of the Swedish original. In case of discrepancies, the Swedish original shall prevail.  
 



 

 

 

Press release 
Stockholm, 9 September 2016 
 
 

Zhoda Petroleum Ukraine gives notice of EGM to widen its business 
operations and strengthen its capital base 
 
     
The shareholders in Zhoda Petroleum Ukraine AB (publ) (“Company”) have today been given 
notice of an extraordinary general meeting to widen its business operations and strengthen its 
capital base. The objective is to develop a portfolio of investments where the Company creates 
shareholder value through entrepreneurship and active ownership in unlisted European 
entities. In parallel, the Company will continue to develop the current oil operations. The board 
further proposes a preferential rights issue that will provide SEK 22 million upon full 
subscription and a name change to Zhoda Investments AB to reflect the new business 
operations. Following a consolidation of the shareholder base earlier this year, there is strong 
shareholder support for the funding process and widening of operations proposed by the 
board.   
 
The new investment operations 
 
It is the opinion of the Company’s board and management that the oil operations in Ukraine have 
further strong potential both in terms of profitability and growth. In addition, the board and 
management have identified several attractive business opportunities beyond the current scope in 
terms of sector and geography. Through the Company’s investment in these opportunities, its 
shareholders will gain exposure to new potentially high yield ventures. The objective is to develop a 
portfolio of investments in unlisted European companies where the Company through 
entrepreneurship and active ownership will contribute to value creation via high profitability and 
growth. The board has already identified several potential investments through its extensive network.  
 
Update on the oil operations  
 
The Company has been active within the oil sector in Ukraine for several years. The Company’s main 
asset is a 45 per cent interest and ownership through a subsidiary in the Lelyaki oil field. The 
Company’s net interest in the proven and probable 2P oil reserves amounts to 8 million barrels. 
 
The production volumes at the Lelyaki have been stable for many years and the operator posted 
operating profits even when the oil price bottomed out earlier in 2016.   
 
Amounts in SEK th excl one-off items 2015 2014 2013 2012 
Revenue 49,628 68,578 79,278 79,046 
Raw materials and consumables -31,194 -41,368 -43,485 -41,852 
Other operating expenses  -7,256 -2,775 -2,819 -4,593 
Operating profit 11,178 24,435 32,974 32,601 
Operating margin 23% 36% 42% 41% 

 
 
Oil production at Lelyaki oil field 2015 2014 2013 2012 
Barrels 119,170 125,141 126,565 119,950 
Barrels per day 326 343 347 328 

 
The amounts above reflect Zhoda’s 45 per cent working interest in the operator Kashtan Petroleum’s operations 
Source: Interim reports published by Shelton Petroleum 
The amounts for 2015 are unaudited pro-forma  
 
 



 

 

 

As previously announced, the operator has submitted an application to the Ukrainian authorities for 
extension of the Lelyaki license for another 20 years. In the opinion of the Company, to receive an 
approval of the extension application, it is necessary (i) for the Ukrainian license authorities to 
recommence licensing procedures following the recent complete change in government and (ii) for the 
license operator to either settle or reach a restructuring agreement with the Ukrainian state regarding 
a specific royalty payment that the operator and several other oil companies in Ukraine did not pay for 
a single quarter due to a shift and ambiguity in legislation. The Company’s partner in the Lelyaki oil 
field is Ukrnafta, Ukraine’s largest oil company, in which the Ukrainian state is the majority 
shareholder. As was announced in May this year, the operator has resolved, as a precautionary 
measure, to temporarily shut in production until the authorities have granted the license extension.   
 
The Company has previously accounted for that the operator receives payments for oil sold on a 
regular basis but with delays, and in order to balance this the operator has in turn opted to delay 
certain payments. As of the last of July, the Company’s share of the operator’s accounts receivable 
and oil inventory amounts to SEK 57 million and the Company’s share of the operator’s short-term 
liabilities amounts to SEK 40 million, of which SEK 8 million are related to royalty. It is the operator’s 
objective to reduce working capital by securing payments for accounts receivable, selling oil inventory 
and paying off the payables. The Company has identified new sales channels that would significantly 
reduce actual payment terms for future oil sales.  
 
Preferential rights issue to strengthen the capital base 
 
The Company has today given notice of an extraordinary general meeting where the board proposes 
the shareholders to resolve on a preferential rights issue that would provide SEK 22 million upon full 
subscription. The Company’s three largest shareholders have committed to subscribe for their share 
of approximately 35 per cent, which equals approximately SEK 8 million.  
 
