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GLOSSARY & ABBREVIATIONS

The following are certain abbreviations and definitions of terms used herein:
"ABCA" means the Business Corporations Act (Alberta);

" Amalgamation" means the amalgamation of Eagle and Leader, effective May 20, 1997, pursuant to the
provisions of the ABCA, which amalgamation resulted in the establishment of Centurion;

" bcf" means billions of cubic feet;

" boe" means barrels of oil equivaent;

"bopd" means barrels of il per day;

" Centurion” means Centurion Energy International Inc.;

" CPC" means Centurion Petroleum Corporation, a subsidiary of Centurion and holder of certain oil and gas
assets in Egypt;

" Eagle" means Eagle Energy Corp. and its subsidiaries, being one of the predecessor companies to
Centurion and a party to the Amalgamation;

"Ecumed Grombalia" means Ecumed Petroleum Grombalia, Ltd., a subsidiary of Centurion and holder of
certain oil and gas assetsin Tunisig;

"Ecumed Tunisia" means Ecumed Petroleum Tunisia, Ltd., asubsidiary of Centurion and holder of certain
oil and gas assetsin Tunisig;

"Ecumed Zarzis' means Ecumed Petroleum Zarzis, Ltd., a subsidiary of Centurion and holder of certain
oil and gas assetsin Tunisia;

"EGPC" means Egyptian Genera Petroleum Company, the Egyptian nationd oil company;
"ETAP" means Enterprise Tunisenne d'Activities Petrolieres, the Tunisian national oil company;

" Leader" means Canadian Leader Energy Inc. and its subsidiaries, being one of the predecessor companies
to Centurion and a party to the Amagamation;

"Marathon" means Marathon Internationa Oil Company of Houston, Texas,
"mboe" means thousands of barrels of oil equivaent;
"mcf* means thousands of cubic feet;

"Ministry" means the Ministry of Industry established by the national government of Tunisia;



"mmcf" means millions of cubic fest;

" Participating Interest" means aninterest in an oil and gas concession or field that includes an obligation
to pay capita and operating costs and the right to receive production and production revenue;

"NGL'S" means Natural Gas Liquids;

" SEEB" means Societe dElectricité d'El Bibane, a subsidiary of Centurion, which company is anticipated
to hold Centurion interest in the Tunisian power generation fecility;

"TSE" means The Toronto Stock Exchange;

"Tunisian Subsidiaries’ collectively means Ecumed Grombaia, Ecumed Tunisaand Ecumed Zarzis,

SPECIAL NOTE REGARDING FORWARD LOOKING STATEMENTS

Statements contained in this Annual Report on Form 20-F that are not historical facts are "forward-looking
statements’ as defined in the Private Securities Litigation Reform Act of 1995. Such forward-looking
statements are subject to risks and uncertainties that could cause actual results to differ materially from
estimated results. Such risks and uncertainties are more fully described in "Item 1. Key Information - Risk
Factors." Among such factors are those relating to Centurion’s ability to carry on oil and gas exploration,
development and production operations within projected operating budgets, volatility in the price of oil, natura
gas and NGL's, the accuracy of estimates of Centurion oil, gas and NGL reserves, the ability of Centurion
to successfully complete a power generation project in a timely fashion, fluctuating interest and foreign
exchange rates, government regulation and agency action, foreign country risks related to government
regulation and politica ingtability.

Investors are cautioned not to put undue reliance on forward-looking statements, and should not infer that
there has been no change in the affairs of Centurion since the date of this report that would warrant any
modification of any forward-looking statement made in this document or other documents filed periodicaly
with securities regulators. All subsequent written and ora forward-looking statements attributable to
Centurion or persons acting on its behalf are expresdy qualified in their entirety by this notice. Except as
required by law, Centurion disclaims any intent or obligation to update publicly these forward-looking
statements, whether as a result of new information, future events or otherwise.

ITEM 1 IDENTITY OF DIRECTORS, SENIOR MANAGEMENT AND ADVISORS

Thisitem is not applicable.

ITEM 2 OFFER STATISTICSAND EXPECTED TIMETABLE

Thisitem is not gpplicable.



ITEM 3

KEY INFORMATION

A. Selected Financial I nformation

The following selected consolidated financial data for the years ended December 31, 2000, 1999, 1998 and
1997 are derived from the Audited Consolidated Financia Statementsfor the periodsindicated and should be
read in conjunction therewith. References to the three month periods ended March 31, 2001 and 2000 are
derived from Centurion Unaudited Quarterly Reports to Shareholders and should be read in conjunction

therewith.

Reference should alsobe madeto Note 12 to the Audited Consolidated Financial Statements included herein
for adiscussion of the material differences between Canadian GAAP and U.S. GAAP, and their effect on

the financial statements.

Centurion current activities relate to the acquisition, exploration and development of oil and gas propertiesin
Tunisa and Egypt. Prior to August 1997, Centurion also conducted exploration, development and production
activitiesin Canada. On August 20, 1997, Centurion sold dl of its Canadian oil and gasassets. All monetary
references contained in thisltem 3 arein Canadian dollars.

Note that historical results are not necessarily indicative of future results.

SELECTED FINANCIAL INFORMATION TABLE

CANADIAN GAAP®

Revenue

Expenses

Income (Loss)®

Earnings (loss) per share (basic)®
Earnings (loss) per share(diluted)®
Total Assets

Long Term Debt

Shareholders Equity

Total Common Shares outstanding®(”

USGAAP®

Revenue

Three Months Ended
March 31 Twelve Months Ended December 31
2001 2000 2000 1999 1998 1997
(thousands of Canadian dollars)
$4,203 $5,752 $28,014 $ 19,915 $ 13456 $ 15,047
2,189 2,569 11,062 11,743 10,060 13,837
1,033 2,068 10,179 4,487 1,497 (3,291)
0.02 0.03 0.17 0.09 0.03 (0.07)
0.02 0.03 0.16 0.08 0.03 (0.07)
98,103 89,356 101,236 90,916 83,707 73,272
- - - 4,047® 9,071® -
75,959 63,830 77,557 61,152 46,348 44,401
62,267,487 61,145,678 64,677,487 61,185,178 44,226,875 44,226,875
Three Months Ended
March 31 Twelve Months Ended December 31
2001 2000 2000 1999 1998 1997
(thousands of Canadian dollars)
$4,203 $5,752 $ 28,014 $ 19,915 $13,456 $ 15,047



Three Months Ended

March 31 Twelve Months Ended December 31
2001 2000 2000 1999 1998 1997
Expenses 3,438 4,347 20,733 12,342 28,655 51,866
Income (Loss)® 765 1,405 7,281 2,890 (9,493) (23,564)
Earnings (Loss) per share (basic)® 0.01 0.02 0.12 0.06 (0.21) (0.54)
Earnings (Loss) per share (diluted) @ 0.01 0.02 0.11 0.06 (0.21) (0.54)
Total Assets 101,105 93,301 104,303 94,987 88,366 86,108
Long Term Debt - - - 3,920 9,9450) -
Shareholders Equity 78,906 69,168 80,772 67,265 53,766 63,259

Total Common Shares outstanding®™ 62,267,487 61,145,678 64,677,487 61,185,178 44,226,875 44,226,875

Notes:

(1) Refers to Canadian Generally Accepted Accounting Principles.

2 After taxes.

3) Basic earnings (loss) per shareis based upon the average number of common shares outstanding during the period indicated.

(4) Diluted earnings (loss) per shareis based on the average number of common shares outstanding plus the dilutive effect of
any options or convertible securities outstanding during the period indicated.

(5) Refers to a convertible note due September 30, 2000. See Note 5 to Centurion audited financia statements as at
December 31, 2000.

(6) End of period. Excludes stock options and any other outstanding convertible securities.

) Commencing on December 15, 1999, Centurion initiated a re-purchase of its outstanding common shares pursuant to a
normal-courseissuer bid under the policies of the TSE. This issuer bid was extended for a further one year period on
December 19, 2000. No common shares were acquired or cancelled during the year ended December 31, 1999. Between
January 1, 2000 and December 31, 2000, Centurion acquired and cancelled 2,120,500 common shares at a cost of
$2,043,000. Between January 1, 2001 and March 31, 2001, Centurion acquired and cancelled afurther 2,410,000 common
shares at a cost of $2,361,000.

