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FORM 51-102F3
MATERIAL CHANGE REPORT

Name and Address of Company

CGX Energy Inc. (“CGX” or the “Company”’)
333 Bay Street, Suite 2400
Toronto, Ontario M5SH 2T6

Date of Material Change
August 10, 2023
News Release

A news release, attached hereto, was disseminated via Newsfile Corp. and filed on
SEDAR at www.sedar.com on August 10, 2023 (the “Press Release”).

Summary of Material Change

The Company and Frontera Energy Corporation (“Frontera”), joint venture partners (the
“Joint Venture”) in the Petroleum Prospecting License for the Corentyne block offshore
Guyana, announced that they had entered into an agreement to amend the Joint Operating
Agreement originally signed between CGX and a subsidiary of Frontera on January 30,
2019, subsequently amended on July 21, 2022, as amended (the “Agreement”),
effectively farming into the Corentyne block to cover the unexpected additional costs of
the Wei-1 well due to delays associated with the late release of the rig by a third-party,
costs associated with a lost sampling tool, and the drilling of the bypass well.

Full Description of Material Change

On August 10, 2023, CGX and Frontera announced that following the safe and successful
completion of Wei-1 well drilling operations (see press releases dated June 28, 2023 and
June 13, 2023), the Joint Venture has entered into an Agreement, whereby Frontera will
effectively be farming into the Corentyne block to cover the unexpected additional costs
of the Wei-1 well due to delays associated with the late release of the rig by a third-party,
costs associated with a lost sampling tool, and the drilling of the bypass well. The
Agreement remains subject to regulatory approvals, including approval of the TSX
Venture Exchange.

As part of the Agreement, CGX will transfer up to 4.7% of its participating interest in the
Corentyne block to Frontera in exchange for Frontera funding CGX’s additional expected
outstanding share of the Joint Venture's costs associated with the Wei-1 well for up to
approximately $16.5 million. As a result of this agreement, if the maximum amount is
transferred by CGX, the Company will have a 27.3% participating interest and Frontera
will have a 72.7% participating interest in the Corentyne block.

Related Party Transaction

Frontera is a “related party” of CGX under Multilateral Instrument 61-101 Protection of
Minority Security Holders in Special Transactions (“MI 61-101"). The transaction
described herein between CGX and Frontera is a “related party transaction” within the
meaning of MI 61- 101, and is exempted from the formal valuation requirement of MI
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61-101 pursuant to the exemption provided in section 5.5(b) of MI 61-101, as CGX’s
common shares are listed only on the TSX Venture Exchange and not on any of the
markets specified in section 5.5(b) of MI 61- 101. CGX is exempted from the minority
approval requirements pursuant to section 5.7(1)(e) of MI 61-101 on the basis that: (i)
CGX is in serious financial difficulty, (ii) the transactions contained in the Agreement are
designed to improve the financial position of CGX, (iii) section 5.5(f) of MI 61-101 is not
applicable in connection with the transactions provided in the Agreement, (iv) CGX has
one or more independent directors in respect of the transactions contemplated in the
Agreement, (v) the CGX board of directors (the “Board”) and each of its independent
directors, acting in good faith, have determined that items (i) and (ii) above apply and
that the terms of the Agreement are reasonable in the circumstances of CGX, and (vi)
there is no other requirement, corporate or otherwise, to hold a meeting of shareholders to
approve the transactions contained in the Agreement.

The Board established a special committee on October 30, 2020 of two of the
independent directors (the “Special Committee”) and the Special Committee was
engaged and has been kept apprised throughout the course of negotiations with Frontera.
The Special Committee held a meeting to consider the terms of the Agreement before its
approval and recommended that the Board approve the terms of the Agreement.
Frontera’s representatives on the Board declared a conflict of interest and abstained from
voting on or discussing the terms of the Agreement. The Board then resolved to approve
the terms of the Agreement, in which Frontera’s representatives on the Board abstained
from such resolution. There were no contrary views expressed by any director, nor were
there any abstentions by any director of CGX other than the Frontera representatives, and
there were no material disagreements between the Board and the Special Committee.

This material change report is not being filed more than 21 days prior to closing of the
Private Placement due to there being less than 21 days between the satisfaction of
conditions precedent to the Loan and completion of the Loan agreement.

Disclosure for Restructuring Transactions

Not applicable.

Reliance on subsection 7.1(2) of National Instrument 51-102

Not applicable.

Omitted Information

Not applicable.