Zhoda Petroleum Ukraine is free of debt and has a cash position of approximately SEK 7 million. In 
addition to this, it holds through subsidiaries a 45 per cent ownership in the operator of the Lelyaki oil 
field, with a balance sheet as described broadly in the section above.  
 
Funds raised in the issue of new shares will be committed to both the new investment operations and 
the current oil operations.  
 
The Company has already identified several promising investment opportunities, and upon 
shareholder approval of the proposals at the EGM it is the intention of the Company to present these 
opportunities to the shareholders and execute a transaction. Important criteria for the composition of 
the investment portfolio are entrepreneurship, strong profitability, growth potential and opportunity for 
the Company to develop the investment through active ownership.  
 
It is the opinion of the Company that there is further high potential in the Lelyaki oil field. Zhoda’s 
working interest amounts to proven and probable 2P oil reserves of 8 million barrels and it is possible 
to significantly increase both reserves and production levels through proven Western enhancement 
technology. Zhoda has recently met with its partner Ukrnafta’s new management in order to initiate a 
long-term development plan for the field. The short-term prioritized objective is to reach a 20-year 
extension, which in turn requires either a settlement agreement with the state or payment of the 
royalty debt. The operator’s objective is to free up funds by collecting receivables and/or selling its oil 
inventory, but it may be necessary for the operator’s shareholders to contribute funds to settle the debt 
to reach a prolongation.   
 
Changes in shareholder structure and board composition 
 
Following the dividend distribution of the Company at the end of 2015, the shareholder structure has 
been consolidated. The board directors Björn Lindström, Peter Geijerman and Katre Saard now hold 



 

 

 

approximately two hundred thousand A shares and two million B shares each. Their shareholdings 
together amount to approximately 35 per cent of the capital and 48 per cent of the votes. They make 
up the Company’s three largest shareholders and have committed to subscribing for their preferential 
share in the rights issue. To the knowledge of the Company, neither Petrogrand nor Appointed Board 
Ltd has any substantial ownership in the Company.  
 
It is proposed that Björn Lindström, Peter Geijerman, Katre Saard and Zenon Potoczny continue as 
board directors. Dmitry Zubatyuk has declined to be re-elected. Depending on the development of the 
new investment operations, the proposal for board composition may be amended to include additional 
candidates in order to broaden the board’s competence and experience to new sectors.  
 
General meeting of shareholders 
 
The general meeting will be held on 7 October 2016 at 10.00 a.m. at Summit Hitechbuilding 
Sveavägen 9, plan 17 i Stockholm. For more information, please see the notice of the EGM available 
on the Company’s website www.zhodapetroleum.com.  
 
 
 
For more information, please contact: 
Robert Karlsson, CEO Zhoda Petroleum Ukraine AB 
+46 709 565 141, robert.karlsson@zhodapetroleum.com 
 
About Zhoda Petroleum 
Zhoda Petroleum is an oil and gas company focused on exploring and developing concessions in Ukraine. Zhoda 
Petroleum’s wholly owned subsidiary has a joint venture with Ukrnafta (via Zhoda 2001 Corp) and 
Chornomornaftogaz (via Shelton Canada Corp). Zhoda Petroleum’s main asset is a 45 per cent interest in the 
producing Lelyaki field. The company’s oil and reserves amount to 8 million barrels of 2P. Zhoda Petroleum’s 
shares are traded on Pareto Securities OTC. For more information, visit zhodapetroleum.com.  
 
This is an English translation of the Swedish original. In case of discrepancies, the Swedish original shall prevail.  
 



 

 

 

Press release 
Stockholm, 9 September 2016 
 
 

Notice to Extraordinary General Meeting of shareholders in Zhoda 
Petroleum Ukraine AB (publ) 
 
     
The shareholders of Zhoda Petroleum Ukraine AB (publ), corporate identity number 559030-
3490 (hereinafter the “Company”) are hereby given notice to attend the Extraordinary General 
Meeting to be held at 10.00 a.m. CET on 7 October 2016, at Summit, Hitechbuilding Sveavägen 
9, plan 17 in Stockholm.  
 