8 Refersto US Generally Accepted Accounting Principles.

Dividend Policy

Neither Centurion or its predecessors have declared or paid dividends on its common shares during the last
five fiscal periods. Any future decision to declare dividends on Centurion common shares will be made by
the Board of Directors depending upon thefinancial requirements of Centurion to finance growth, thefinancial
condition of Centurion and other factors which the Board of Directors of Centurion may consider appropriate
in the circumstances. Centurion anticipates that future earnings will be retained for the development of its
business and does not anticipate the payment of dividends to shareholders for the foreseeable future.

Exchange Rates

Financia information in this Annual Report is expressed in Canadian dollars, unless otherwise noted.
Referencesto "Cdn$' or "$" areto Canadian dollars. Referencesto "US$" areto US dollars. Thefollowing
tables sets forth, for the period indicated, the high and low exchange rates, the average of the month-end
exchange rates and the period-end exchange rate of the Canadian dollar in exchangefor United Statesdollars,
based upon the inverse of exchange rates reported by the Federal Reserve Bank of New Y ork at the noon

-3



buying rates in New York City for cable transfers payable in Canadian dollars as certified for customs
purposes. On June 15, 2001 the noon buying rate was Cdn$1.00 = US$0.6571.

Y ear Ended December 31, High Low Average Period End
1996 0.7515 0.7215 0.7334 0.7301
1997 0.7489 0.6948 0.7223 0.6997
1998 0.7105 0.6343 0.6743 0.6534
1999 0.6929 0.6537 0.6730 0.6929
2000 0.6973 0.6413 0.6733 0.6666
Month High Low

May 2001 0.6532 0.6435

April 2001 0.6512 0.6333

March 2001 0.6502 0.6340

February 2001 0.6695 0.6497

January 2001 0.6690 0.6596

December 2000 0.6666 0.6496

B. Capitalization and Indebtedness
Thisitemis not applicable.

C. Reasons for the Offer and Use of Proceeds
Thisitem is not applicable.

D. Risk Factors

An investment in Centurion must be considered highly speculative due to the nature of its
business and its present stage of development.

Centurion’ sbusiness consists of the exploration and devel opment of oil and gasin the North African countries
of Tunisia and Egypt. Recently, in order to establish a market for a portion of its Tunisian natural gas
production, Centurion has begun the process of expanding its business to include an interest in a power
generating facility in Tunisia. There are anumber of inherent risks associated with oil and gas operationsand
development, particularly where such operations are conducted in foreign countries. There are also risks
inherent in the generation and sale of eectricity. Many of theserisks are beyond the control of management.
The following outlines some of the principal risksassociated with Centurion businessand their potentia impact
to Centurion.



No assurance of success

Oil and gas exploration and development involves a high degree of risk and there is no assurance that
expenditures made on future exploration or development activities by Centurion will result in new discoveries
of oil, condensate or natural gas that are commercialy viable or economicdly producible. It is difficult to
project the costs of implementing any exploratory or developmental drilling program due to the inherent
uncertainties of drilling in unknown formations, the costs associated with encountering various drilling
conditions such as overpressured zones and tools lost in the hole, and changes in drilling plans and locations
as aresult of prior exploratory wells or additiona seismic data and interpretations thereof.

Offshore drilling involves increased risk and expense

A number of Centurion’s properties are located offshore. Exploration, production and development of
offshore oil, condensate and natural gas propertiesinvolves anincreased degree of risk and expenserelative
to on-shore exploration, production and development due primarily to greater technical obstacles. Centurion
will therefor face higher costs in exploring, developing and producing its offshore properties.

Drilling new wells could result in liabilities

There are risks associated with the drilling of oil, condensate and natura gas wells, including encountering
unexpectedformationsor pressures, premature declinesof reservoirs, blow-outs, craterings, sour gasrel eases,
fires and spills. Reduced revenues or losses resulting from the occurrence of any of these risks could have
amaterialy adverse effect on Centurion and its future results of operations. Centurion may become subject
to liability for pollution, blow-outs or other hazards. Centurion has insurance with respect to these hazards,
however, such insurance has limitations on liability that may not be sufficient to cover the full extent of such
ligbilities. The payment of such liabilities could reduce the funds available to Centurion or could in an extreme
case, result in atotal loss of its properties and assets.

Decommissioning costs are unknown

Centurion may become responsible for costs associated with abandoning and reclaiming wells, facilities and
pipeineswhich it usesfor production of itsoil and gasreserves. Abandonment and reclamation of its current
fecilities and the costs associated therewith is often referred to as "decommissioning”. There are no
immediate plans to establish a reserve account for these potential costs in respect of any of its current
properties or facilities, rather, the costs of decommissioning are expected to be paid from the proceeds of
production in accordance with the practice generally employed in onshore and offshore ailfield operations.
Should decommissioning be required prior to economic depletion of Centurion’s current properties or should
the estimates of the costs of decommissioning exceed the value of the reserves remaining at any particular
time to cover such decommissioning costs, Centurion may haveto draw on fundsfrom other sourcesto satisfy
such costs. The use of other funds to satisfy such decommissioning costs could have a materialy adverse
effect on Centurion’s financia position and future results of operations.

No assurance of commerciality
There isno assurance that oil, condensate or natural gaswill be capable of production in sufficient quantities
to makeexisting fields or future discoveriescommercialy viable or economic for Centurion or that theexisting

fields will be able to maintain their economic viability as projected. The long-term viability of Centurion
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depends on its ahility to find or acquire, develop and commercially produce additiona oil, condensate and gas
reserves. In the case of natural gas, to be economic, Centurion will either have to find or establish a
commercia market for its gas.

Prices and markets for oil are subject to unpredictable fluctuation

Oil and natural gas are commodities whose prices are determined based on world demand, supply and other
factors dl of which are beyond the control of Centurion. World prices for oil, natural gas and condensate
have fluctuated widely in recent years. Future price fluctuations in world prices are expected and will have
a significant impact upon the projected revenue of Centurion, the projected return fromits existing and future
reserves and the genera financial viability of Centurion.

Centurion’s oil and gas prices are affected by factors such as supply and demand, oil quality and
transportation adjustments. For the balance of 2001, Centurion expectsto have oil salesonly fromitsTunisian
operations. Centurion expects to market its oil production in a manner consistent with past practices.

Centurion is paid a Brent-based price for its oil, usualy $1.00 to US$1.50 per barrel less than the spot price
for West Texas Intermediate crude oil. Brent prices averaged US$16.96 per barrel in 1999 and closed the
year at US$25.60 per barrel. During 2000, Brent prices reached prices as high as US$35 per barrdl and
closed the year at US $22.75 per barrel. During the first part of 2001, Brent prices have ranged between
US$22 and US$30 per barrel. There is no assurance that the price paid for Centurion oil will remain at
current levels. Based on 2001 cash flow, each increase or decrease of US$1.00 per barrel in price has a
$0.02 per share effect, fully diluted, on Centurion’ srevenues. A decreasein the price obtained for its il will
have amateria adverse effect on the financia condition of Centurion and its future results of operations.

Dependence Upon Single Customer for Sale of Tunisian Gas

Centurion has not had any natural gas salesto date. All salesof Centurion’s Tunisian natural gasis expected
to be to a single purchaser for the purpose of generating electrically within Tunisa. Centurion will sdll its
Tunisan natural gas at a fixed price that is expected to be below current world market prices for gas.
Centurion will not be ableto sall itsnatural gas on theworld markets. Continued sales of Tunisian natural gas,
and the ability of Centurion to obtain a return on its investment in the electrica generation facility will be
dependent upon the costs of start up and continuing operation of the electrical generation facility.

Environmental regulation in Tunisia and Egypt is restrictive

Centurion’s current and future operations are conducted in Tunisia and Egypt and are subject to
environmental regul ations promulgated by the Tunisian and Egyptian national governments. Should Centurion
initiate operations in other countries, such operations will be subject to environmenta legidation in such
jurisdictions. Current environmental legidation in Tunisiaand Egypt providesfor restrictions and prohibitions
on spills, releases or emissions of various substances produced in association with oil, condensate and natural
gas operations. In addition, certain types of operations may require the submisson and approval of
environmentalimpact assessments. Centurion’ sexisting operationsare subject to such environmental policies
and legidation. Environmenta legidation and policy is periodically amended. Such amendments may result
in stricter standards and enforcement and in more stringent fines and penalties for non-compliance.
Environmental assessments of existing and proposed projects carry aheightened degree of responsbility for
companies and their directors, officers and employees. The costs of compliance associated with changesin
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environmenta regulations could require significant expenditures, and breaches of such regulations may result
intheimposition of material finesand penalties. In an extreme case, such regulations may result in temporary
or permanent suspension of production operations. There can be no assurancethat these environmental costs
or effects will not have a materialy adverse effect on Centurion’s future financial condition or results of
operations.