Executive Officer

For further information, contact:

Daniel Sanchez, Chief Financial Officer
(832) 300-3200

Date of Report

August 18, 2023
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CGX Energy Announces Filing of Second Quarter 2023 Financial
Statements

Secures Funding for Company’s Share of Additional Wei-1 Well Costs

Toronto, Canada, August 10, 2023 - CGX Energy Inc. (“CGX” or the “Company”) today released
its unaudited Consolidated Financial Statements for the second quarter of 2023, together with its
Management, Discussion and Analysis - Quarterly Highlights (the “Financial Disclosures™). These
Financial Disclosures will be posted on the Company’s website at www.cgxenergy.com and on
SEDAR at www.sedarplus.ca. All values in the Financial Disclosures are in United States dollars
unless otherwise stated.

In addition, CGX and Frontera Energy Corporation (“Frontera”), joint venture partners (the “Joint
Venture”) in the Petroleum Prospecting License for the Corentyne block offshore Guyana, announce
that following the safe and successful completion of Wei-1 well drilling operations (see press releases
dated June 28, 2023 and June 13, 2023), the Joint Venture has entered into an agreement to amend
the Joint Operating Agreement originally signed between CGX and a subsidiary of Frontera on
January 30, 2019 and subsequently amended on July 21, 2022 (the “Agreement”), whereby Frontera
will effectively be farming into the Corentyne block to cover the unexpected additional costs of the
Wei-1 well due to delays associated with the late release of the rig by a third-party, costs associated
with a lost sampling tool, and the drilling of the bypass well. The Agreement remains subject to
regulatory approvals, including approval of the TSX Venture Exchange.

As part of the Agreement, CGX will transfer up to 4.7% of its participating interest in the Corentyne
block to Frontera in exchange for Frontera funding CGX’s additional expected outstanding share of
the Joint Venture's costs associated with the Wei-1 well for up to approximately $16.5 million. As a
result of this agreement, if the maximum amount is transferred by CGX, the Company will have a
27.3% participating interest and Frontera will have a 72.7% participating interest in the Corentyne
block.

The transactions described herein between Frontera and CGX are related party transactions under
Multilateral Instrument 61-101 (“MI 61-101") but are exempt from the obligations to obtain a formal
valuation and approval from a minority of shareholders as the Company will be relying on the
exemptions under section 5.5(b) and 5.7(1)(e) of MI 61-101. The material change report to be filed
by CGX in connection with this news release will contain the required disclosure regarding such
exemptions and the formal valuation for the Corentyne block obtained by CGX.

About CGX

CGX is a Canadian-based oil and gas exploration company focused on the exploration of oil in the
Guyana-Suriname Basin and the development of a deep-water port in Berbice, Guyana.

Head Office

333 Bay Street, Suite 2400
Toronto, ON, Canada M5H 2T6
T 416.364.5569 F 416.360.7783



NEITHER THE TORONTO STOCK EXCHANGE, TSX VENTURE EXCHANGE NOR THEIR
REGULATION SERVICES PROVIDERS (AS THAT TERM IS DEFINED IN THE POLICIES OF
THE TORONTO STOCK EXCHANGE AND TSX VENTURE EXCHANGE) ACCEPTS
RESPONSIBILITY FOR THE ADEQUACY OR ACCURACY OF THIS RELEASE.

Cautionary and Forward-Looking Statements:

This news release contains forward-looking statements. All statements, other than statements of
historical fact, that address activities, events or developments that CGX believes, expects or
anticipates will or may occur in the future are forward-looking statements. These forward-looking
statements reflect the current expectations or beliefs of CGX based on information currently available
to it. Forward-looking statements are subject to a number of risks and uncertainties that may cause
actual results to differ materially from those discussed in the forward-looking statements, and even if
such actual results are realized or substantially realized, there can be no assurance that they will have
the expected consequences to, or effects on, the Company. Factors that could cause actual results or
events to differ materially from current expectations include, among other things: the need to obtain
any required regulatory approvals; the ability of the Joint Venture to successfully explore and develop
offshore blocks, and to fund exploration and development and the impact thereof of unforeseen costs
and expenses; changes in equity and debt markets; perceptions of the prospects and the prospects of
the oil and gas industry in the countries where the Company operates or has investments; and the
other risks disclosed under the heading “Risk Factors” and elsewhere in the Company’s annual
information form dated May 5, 2021 or the most recent management, discussion and analysis, under
the heading “Risk and Uncertainties” filed on SEDAR at www.sedarplus.ca. Any forward-looking
statement speaks only as of the date on which it is made and, except as may be required by applicable
securities laws, CGX disclaims any intent or obligation to update any forward-looking statement,
whether as a result of new information, future events or results or otherwise. Although CGX believes
that the assumptions inherent in the cautionary and forward-looking statements applicable to it are
reasonable, forward-looking statements are not guarantees of future performance and accordingly
undue reliance should not be put on such statements due to the inherent uncertainty therein.

For further information, please contact Todd Durkee, Vice President, Development, CGX, at
(832) 300-3200, www.cgxenergy.com