Notification and right to participate  
 
The right to participate at the general meeting vests in a person who: is registered as a shareholder in 
the share register maintained by Euroclear Sweden AB regarding circumstances pertaining on 
1 October 2016 (please note that since the record day is on a Saturday, the shareholder must be 
registered in the share register on 30 September 2016); and not later than 3 October 2016 notifies the 
Company of their intention to participate at the general meeting.  
 
Notice of participation may be given by post to Zhoda Petroleum Ukraine AB (publ), Hovslagargatan 
5B, 111 48 Stockholm or by e-mail to robert.karlsson@zhodapetroleum.com. The notification should 
state the name, personal ID or registration number, address, daytime telephone number and 
shareholding of the shareholder. Authorization documents such as power of attorney and registration 
certificates should, where appropriate, be submitted to the Company prior to the general meeting. 
Shareholders who wish to be accompanied by one or two assistants may give notice thereof within the 
time and in the manner applicable to shareholders. A power of attorney form is available on 
www.zhodapetroleum.com.  
 
Shareholders with nominee-registered shares must, in order to be entitled to participate at the general 
meeting, request that the nominee effects a temporary re-registration (voting right registration) of the 
shares in ample time prior to 30 September 2016.  
 
Proposed agenda 
 

1. Opening of the meeting 
2. Election of chairman of the general meeting 
3. Preparation and approval of the voting register 
4. Election of one or two persons to attest the minutes 
5. Determination of whether the general meeting has been duly convened 
6. Approval of the agenda 
7. Resolution on an amendment of the articles of association regarding the name of the 

Company, the object of the Company as well as share capital limits and the limits on the 
number of shares.  

8. Resolution on issue of new shares with preferential rights for shareholders 
9. Election of members of the board of directors  
10. Closing of the meeting 

 
Proposed resolutions 
 
Item 7 – Resolution on an amendment of the articles of association 
 



 

 

 

The Company’s board and management believe that the oil operations in Ukraine have further 
potential both in terms of profitability and growth. In addition, the board and management have 
identified other attractive business opportunities beyond the current scope in terms of sector and 
geography. Through the Company’s investment in these opportunities, its shareholders will gain 
exposure to new potentially high yield ventures. The objective is to develop a portfolio of investments 
where the Company will contribute to value creation in unlisted European companies through 
entrepreneurship and active ownership. The board therefore recommends a broadening of the 
Company’s business to include new investments outside the oil sector.   
 
Based on the above, it is proposed that the articles of association are amended as follows: 
 

(i) The name of the company shall be ”Zhoda Investments AB (publ)” 
(ii) The object of the Company’s business shall be “The objects of the company’s business 

are (i) production, prospecting and distribution of natural sources, (ii) management and 
ownership of such licenses in its own name or via subsidiaries, smaller partnership shares 
or other forms of cooperation as well as (iii) ownership and management of immovable 
and movable property and conduct other activities compatible therewith” 

(iii) Amending the limits of the Company’s share capital and number of shares in accordance 
with the following:  
 
Proposal 1: 
The minimum and maximum share capital and number of shares are amended in 
accordance with the table below, whereby the quota value is unaltered: 
 
 Current articles of 

association 
Proposed articles of 

association 
Minimum share capital 500,000 500,000 
Maximum share capital 700,000 2,000,000 
Minimum number of shares 14,000,000 18,661,247 
Maximum number of shares 19,600,000 74,644,988 

 
Proposal 2: 
The minimum and maximum share capital and number of shares are amended in 
accordance with the table below, whereby the quota value is unaltered: 
 
 Current articles of 

association 
Proposed articles of 

association 
Minimum share capital 500,000 1,554,023 
Maximum share capital 700,000 6,216,092 
Minimum number of shares 14,000,000 58,000,000 
Maximum number of shares 19,600,000 232,000,000 

 
The change in the Company’s shares and share capital in Proposal 2 is made to enable 
issues of shares in accordance with item 8.  
 
It is proposed that the general meeting approves Proposal 1 and Proposal 2 as well as 
grants a mandate to the Company’s board of directors to register with the Swedish 
Companies Registration Office either Proposal 1 or Proposal 2 depending on the 
outcome of the issues of shares in item 8 below.  