Centurion flares natural gas

Centurion is currently flaring natural gas associated with its Tunisian oil production. The Tunisan Ministry
has established certain restrictions on the quantities of natural gas that may be flared in connection with oil
production. These restrictions currently limit and are expected to continue to limit on an ongoing basis
Centurion’s level of crude ail production. Thereisincreasing pressure on aworld-wide basisto substantialy
reduce and restrict the flaring of natural gas. Should greater flaring restrictions be imposed, Centurion may
have to reduce production levels or establish aternate means of handling natural gas associated with oil
production, either of which could have a materialy adverse effect on Centurion’s future financia condition
and results of operations.

Centurion has Tunisian tax obligations - reinvestment reserve

Under the provisions of applicable Tunisian tax legidation, oil and gas producers are entitled to establish a
reinvestment reserve (the "Reinvestment Reserve") for the exclusive purpose of financing companies with
an agricultural or industrial business other than oil and gas exploration. The amount allocated to the
Reinvestment Reserve may be deducted from acompany's taxabl e profit for thefiscal year in question to the
limit of 20% of such profit. The Reinvestment Reserve claimed in aparticular fiscal year which has not been
reinvested in whole or in part within five years of the date it is established must be reincorporated into the
taxable earnings of the company in the fifth fiscal year following its establishment. The corresponding tax
bears interest dating back to the date the tax would have been payable but for the establishment of the
Reinvestment Reserve.

Centurion’s Tunisian subsidiaries have established a Reinvestment Reserve of $5.2 million as at March 31,
2001. Should these companies be unable to expend monies on qualifying businesses, companies or projects,
such subsidiaries will become ligble for payment of deferred taxes in this amount along with related interest
thereon. Should Centurion become ligble for such payments, it would have a materialy adverse effect on
Centurion’s future financia condition and results of operations.

The prospectiveinvestment by Centurion into the Tunisian power generation facility isaqudifying expenditure
for the purposes of the Reinvestment Reserve. On April 7, 2001, Centurion completed the funding of the
share capital relating to the Tunisian power generating facility. Thistransaction satisfied the majority of the
Tunisian tax obligation diminating approximately $4.5 million of the reinvestment reserveliability. Centurion
must fund the remainder (approximately $0.7 million) of the liability by December 31, 2002. Further funding
of the Tunisian power generating facility may be used as a method to eliminate the remaining tax liability.

Foreign currency exchange rates may fluctuate, which can affect financial results
Centurion sdllsits oil production pursuant to marketing agreementsthat are denominated in US dollars. Many
of the operational and other expensesincurred by Centurion are paid in US dollarsor inloca currency of the

country where operations are performed. The assets and liabilities of Centurion (including reserve
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information) are recordedin Canadian dollars. Asaresult, fluctuationsin the US dollar against the Canadian
dollar and each of these currencies against local currenciesin jurisdictions where properties of Centurion are
located could result in unanticipated fluctuationsin Centurion financial resultswhich are recorded in Canadian
dollars.

There are political and economic risks associated with operationsin Tunisia and Egypt

All of Centurion’s oil and gas operations and related assets are located in Tunisia and Egypt. While both
Tunisa and Egypt have rdatively stable governments, Centurion’s activities in Tunisia and Egypt may be
adversaly affected in varying degrees by political or economic instability. These risks include, but are not
limited to, terrorism, military repression, arbitrary interference with private contract rights, extreme
fluctuations in currency exchange rates, high rates of inflation, exchange controls, taxation and other laws or
policies affecting foreign trade, investment or taxation. Any changesin oil and gas or investment regulations
and policies or a shift in political attitudes in Tunisia or Egypt are beyond the control of Centurion and may
adversely affect its business and future financial results. Operations may be impacted in various degrees by
such factors as government regulations with respect to restrictions on production, price controls, export
controls, income taxes, expropriation of property, environmenta legidation, land use, water use, land clams
of local people and workplace safety. Theimpact of these factors on Centurion’ sfuture results of operations
cannot be accurately predicted.

No intention to pay dividends in foreseeable future

Centurion has not paid any dividends on its common shares since incorporation. The future payment of
dividends on Centurion's common shares will be dependent upon the financia requirements of Centurion to
finance future growth, the financial condition of Centurion and other factors which the board of directors of
Centurion may consider appropriate in the circumstances. Centurion anticipates that future earnings will be
retained for the development of its business and does not anticipate the payment of dividendsto shareholders
for the foreseeable future.

Conflicts of interest

Two of the seven directors of Centurion are associated with other natura resource companies with inter-
national operations which may give rise to conflicts of interest. None of the potential conflicts relate to
operationsin Tunisa or Egypt. Pursuant to the requirements of the ABCA, directors who have a materia
interest in any party to amaterial contract or aproposed material contract with Centurion are required, subject
to certain exceptions, to disclose that interest and generally abstain from voting on any resolution to approve
the contract. In addition, the directors are required to act honestly and in good faith with aview to the best
interests of Centurion.

Fve of the seven directors of Centurion, being Badr N. Al-Aiban, Gary V. Awad, Derrick R. Armstrong,
Michael Miller and Leroy Wabaum, have either other full time employment or other business or time
restrictions placed on them and accordingly, these directors generally devote lessthan 5% of their timeto the
affairs of Centurion.



Requirement of additional capital

While Centurion is currently debt free and is able to finance continued operations from its cash flow, planned
expansion of Centurion’s operations will require additiona financing. Centurion requiresUS $11.5 million to
financeits share of its Tunisian eectrical generation facility. Itisintended that thisfinancing will be satisfied
by US $10 million in bank project financing and US.$1.5 in subordinated debt to be advanced to the project
by Centurion’s project co-developer Caterpillar Power VenturesInternationd Inc. Inaddition tothisproject
financing, Centurion aso plans to drill an additiona sevenwellsin Egypt and tie them into the National Gas
Grid, in conjunction with tying in existing wells that are already capable of production. Total project costs for
drilling, completing and tying in the seven wells, and constructing a pipe line to tie in existing wells capable
of production, is estimated to be US$36 million. Of this amount, Centurion has negotiated an offer for bank
financing for approximately US $6 million. The initid US $6 million will be used to construct a pipeline.
Centurion plans to arrange for a further US $10 million of financing if initia drilling results are successful, to
be repayable with interest at LIBOR + 2% over atwo year term. The remaining US $20 million is planned
to be financed through cash flow, and through deferred payment terms with drilling contractors expected to
amount to approximately $US 9 million. If cash flows from operations are less than planned, then Centurion
will have to ether obtain additiona financing in regard to the drilling of the seven wells in Egypt, or scale
down or defer a part of the proposed drilling program.

Control by Existing Officers and Directors

Centurion's executive officers and directors currently own an aggregate of options,
warrants and issued common shares, which represents approximately % of thefully diluted common
shares as of the date hereof. Asaresult of this stock ownership, these officers and directors may be in a
position to affect corporate actionsin amanner that could conflict with theinterests of its public shareholders.

Enforcement of Civil Liabilities

As a substantial amount of Centurion's assets are located outside of the United States, it may be difficult or
impossible to enforce judgments granted by a court of the United States against its assets or its subsidiaries
or its directors and officers which are resident outside of the United States.

ITEM 4 INFORMATION ON CENTURION
A. History and Development of Centurion

Centurion is an internationd oil and gas exploration and development company established pursuant to the
Business Cor porations Act (Alberta) through an Amagamation on May 20, 1997 of Eagle and Leader. The
principal assets of Centurion currently consist of Participating Interestsin oil and gas properties|ocated in the
North African countries of Tunisia and Egypt.

Eagle was incorporated as 336085 Alberta Ltd. under the laws of the Province of Albertaon September 13,
1985. It changed its name to Racing Blood Stables Ltd. on April 21, 1986 and to Eagle Energy Corp. on
October 3, 1988. Prior to 1996, Eagle’'s business activity had been the manufacturing, licensing and
digtribution of a specidized oil well drilling systems. In late 1995, Eagle sold its drilling system technology.
Following a change of management and the election of a new board of directors, Eagleincorporated Eagle
Holdings (Barbados) Limited and Ecumed Petroleum Corporation, both Barbados companies. 1n early 1996,
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Eagle entered into an agreement with Marathon to purchase the interests of Marathon in certain oil and gas
properties located in Tunisa The purchase was to occur by way of an acquisition of al of the shares of
Marathon Petroleum Tunisia, Ltd. (which is now called Ecumed Petroleum Tunisia, Ltd.) and Marathon
Petroleum Zarzis, Ltd. (which is now called Ecumed Petroleum Zarzis, Ltd.). After entering into the
purchase and sale agreement, Eagle negotiated an agreement with Leader to allow Leader to acquire 40%
of the Ecumed Tunisia and Ecumed Zarzis shares and to participate proportionately in the exploration,
development and operation of the fields. After jointly acquiring their interests in Tunisia, Eagle and Leader
operated as partnersin devel opment of the Tunisian properties. Leader subsequently determined that it would
focus its operations in North Africa, and in early 1997 entered into discussions with Eagle about a possible
merger of their operationsin view of what had become their shared business objectives and properties. It
was believed by management of Eagle and Leader at that time that a merger of the two companies would
result in anew corporation that was able to more effectively and efficiently manage the jointly held Tunisian
properties and more adequately finance the acquisition and devel opment of further properties. 1t wasbelieved
that asingle corporation would have reduced overhead, greater accessto investment markets, greater access
to internationa oil and gas projects and improved liquidity and a larger asset base and market capitalization
than the two companies would have separately.

Leader was incorporated under the laws of the province of Alberta on November 24, 1986 as Bodega
Ventures Inc. In June, 1993 its shares were consolidated on a 1 for 4 basis and its name was changed to
Leader Oil and Gas Limited. On July 11, 1994 its name was changed to Canadian Leader Energy Inc. Prior
to entering into the agreement with Eagle to participate with Eagle in acquiring Marathon’s Tunisian oil and
gas assets, Leader had restricted its operations to the exploration and development of oil and natural gasin
Western Canada. Following the Amalgamation with Eagle, these Canadian assets were disposed of such that
the amalgamated company, Centurion, operates only in North Africa

The amalgamation of Eagle and Leader was accounted for as a pooling of interest. As aresult of the
amalgamation between Leader and Eagle, all L eader’ s Canadian assetswere sold (proceeds of $16.5 million)
to find further investments by Centurion in Tunisia and Egypt. Consequently, al capital expenditures after
the anagamation ($18.0 millionin 1998, $11.4 millionin 1999 and $10.6 million in 2000) were made in respect
of Centurion’s foreign operations.

Centurion has nine wholly owned subsidiaries that collectively hold dl of it's Participating Interests in its
producing and non-producing oil and gas properties. Centurion'ssubsidiariesareincorporated in the Bahameas,
Barbados and Tunisia. See"— Organizational Structure”. Centurion's head office and registered office are
located at Suite 800, 205 - 5th Avenue SW., Cagary, Alberta T2P 2V7, and Suite 1600, 407 - 2nd Street
S\W., Cdgary, Alberta T2P 2Y 3 respectively. Centurion’s telephone, fax and internet web site are (403)
263-6002, (403) 263-5998 and www.centurionenergy.com respectively. Centurion also has operationsoffices
in Tunis, Tunisaand Cairo, Egypt.

Since completing the Amagamation, Centurion's common shares have traded on The Toronto Stock

Exchange under thetrading symbol "CUX". Prior thereto, the common shares of Eagletraded on The Alberta
Stock Exchange and the common shares of Leader traded on the TSE.
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B. Business Over view

Generd

Centurion’ sbusinessrelates to the conventional oil and gasindustry segment. Centurion’s current operations
include exploration, development and production of oil and gas from properties located in Tunisiaand Egypt.
During the most recently completed financia year, Centurion has aso begun to expand its business thet is
expected to result in Centurion holding a 50% interest in a power generation facility that will generate
eectricity utilizing in part, Centurion’s existing Tunisian natural gas production.

Acquisition, Exploration and Development of Tunisian Oil and Gas Properties

In early 1996, Eagle negotiated a series of agreements with Marathon to acquire al of Marathon's common
stock in two companies that held oil and gas production and exploration properties and associated production
facilities in Tunisia. At the time of the acquisition, Leader agreed to acquire a minority interest in the
Marathon companies in return for funding a portion of the acquisition cost and future exploration and
devel opment obligations on the properties held by the acquired companies. In April 1996, Eagle and Leader
closedtheir acquisition of al of theissued and outstanding shares of Ecumed Tunisiaand Ecumed Zarzisfrom
Marathon. In May 1996 Eagle acquired al of the shares of Ecumed Grombalia from Marathon. Centurion,
has dedlt at arm’s length with Marathon at al times.

At the time of the acquisitions, Ecumed Tunisia, Ecumed Zarzis and Ecumed Grombalia (collectively the
"Tunisan Subsidiaries’) held Participating Interests in three oil and gas concessions, one producing field and
one oil and gas exploration permit al of which arelocated in Tunisia. In September 1998, Ecumed Grombalia
acquired a Participating Interest in a second Tunisian oil and gas exploration permit. In addition to their
Participating Interests, the Tunisian Subsidiaries al so owned and continueto own on-shore production facilities
consisting of primary oil processing equipment, storage tanks and on-shore oil lifting equipment and facilities,
al of which are situate in the port of Zarzis, Tunis. In early 1998, Centurion completed an 18 kilometre
pipeline connecting its El Biban #3 well to itson-shore production facilities. See"ltem 4 —Properties, Plants
and Equipment”.

Since acquiring the Tunisian Subsidiariesin April and May 1996, Centurion hasdrilled sx wellsonits Tunisian
properties. Asat March 31, 2001, Centurion’ stotal net Tunisian oil production was approximately 1,570 bopd.
Centurion is participating in the drilling of a third development well that spudded in mid February 2001. This
well is il being drilled.

Acauisition and Exploration of Egyptian Oil and Gas Properties

In January 1997, Centurion acquired all of the shares of CPC which, at the time of acquisition, held a 40%
Participating Interest in the 630,000 acre El Manzala Concession located in the Nile Délta region of Egypt.
At the time of the acquisition, the EI Manzala Concession had no proved or producing reserves but had a
number of significant exploration prospects. In 1999, Centurion acquired the remaining 60% Participating
Interest in the EI Manzala Concession. 1n 2000, Centurion relinquished 210,000 acres, reducing the acreage
in which it holds a Participating Interest to 420,000 acres.

InMarch, 1998, Centurion participated in the successful re-completion of the El Wastani # 1 well andin June
1998, the successful drilling of the Abu Monkar # 1 well. The Abu Monkar Well tested at flow rates of 21.6
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mmcf/day and El Wastani #1 tested at 12 mmcf/day. Since completing thesewells, Centurion has formul ated
an exploration and development program for the EI Manzala Concession which includes the construction of
agas pipeline to transport natural gas produced from these wells to the local Egyptian market by the third
quarter of 2001.

Tunisian Power Generation Facility

Centurion has entered into ajoint devel opment agreement with Caterpillar Power Ventures International Ltd.
(“Caterpillar”) and CME Internationa Inc. (“CME”) pursuant to which Centurion and Caterpillar will develop,
construct, finance and operate an electrical power generation facility in Tunisa  The facility will be owned
by SEEB which in turn will be owned 50% by Centurion and 50% by Caterpillar/CME. The facility will use
natural gas currently being flared from the El Biban and Ezzaovia fields to generate e ectricity whichinturn
will be sold to the Tunisian National electrical power grid. The cost of development and construction of the
facility isexpected to be approximately US $27 million, with Centurion being responsible for half of such costs
or US$13.5 million. Centurion will finance its share of the project by injecting US $2 million in equity which
has already been advanced, bank financing of US $10 million with interest payable at arate of LIBOR + 2%,
and subordinated debt of US$1.5 million from Caterpillar. Principal and interest costs are expected to be paid
out of Centurion’s share of revenues generated from the sale of electricity.

Disposition of Canadian Oil and Gas Assetsin 1997

On August 20, 1997, Centurion sold all of its Canadian oil and gas assets to an arms-length third party and
has since focused all of its resources on the exploration, development and production of its oil and gas
propertiesin Tunisaand Egypt. The proceeds of the sale of the Canadian assets, amounting to $16,522,000,
were used by Centurion to retire outstanding debt incurred by Centurion in the exploration and development
of its Canadian properties, and for general corporate purposes.

Petroleum Industry in Tunisia and Egypt
Tunisa

Tunisa islocated on the northern coast of continental Africaon the southern shore of the Mediterranean Sea
between Algeria to the west and Libya to the southeast. The country covers an area of approximately
162,000 square kilometres (63,000 square miles) and, based on a July 1999 census estimate, had a total
population of approximately 9.5 million people.