 
Item 8 - Resolution on issue of new shares with preferential rights for shareholders 
 
The Board of Directors proposes that the general meeting resolves on an issue of new shares to 
strengthen the Company’s financial position. The new funds will be used both in the current oil 
operations and in the new investment operations 



 

 

 

 
The following main terms shall be applicable: 
 

• The right to subscribe for shares is made with preferential rights whereby 1 current share 
entitles the holder to subscribe for 6 new shares 

• The rights issue comprises no more than 111,967,482 new shares, of which 4,571,400 are 
series A and 107,396,082 are series B 

• The subscription price is SEK 0.20 for each share of series A and SEK 0.20 for each share of 
series B 

• The rights issue proceeds will amount to no more than SEK 22,393,496.40 
 
The Company’s share capital will increase by no more than SEK 3,000,000. 
 
The Company’s shareholders will have the preferential right to subscribe for new shares of series A 
and series B in relation to the number of shares of series A and series B held. For every share of 
series A and series B held on the record date, the shareholders will receive 6 subscription rights for 
shares of series A for every share of series A held, and 6 subscription rights for shares of series B for 
every share of series B held. Shares of series A are subject to a conversion clause in accordance with 
the articles of association.  
 
If all shares are not subscribed for by shareholders entitled to subscribe pursuant to first priority 
preferential right, then the board of directors shall offer new shares of series A and series B 
subscribed for without preferential right in accordance with the following: 
 

• Shares that are not subscribed for pursuant to first priority preferential right shall be offered to 
all shareholders for subscription pursuant to second priority preferential right. If subscription 
pursuant to second priority preferential right exceeds the number of offered shares, then 
subscription of shares will be offered in relation to the number of shares previously held in the 
Company. If this is not achievable for a share or certain shares, the shares will be offered by 
lot. 

• In addition, investors will be invited to submit their interest in subscribing for new shares 
without first or second priority preferential right. Any remaining shares will be offered to those 
investors in relation to the submitted interests.  

 
The record date for determining which shareholders shall have the right to subscribe for shares with 
preferential rights, that is to receive subscription rights, will be 17 October 2016.  
 
Subscription of new shares pursuant to preferential rights shall be made through cash payment from 
19 October 2016 until and including 1 November 2016. Intent to subscribe for shares without 
preferential rights shall be submitted during the same period. Subscription will be made on a 
subscription list. Payment for shares subscribed for without preferential right will be made in cash in 
accordance with instructions on a contract note, however no later than the third bank day following the 
issue of the contract note. The board of directors has the right to extend the subscription period and 
payment dates.  
 
The new shares will be entitled to dividends for the first time on the record day for dividend that occurs 
the earliest following registration of the new shares of series A and series B with the Swedish 
Companies Registration Office.  
 
Item 9 - Election of members of the board of directors  
 
Following the changes in shareholder structure during the year and the new object of the Company’s 
business, the following is proposed: 
 



 

 

 

• The Board shall consist of 4 ordinary members 
• The Board shall consist of the ordinary members Peter Geijerman, Björn Lindström, Zenon 

Potoczny and Katre Saard. Björn Lindström shall be the Chairman of the Board. Dmitry 
Zubatyuk has declined election.  

 
Depending on the development of the new investment operations, the proposal for board composition 
may be amended to include additional candidates in order to broaden the board’s competence and 
experience to new sectors. New candidates will be announced if and when such a proposal has been 
finalized.  
 
Majority requirements 
 
Under the Swedish Companies Act, the change of the articles of association in item 7 requires 
approval by shareholders representing at least two thirds of both the votes cast as well as the shares 
represented at the general meeting. Approval of the preferential rights issue in item 8 requires 
approval by shareholders representing at least half of the votes cast.  
 
Documents 
 
The Board’s complete proposed resolutions in accordance with item 7 and 8 above and documents 
pursuant to the Swedish Companies Act, will be made available no later than three weeks before the 
general meeting at the Company’s office (addresses above) and will be sent free-of-charge to 
shareholders who so request and provide their mailing address. The documents will also be made 
available no later than three weeks before the general meeting on the Company’s website 
(www.zhodapetroleum.com). The documents will also be available at the general meeting.  
 
Miscellaneous 
 
The Company currently has 18,661,247 shares registered with the Swedish Companies Registration 
Office (Sw. Bolagsverket), of which 761,900 are shares of series A (10 votes/share) and 17,899,347 
are shares of series B (1 vote/share). The number of voting rights amount to 25,518,347.  
 
If requested by a shareholder and provided that the Board deems that it can take place without 
causing material damage to the Company, the Board and the CEO shall provide information about 
circumstances that may affect the assessment of an item on the agenda.  
 