Tunisa isacongtitutional republic that declared independence from Francein 1956. The Tunisian legidature
is comprised of a 182 member Chamber of Deputies who are elected for afive-year term, 34 seats of which
are held by members of officialy recognized opposition political parties. Electionsheld on October 24, 1999
were won by the Democratic Congtitutional Rally. Thiswas the third electoral success for General Zine El
Abidine Ben Ali, the President and Head of State. President Ben Ali took officein November 1987 and has
since won presidential electionsin April 1989 and March 1994. The constitution provides that the President
can hold office for a maximum of three five-year terms.

Tunisia has experienced relative prosperity and stability under the leadership of President Ben Ali.
Notwithstanding this relative stability, Tunisia has been periodically affected by extremist Idamic militant
activity. Tunisian authorities have implemented anti-terrorism policies and security precautions. By law,
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parties organized on the basis of religion, region, race or language are forbidden. Despite this, there are
groups in Tunisia dedicated to turning the country into an Iamic republic. The Tunisian government has
taken stepsto prevent the Idamic militant strugglein neighboring Algeriafrom affecting Tunisiaby increasing
its military presence aong the Tunisia/Algeria border, imposing visa restrictions and imposing strict controls
on loca militants. Should the military-backed regime in Algeriafal, the establishment of an Idamic republic
in Algeriais likely to have an impact on regional politics and could lead to increased Isamic extremist
activitiesin Tunisa. The country aso borders Libya. Libya has experienced periods of civil unrest and has
been the subject of international sanctions. Future political unrest in Libyaislikely to affect Tunisiaand may
aso affect Tunisids political stability.

Qil has been produced from Tunisasince 1964. Mbendi, Information Services (Pty) Ltd., aprivately owned
internet business publishing and consulting company, state in their report on Tunisia s's oil and gas industry
posted on their website at www.mbendi.co.za,that as of December 1998 (being the most recent date for
which such reports have been made available), the country produces approximately 82,000 barrels of oil per
day and approximately 180 million cubic feet of gas per day on a reserve base of approximately 308 million
barrels of crude oil and threetrillion cubic feet of natural gas. The country aso has an infrastructure network
of oil and gas pipelines that link the country's producing fields with export terminals and urban centres.

The Tunisian petroleum industry is regulated by the Ministry on behaf of the national Tunisian government.
Qil and gas exploration activities may be carried out in Tunisiain one of three ways: (1) under a Prospecting
Authorization that dlows initid geologicad work; (2) under a Prospecting Permit that allows both geological
and geophysical work; and (3) under an Exploration Permit that allows data acquisition and drilling work.
Exploration Permits are granted by a Convention and a Memorandum of Obligations, both of which are
approved by the Ministry. In the event a petroleum discovery is made on an Exploration Permit, a Plan of
Development is required to be filed with the Ministry within six years of the discovery date in the case of an
oil discovery and within eight years of the discovery date in the case of a gas discovery. During the period
prior to thefiling of the Plan of Devel opment, hydrocarbon production is alowed with Ministry approval under
the terms of a long-term production test. Provided the Plan of Development is approved, a petroleum
Concession Licence is granted by the Ministry alowing for exclusive development and production of
petroleum by the concession holder over the field area identified in the Plan of Development. Petroleum
Concession Licences typicaly have a 30 year term from the initia date of the petroleum discovery.

A petroleum royalty ranging from 2% to 15% is payable in respect of oil and natural gas produced in Tunisia
and is based on a ratio of cumulative total net production revenue of the concession to cumulative total
expenses of the concession. The maximum royalty is reached when cumulative revenue is 2.5 times
cumulative total expenses, and is also payable on test production. Centurion has paid maximum royalty on
itstest production from its Al Manzah and Robannafields. Under the new Hydrocarbon Code, the maximum
royalty is 10% for any fields that the government, through ETAP, elect not to participate in. For its other
Tunisian properties the royalty rate is 2% at El Biban and 12% at Ezzaouia. The net royalty for al of
Centurion’s Tunisian production approximates 10%. The net royalty rate is not expected to change in the
near future.

The government of Tunisig, through the Tunisian nationa oil company, ETAP, hasthe right to back-in for up
to a50% interest on dl petroleum discoveries made in the country by paying cash for its share of completion
and tie-in cogts at the time of its eection and by paying for its portion of previoudy incurred drilling and
exploration costs from its share of future production revenues. In circumstances where ETAP participates,
it is responsible for its portion of ongoing development and operating costs under the terms of a Contract of
Association that issigned with the interest holder at thetime ETAP confirmsits participation in the discovery.
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Producers of ail are entitled to negotiate sales contracts directly with foreign oil purchasers subject to the
requirement that up to 20% of output (percentage dependent upon quantities produced) may be subject to a
domestic market requirement at aprice equal to 90% of the average price received by the producer for export
sales. Producers of natural gas are free to export natural gas after meeting the needs of the Tunisian
domestic market. The current price paid for domestic market requirement natural gas is 85% of the
international FOB export price of Mediterranean portsfor fuel oil with high sulphur content and of fuel quality
on a boe basis of 6.29 MCF =1 bhl.

Egypt

Egypt covers an area of approximately 1,000,000 square kilometres (386,000 square miles) in northeastern
Africa, with its northern coastline along the Mediterranean Sea, its eastern coastline along the Red Sea and
touching the State of Israel inthe Sinai. Egypt has an estimated 2000 popul ation of approximately 68.4 million
people.

Egypt is an independent congtitutional republic. Although the country is nominaly a multi-party democracy
with a 454 member People's Assembly, the true power of government rests with the President who serves
for six year terms and exercises wide-ranging powers. 1n 1999, President Hosni Mubarak was endorsed in
anationa referendum, in which he ran unopposed, to serve athird six-year term as President of the People's
Assembly. The People's Assembly approves the country's budget, levies taxes, approves government
programs and can censure cabinet ministers. Thereis aso a 210 member Shura (Advisory) Council which
has an advisory role on public policy but little legidative power. The Republic is divided into 26 provinces.
The President appoints the governors of the 26 provinces.

The Egyptian political system has undergone significant liberalization since the 1960's. Citizens enjoy a
substantial degree of freedom of expression and the judiciary regularly demonstrates its independence from
the executive branch of government. Further progress on political reform has taken a back seat to meeting
the challenge posed by terrorist groups. Since 1992, extremist groups seeking to overthrow the Egyptian
government have staged attacks on Egyptian government officials, security forces, foreign tourists and
Egyptian Coptic Christians. The Copts constitute an estimated 20% of Egypt's population.

Qil has been produced in Egypt since the mid-1960's. Based on a report of the United States Energy
Information Administration of the United States Department of Energy posted at their website at
www.eia.doe.gov., Egypt'sreserves are estimated to be approximately 3.5 billion barrels of oil and 32 trillion
cubic feet of gas. The country has an infrastructure of transportation and production facilities.

The national government regulates and controls the Egyptian oil industry through the Egyptian nationd oil
company, EGPC, which is active in the upstream, downstream and petrochemical sectors. EGPC has full
responsibility for al sectors of the Egyptian petroleum industry and holds the sole right to import and export
crude oil and other petroleum products.

The grant of petroleum concessions is administered by EGPC. EGPC invites oil companies to bid on open
exploration blocks each year under a production sharing system of agreements. Companies are invited to
evaluate the potentia of the blocks up for bid by purchasing data packages on the blocks. The successful bid
for a particular concession block is awarded by EGPC based on the exploration work program, financial
commitment, cost recovery, profit split, signature bonus and production bonuses submitted by respective
bidders. All roydties and taxes are included in the alocation of production to EGPC pursuant to the
production sharing agreement, meaning that the production that Centurion receives is tax and royaty free.
Under the Production Sharing Agreement, Centurion will fund all exploration costs. These costsarealocated
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to acost recovery pool. If an exploitable discovery is made, 30% of the production is allocated to Centurion
for cost recovery of their exploration costs. Additionally, all operating costs paid by Centurion are repaid to
it from this cost recovery pool. The remaining 70% of the production is "Profit Oil" which will be split 25%
Centurion and 75% EGPC. Operating expenses are fully recovered out of cost recovery with the balance
attributable to recovery of exploration costs and devel opment expenses, limited to 20% cost recovery on such
items per year. Where costs and recoveries are less than 30% of revenues, any balanceis allocated to Profit
Qil. Where costs and recovery are greater than 30% in a given year, such costs and recoveries are carried
forward for recovery in succeeding years.

C. Organizational Structure

Centurion has nine wholly owned subsidiariesthat collectively hold all of itsinterestsin its producing and non-
producing oil and gas properties. Centurion subsidiaries are incorporated in the Bahamas, Barbados and
Tunisia. Centurion has three wholly and directly owned subsidiaries being Duraham Petroleum Limited
("Duraham™) (Barbados), Eagle Holdings (Barbados) Limited ("Eagle Holdings") (Barbados) and Ecumed
Petroleum Corporation (Barbados). Eagle Holdings and Duraham collectively have five wholly and directly
owned subsidiaries being Ecumed Petroleum Tunisia, Ltd. (Barbados), Ecumed Petroleum Zarzis, Ltd.
("Ecumed Zarzis') (Barbados), Ecumed Petroleum Grombdia, Ltd. ("Ecumed Grombalia') (Barbados),
Centurion Petroleum Corporation (Barbados) and Espanada Resource Corporation (Bahamas). Ecumed
Zarzis and Ecumed Grombalia collectively own all the shares of Societe d'Electricité d'El Biban (Tunisia).

Centurion's corporate structure, including details of the jurisdiction of incorporation and the percentage of
voting securities of each subsidiary beneficially held by Centurion is set forth in the following table.

Centurion Energy International Inc.
Corporate Structure
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D. Property, Plants and Equipment
Tunisia, North Africa

El Biban Concession

On January 1, 1984, the Ministry granted to asubsidiary of Marathon, Marathon Petroleum TunisiaLtd., and
several other companies an oil and gas concession (the "El Biban Concession") authorizing the exploitation,
development and production of the El Biban ail field (the "El Biban Field") for aterm of 30 years. Centurion
acquired Marathon Petroleum Tunisia Ltd. in 1996. The El Biban Concession covers an area of
approximately 56,316 acres in shallow water, 18 kilometres offshore the east coast of Tunisain the Gulf of
Gabes.

Centurion holds a 73.773% participating interest in the El Biban Concession. In September 1996, Centurion
re-entered and drilled an 800 metre horizontal section in the offshore El Biban #3 well which had been
previoudy drilled asavertica well in 1981. The well tested 5,500 barrels of oil per day with associated gas.
Congtruction of an 18 kilometre pipeline connecting the well to Centurion’s existing onshore production
facilitieswas completed in February 1998. Production from the El Biban #3 well commenced in March 1998.
As a May 31, 2001, the well was producing at approximately 1,100 bopd and 3.5 mmcf per day of gas.
Although produced gasis currently being flared, Centurion intendsto utilize this gas as part of the fuel source
for the Tunisian power generation facility. This facility will allow Centurion to market electrical energy to
the Tunisian national power grid. See "Business Overview — Tunisian Power Generation Fecility".

Robbana Fidd

In June 1974, a subsidiary of Marathon, Marathon Petroleum Tunisia Ltd. acquired an 80% Participating
Interest in the 11,856 acre Robbana Concession application area. Centurion acquired Marathon Petroleum
Tuniga Ltd. in 1996. The Robbana Concession application areaincludesthe 1,680 acre Robbanaoil field (the
"Robbana Field") discovered in April 1988.

In1993, Marathon Petroleum TunisiaLtd. made formal application to the Ministry for apetroleum concession
licence covering the producing RobbanaField. Oil produced from the RobbanaFieldis currently sold pursuant
to an authorization from the Ministry to conduct an extended long-term production test. Centurion is the
operator of the Robbana Field and is currently producing approximately 80 bopd from one production well.

Ezzaouia Concession

On January 1, 1990, the Ministry granted Marathon Petroleum Zarzis Ltd. and several other companies an
oil and gas concession (the ""Ezzaouia Concession™) authorizing the exploitation, development and production
of the on-shore Ezzaouia Field for atermof 30 years. Centurion acquired Marathon Petroleum Zarzis Ltd.
in 1996. Centurion holds a 31.4% participating interest in the Ezzapuia Concess on which comprises an area
of approximately 9,880 acres. During 1998, Centurion drilled and completed two production wells on the
Ezzeouia oil fidd (the "Ezzaouia Field"). The Ezzaouia Fidd is currently producing at gpproximately 2,000
bopd from nine wells of which approximately 600 bopd and 1.5 mmcf per day of gas are attributable to
Centurion. The produced gasis presently being flared. Centurion intends to combine gas produced from the
Ezzaouia Field with that of the El Biban Field to provide fuel for the Tunisian power generation facility.
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Grombalia Exploration Permit

On June 18, 1991, the Ministry granted Marathon Petroleum Grombalia Ltd. a 75% Participating Interest in
any new exploration performed in the 518,000 acre Grombalia Exploration Permit (the "Grombalia Permit").

On February 9, 2001 Centurion received notice from ETAP that it will not exercise any back in rightsin
respect of Al Manzah, therefor Centurion’s interest will remain at 75%. Centurion acquired Marathon
Petroleum GrombaliaLtd. in 1996. The Al Manzah #1 exploratory well was successfully drilled by Centurion
on the Grombdia Permit in November 1998 and initidly tested between 1,300 and 3,000 bopd. A long term
production test of the well was carried out from March to October 1999. The well was shut-in between
October 1999 and July 2000 pending receipt of government approval for long term production. The well
resumed production during July 2000 but was shut-in in October 2000 due to high gas production. It is
currently anticipated that the Al Manzah #1 well may be used for gas re-injection as a secondary recovery
scheme. In October 2000, Centurion completed drilling of the Al Manzah #2 appraisal well. Initia production
rates were established at 4,000 bopd. The Al Manzah #2 well was shut in on January 12, 2001, again due
to high gas production.

On February 19, 2001, Centurion spudded Al Manzah #3 well. The drilling contractor has experienced
problems with its drilling rig and the well has not yet reached total depth and drilling is currently suspended.
Due to these problems, Centurion anticipates that it will have to side-track the Al Manzah #3 well. These
operations are expected to commence in early July 2001.

Bdli Concesson

On September 8, 1992, the Ministry granted Centurion an oil and gas concession (the "Belli Concession™)
authorizing the exploration, development and production of the Belli ail field (the "Belli Field") contained
therein for a term of 30 years. The Belli Concession comprises an area of approximately 10,800 acres
contained within the larger Grombalia Permit. Centurion holds a 37.5% Participating Interest in the Belli
Concession.

In April 1996, Centurion re-entered and drilled a 340 metre horizontal section of the on-shore Bdlli #6 well
which had been previoudy drilled as a vertical well in May 1993. The horizonta well encountered a large
number of fractures but recovered only formation water with small amounts of oil and was subsequently
abandoned. Centurion completed an evauation of seismic data on the Bdlli Field in late 1998 and drilled
another re-entry well inthe Belli Field in 1999 approximately seven kilometresfrom the Al Manzah discovery.
This re-entry well did not encounter commercially recoverable amounts of hydrocarbons and was
subsequently abandoned.

Méllita Exploration Permit

I n September 1998, the Ministry granted Centurion, through its subsidiary Ecumed Petroleum GrombaliaLtd.,
a100% Participating Interest in the 865,000 acre offshore Mdllita Exploration Permit (the "Méllita Permit")
located off the east coast of Tunisain the Gulf of Gabes. The initid term of the Mellita Permit runs until
September 2002 and is subject to renewal thereafter for a period of seven years provided Centurion
completes certain seismic and exploration drilling obligations. Centurion is currently re-processing
gpproximately 1,000 kilometres of 2D seismic dataand plans to acquire approximately 400 kilometres of new
2D seismic data prior to the scheduled expiry date of the permit. Following an evaluation of the seismic data,
Centurion plans to drill one exploration well within the permit area. These activities, if performed, will fully
satisfy the Ministry's permit renewal requirements. If an exploitable discovery is made ETAP will have a
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right to back in for a 50% ownership interest in the Mdlita Permit, which would reduce Centurion’s interest
to 50%.

Egypt, North Africa

El Manzala Concession

In November 1996, CPC acquired the right to earn a 40% Participating Interest in the 630,000 acre El
Manzda Concession located in the Nile Delta region of the Arab Republic of Egypt. To earn its 40%
Participating Interest, CPC was required to fund the costs of a US$4.2 million exploration program. The
exploration program consisted of shooting 220 kilometres of new seismic, reprocessing 400 kilometres of
exigting seismic and drilling at least one exploration well. On January 30, 1997, Centurion acquired dl of the
common shares of CPC. Subsequent to the acquisition, Centurion satisfied al of the obligations required to
earn the 40% interest in the EI Manzala Concession and made application for recognition of its Participating
Interest to EGPC. 1n 1999, Centurion acquired the remaining 60% Participating Interest in the El Manzala
Concession. In July 2000, Centurion received formal recognition by EGPC of its 100% Participating I nterest
in the El Manzala Concession. In the year 2000, Centurion relinquished 210,000 acres, reducing to 420,000
the number of acres in which it holds a Participating Interest.