 
Stockholm, September 2016 
 
Zhoda Petroleum Ukraine AB (publ) 
The Board of Directors 
 
For more information, please contact: 
Robert Karlsson, CEO Zhoda Petroleum Ukraine AB 
+46 709 565 141, robert.karlsson@zhodapetroleum.com 
 
About Zhoda Petroleum 
Zhoda Petroleum is an oil and gas company focused on exploring and developing concessions in Ukraine. Zhoda 
Petroleum’s wholly owned subsidiary has a joint venture with Ukrnafta (via Zhoda 2001 Corp) and 
Chornomornaftogaz (via Shelton Canada Corp). Zhoda Petroleum’s main asset is a 45 per cent interest in the 
producing Lelyaki field. The company’s oil and reserves amount to 8 million barrels of 2P. Zhoda Petroleum’s 
shares are traded on Pareto Securities OTC. For more information, visit zhodapetroleum.com.  
 
This is an English translation of the Swedish original. In case of discrepancies, the Swedish original shall prevail.  
 
 



 
 
 
 
 
Revisorns yttrande enligt 13 kap. 6 § aktiebolagslagen (2005:551) över 
styrelsens redogörelse för väsentliga händelser för perioden 2015-10-07-–2016-
09-16 
 
Till styrelsen i Zhoda Petroleum Ukraine AB (publ), org.nr 559030-3490 

Vi har granskat styrelsens redogörelse daterad den 16 september 2016. 

Styrelsens ansvar för redogörelsen 
Det är styrelsen som har ansvaret för att ta fram redogörelsen enligt aktiebolagslagen och 
för att det finns en sådan intern kontroll som styrelsen bedömer nödvändig för att kunna ta 
fram redogörelsen utan väsentliga felaktigheter, vare sig dessa beror på oegentligheter 
eller på fel. 

Revisorns ansvar 
Vår uppgift är att uttala oss om styrelsens redogörelse på grundval av vår granskning. Vi 
har utfört granskningen enligt FARs rekommendation RevR 9 Revisorns övriga yttranden 
enligt aktiebolagslagen och aktiebolagsförordningen. Denna rekommendation kräver att vi 
följer yrkesetiska krav samt planerar och utför granskningen för att uppnå begränsad 
säkerhet att styrelsens redogörelse inte innehåller väsentliga felaktigheter. 
Revisionsföretaget tillämpar ISQC 1 (International Standard on Quality Control) och har 
därmed ett allsidigt system för kvalitetskontroll vilket innefattar dokumenterade riktlinjer 
och rutiner avseende efterlevnad av yrkesetiska krav, standarder för yrkesutövningen och 
tillämpliga krav i lagar och andra författningar. 

Granskningen innefattar att genom olika åtgärder inhämta bevis om finansiell och annan 
information i styrelsens redogörelse. Revisorn väljer vilka åtgärder som ska utföras, bland 
annat genom att bedöma riskerna för väsentliga felaktigheter i redogörelsen, vare sig 
dessa beror på oegentligheter eller på fel. Vid denna riskbedömning beaktar revisorn de 
delar av den interna kontrollen som är relevanta för hur styrelsen upprättar redogörelsen i 
syfte att utforma granskningsåtgärder som är ändamålsenliga med hänsyn till 
omständigheterna, men inte i syfte att göra ett uttalande om effektiviteten i den interna 
kontrollen. Granskningen har begränsats till översiktlig analys av redogörelsen och 
underlag till denna samt förfrågningar hos bolagets personal. Vårt bestyrkande grundar sig 
därmed på en begränsad säkerhet jämfört med en revision. Vi anser att de bevis vi har 
inhämtat är tillräckliga och ändamålsenliga som grund för vårt uttalande. 

Uttalande 
Grundat på vår granskning har det inte kommit fram några omständigheter som ger oss 
anledning att anse att styrelsens redogörelse inte avspeglar väsentliga händelser för 
bolaget på ett rättvisande sätt under perioden 2015-10-07–-2016-09-16. 



 
 
 
 
 
Övriga upplysningar 
Detta yttrande har endast till syfte att fullgöra det krav som uppställs i 13 kap. 6 § 

aktiebolagslagen och får inte användas för något annat ändamål. 

Stockholm den 16 september 2016   

Ernst & Young AB 

 

 

Per Hedström 

Auktoriserad revisor 

 