In June 1998, Centurion participated in the successful drilling of the Abu Monkar # 1 exploration well which
tested at arate of 21.6 mmcf per day of natural gas. The Abu Monkar #1 well lies within the 420,000 acre
El Manzala Concession and is located approximately 160 kilometres north of Cairo, Egypt.

The Abu Monkar discovery follows Centurion’ s successful re-completion of the El Wastani # 1 well inMarch
1998 which tested 12 million cubic feet of gasper day. In November 2000, Centurion successfully completed
the previoudy suspended El Wastini #2 well, which tested at 11 million cubic feet of gas per day. In June,
2001, Centurion commenced construction of a 28 kilometer pipeline to connect the El Wastani Field to an
existing gas processing facility. First production is expected in the third quarter of 2001.

Reserves

All of Centurion’s proved and probable reserves arelocated in Tunisiaand Egypt. Asat December 31, 2000.
Centurion’s consolidated working interest of gross proved crude oil and natural gas reserves were
approximately 6.02 million barrels of oil, 55.55 billion cubic feet of naturd gas and 0.88 million barrels of
natural gas liquids.

The following table is a summary of Centurion’s estimated working interest share of total proved producing
and proved non-producing oil and natural gas reserves by geographical location at the end of each of thelast

three fiscal years.
Gross Proved Gross Proved Non-
L ocation Producing Reserves)@ Producing Reserves®@® Total Gross Proved Reserves?
)2000(2 1999(5) 1998©)  1997(M 20004 1998®  1997(™ 20004 19996) 1997
19996 1998
Tunisia
Oil (mmstb) 3.19 3.85 5.76 3.05 2.83 2.36 0.21 0.60 6.02 6.21 5.97 3.65
Gas (bcf)® — —_ —_ — 21.71 12.97 14.15 15.93 21.71 12.97 14.15 15.93
NGL (mmbhbl)® — — — — 0.44 0.69 0.83 1.87 0.44 0.69 0.83 1.87
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Gross Proved Gross Proved Non-

L ocation Producing Reserves)® Producing Reserves®@® Total Gross Proved Reserves@
)2000(2 1999(5) 19986  1997(m 20004 1998G)  1997(m 20004 19996) 1997
19996 1998
Egypt
Oil (mmstb) — — — — — — — — — — — —
Gas (bcf)® — — — — 33.84 40.75 15.74 — 33.84 40.75 15.74 —
NGL (mmbhbl)® — — — — 0.44 0.51 0.20 — 0.44 0.51 0.20 —
Total
Oil (mmstb) ™ 3.19 3.85 5.76 3.05 2.83 2.36 0.21 0.60 6.02 6.21 5.97 3.65
Gas (bcf)® — — — — 55.55 53.71 29.88 15.93 55.55 53.71 29.88 15.93
NGL (mmbbl)® — — — — 0.88 1.20 1.03 1.87 0.88 1.20 1.03 1.87
Notes:
(1) Proved Producing Reserves are those reserves which are estimated to be recoverable under existing depl etion mechanisms and
under current economic and operating conditions and which have been established by existing production.
(2) All reserve references reflect Centurion’s working interest share of gross reserves. Gross reserves consist of those reserves
owned by Centurion before deduction of al royalties, production taxes or their equivalent.
3) Proved Non-Producing Reserves are those reserves which are estimated to be recoverable under the most likely depletion

mechanism and under current economic and operating conditionsand which have been established by adequate tests and other
information on zones behind pipe in existing wells or by geological and/or geophysical control on undeveloped tracts situated
between producing tracts but which are not currently producing due to lack of facilities and/or markets.

4) Reserve estimates have been derived from areserve report dated May 18, 2001 (effective December 31, 2000) (the "Adams
Pearson Report 2001") prepared by Adams Pearson Associates Inc., a Calgary, Albertaindependent petroleum consulting firm.
Reserves have been based on a constant price and cost assumptions utilizing an average Brent Crude Qil Price of US $22.54 per
barrel less a quality adjustment of US $1.60 in the case of Centurion’s Egyptian properties. It also reflectsaquality adjustment
in favor of Centurion of US $0.50 per barrel on oil production from the Al Manzah field and a quality adjustment reduction
of US $0.90 per barrel for the El Biban and Ezzaouia fields. For the Tunisian properties a gas price of US $0.96 per mcf has
been utilized and held constant throughout assuming a wellhead netback contract would be established with the gas purchasers.
For the Egyptian properties a gas price of US $3.02 per mcf has been utilized and held constant for the El Wastani field and
agas price of US $2.70 per mcf has been utilized and held constant for the Abu Monkar field.

(5) Reserve estimates have been derived from a reserve report dated May 31, 2000 (effective December 31, 1999) (the "Adams
Pearson Report 2000") prepared by Adams Pearson Associates Inc., a Calgary, Albertaindependent petroleum consulting firm.
Reserves have been based on constant price and cost assumptions utilizing an average Brent Crude Oil Price of US$25.60 per
barrel less a quality adjustment of US$1.60 per barrel in the case of Centurion’s Egyptian properties. It also reflects a quality
adjustment in favour of Centurion of US$0.50 per barrel on oil production on the Al Manzah field and a quality adjustment
reduction of US$0.90 per barrel for the Ezzaouiafield. For the Tunisian propertiesagas price of US$0.78 per mcf or Cdn$1.20
per mcf has been utilized and held constant throughout assuming a wellhead netback contract would be established with the gas
purchasers. For the Egyptian properties a gas price of US$3.83 per mcf has been utilized and held constant, based on a
contractual link to Suez Blend crude oil prices.

(6) Reserve estimates have been derived from a reserve report dated May 6, 1999 (effective December 31, 1998) (the "Adams
Pearson Report") prepared by Adams Pearson Associates Inc., a Calgary, Alberta independent petroleum consulting firm.
Reserves have been based on constant price and cost assumptions utilizing an average Brent Crude Oil Price of US$15.00 per
barrel less a quality and location adjustment of US$0.90 per barrel in the case of two of Centurion three producing Tunisian
properties and lessaquality adjustment of US$1.60 in the case of Centurion’ s Egyptian properties. The Adams Pearson Report
also reflects a quality adjustment in favour of Centurion of US$0.50 per barrel on oil production on the Al Manzah field. A
gasprice of US$0.78 per mcf has been utilized and held constant assuming awellhead netback contract would be established with
prospective gas purchasers.

(7 Reserve references have been derived from a reserve report dated May 4, 1998 (effective January 1, 1998) (the "Chapman
Report") prepared by Chapman Petroleum Engineering Ltd., a Calgary, Alberta independent petroleum engineering firm.
Reserves reflect Centurion’s net oil and gas reserves after deduction of all outside working interests but before deduction of
royalty burdens and income tax. Reserves have been based on constant price and cost assumptions utilizing an average Brent
Crude Price of US$16.10 per barrel less a quality adjustment of US$0.90 per barrel. A gas price of US$1.50 per mcf has been
utilizedand held constant throughout assuming awellhead netback contract would be established with prospective gas purchasers.

(8) "mmsth" means millions of stock tank barrels.
(9) "bef" means billions of cubic feet.
(10) "mmbbl" means millions of barrels.
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Production

Centurion current production consists of oil and NGL's derived from its Tunisian properties. Associated
natural gasfrom operationsiscurrently being flared. See"Risksand Uncertainties Associated with Centurion
Business— Environmental Regulation”. Centurion has not produced oil or gas from its Egyptian property.

The following table sets out total production of oil and gas attributable to Centurion for the periodsindicated.

The figures shown for 1997 include production for half the year from Centurion Canadian operations which
were sold effective July 1, 1997.

Year Ended December 31

2000 1999 1998 1997

oil® Gas oil® Gas 0il® Gas Oil® Gas
(MBOY2  (MCFG)®  (MBO)®  (MCFG)® (MBOY®  (MCFG)®  (MBO)®  (MCFG)®

Tunisia 0.774 — 0.833 — 0.966 — 0.480 —
Egypt — — — — — — —
Canada — — — — — 0.080 953
0.774 — 0.833 — 0.966 — 0.560 953

Notes:

(1) Includes NGL's.

2 "MBO" means millions of barrels of ail.

©)] "MCFG" means millions of cubic feet of gas.

Centurion has no long-term supply or similar arrangements with the Tunisian government other than the
requirement to satisfy the domestic market requirement for oil. See"Petroleum Industry in Tunisiaand Egypt
— Tuniga'.

ITEM S OPERATING AND FINANCIAL REVIEW AND PROSPECTS

This discussion should be read in conjunction with Centurion’s Consolidated Financia Statements.
Centurion’s Consolidated Financial Statements have been prepared in accordance with Canadian GAAP
whichdiffer from USGAAP. For adiscussion of these differences, see Note 12 to Centurion’ s Consolidation
Financia Statements.

Centurion is the result of the Amalgamation on May 20, 1997 of Leader and Eagle. Prior to the
Amagamation, Eagle and Leader conducted independent business operations. Leader was involved in the
acquisition, development and production of Canadian oil and gas properties and Eagle, following a re-
organization in late 1995, was involved in the acquisition and development of oil and gas propertiesin Tunisia.
Asaresult of the Amalgamation, shareholders of Eagle and Leader received shares of Centurion based upon
a prescribed exchange ratio. Neither of the combining companies were identified as the acquirer for
accounting purposes. Consequently, the busi ness combination has been accounted for under Canadian GAAP
using the pooling of interests method whereby the combined financial statements of Centurion reflect the
assats, liabilities and shareholders' equity of Eagle and Leader at the values recorded by these companies.
For US GAAP purposes, the combination of Leader and Eagle was accounted for using the purchase method.
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Details of the amalgamation can be found in Note 3, and a detailed description of the differences in
accounting methods can be found in Note 12 to the financia statements appended to this Annua Report.

Centurion sdlsits oil production pursuant to marketing agreements that are denominated in US currency.
Many of Centurion’ soperational expensesarepaidin USdollarsor inthelocal currency of the country where
the operations are performed. Centurion’s Consolidated Financial Statements are reported in Canadian
dollars. For the years ended December 31, 1999 and prior, Centurion trandated foreign currency
denominated transactionsand the financia statements of operationally dependent foreign operations using the
tempora method. Monetary assets and liabilities were trandated at year-end rates. Non-monetary assets
and liabilities were trandlated at rates in effect on the date of the transactions. Income and expenses were
translated at averageratesin effect during the year with the exception of depreciation and amortization which
were trandated at historic rates. Exchange gains and losses on trandation of current monetary items were
reflected in income immediately. Exchange gains and losses on trandation of non-current monetary items
were deferred and amortized over the term of the non-monetary item.

Effective January 1, 2000, Centurion adopted the self sustaining method of accounting for operations in
Tunisa Theadoption of the self sustaining method was necessitated by the fact that the Tunisian subsidiaries
were no longer financially dependent upon Canadian operations and the fact that they performed all business
activities without Canadian parent input. Under the self sustaining method of foreign currency trandation,
assets and liabilities are trandated at period end rates and income and expenses are trandated at average
rates in effect during the period. Exchange gains and losses are reflected as a separate component of
shareholders equity and are not amortized into income.

Centurion follows the full cost method of accounting for its petroleum and natura gas properties whereby all
costs incurred in exploring and developing oil and natural gas reserves are capitalized. Capitalized costs
include land acquisition costs, geological and geophysical expenses, carrying chargesfor unproved properties,
costs of drilling both productive and non-productive facilities and generd and administrative costs directly
related to exploration and devel opment activities. Capitalized costs are accumulated on a country-by-country
bass and are depleted utilizing the unit of production method based upon estimated proved net reserves of
Centurion.

Centurion’s activities are conducted jointly with other companies. Centurion’s financia statements reflect
only Centurion’s proportionate interest in such activities.

Centurion is currently producing oil from the El Biban, Ezzaouia and Robbana Fields in the south-east of
Tunisa. Production from these fields is sold through Centurion’ s offshore export facility located at the port
of Zarzis a prevailing spot market rates at the point of ddlivery.

A. Results of Operations

During the fiscal year ended December 31, 2000, Centurion focused its efforts on increasing both its daily
oil production and its cumulative oil and gas reserves. Thisincluded successfully drilling the Al Manzah #2
development well in Tunisia and re-completing the El Wastani #2 well in Egypt.

Additiondly in 2000, Centurion received approva for the El Wastani Plan of Development. Thiscallsfor the
constructions of a 28 km pipeline to tie the El Wastani #1 and #2 wells into the Abu Madi gas processing
facilities. At the time of writing, construction of the pipeline has commenced, and construction is expected
to be completed in the third quarter of 2001.
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A further exploration program for the E| Manzala Concession is aso in place which includesthe acquisition
of additional seismic dataonthe AbuMonkar Field discovered in 1998 and thedrilling of additional exploration
wells thereon in 2001 and 2002. For adiscussion on the expected costs of these items, refer to "Risk Factors
- Requirement of Additiona Capita".

Production

Centurion is currently producing oil from four fields, al of which are located in Tunisia. The following table
Sets out certain operating information for the periods shown.

Quarter Ended March 31 Twelve M onths Ended
December 31
2001 2000 2000 1999 1998
Centurion's Net Share of Production (bopd) 1,570 1,880 2,540 2,300 2,600
Centurion's Net Share of Production (in 141,000 171,000 459,000 830,000 966,000
barrels)
Average price (per barrel) in Cdn. dollars $31.30 $35.87 $18.42 $25.12 $15.09

Production for the three months ended March 31, 2001 averaged 1,570 barrels per day. This has decreased
significantly from the average of 2,540 for the year ended December 31, 2000. The decrease is due to the
Al Manzah #2 production which was shut-in on January 12, 2001 due to gas encroachment. All other fields
are producing as expected with normal production declines.

Reserves

The following tableisasummary of Centurion’ s estimated working interest share of proved and half-probable
gross reserves for the periods indicated. See aso "Property, Plants and Equipment - Reserves'.

Twelve Months Ended December 31

2000 1999 1998
Oil(mmbbl)@®) Gas(bcf)® Oil(mmbhbl)@®) Gas(bcf)® Oil(mmbbl )@ Gas(bcf)®
Tunisia 9.18 20.91 9.40 13.93 8.69 16.27
Egypt - 92.57 0.76 77.27 0.28 30.90
Total 9.18 92.57 10.16 91.20 8.97 47.17
Notes:
1) Reserve estimates have been derived from areserve report dated May 18, 2001 (effective December 31, 2000), prepared
by Adams Pearson Associates Inc., a Calgary, Albertaindependent consulting firm.
2 Reserve estimates have been derived from areserve report dated May 31, 2000 (effective December 31, 1999), prepared
by Adam Pearson Associates Inc., a Calgary, Albertaindependent consulting firm.
©)] Reserve estimates have been derived from areserve report dated May 6, 1999 (effective December 31, 1998), prepared
by Adam Pearson Associates Inc., a Calgary, Albertaindependent consulting firm.
(4) Includes NGL's.
5) All reservereferencesreflect Centurion’ sworking interest share of grossreserves. Grossreservesconsist of thosereserves

owned by Centurion before deduction of all royalties, production taxes or their equivalent.
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The cycle for finding and development of Centurion’sfieldsislonger than oneyear. Therefore, the andysis
of finding and development costs is a series of estimates for the fields first in the exploration stage and then
in the development phase. When Centurion makes an exploration discovery it reports a finding and
development cost in the year of discovery based upon the best estimate of costs to develop the reserves
assigned to the discovery initsinitia engineered reserve predictions. As the field is developed and more
information is accumulated Centurion updatesits estimate of finding costsfor full field development. Thetwo
areas that Centurion presently has in progress are the Al Manzah field in Tunisia and the El Manzala
Concession in Egypt. Centurion’s estimate of finding and development costs for these operations is $4.00
per boe in 2000 (1999 is approximately $3.00 per boe) based on proved and one-half probable reserves.

Statement of Earnings

Comparison of the Three Month Periods ended March 31, 2001 and March 31, 2000
Revenue

For the three months ended March 31, 2001, oil and gas saes net of roydlties totaled $4,099,000 compared
with $5,664,000 in the same period of 2000. The decrease in revenues for the three months from March 31,
2000 to 2001 was affected negatively by adecrease in world oil prices and decreased oil production. For the
three months ended March 31, 2001 and 2000, the average price redlized per barrel from Tunisian production
was $31.30 and $35.87 respectively. This decrease has a negative effect on March 31, 2001 revenues of
$644,000. Oil production for the three monthsended March 31, 2001 declined to 141,000 barrelsfrom 171,000
barrels for the same period in 2000. Thedeclinein production is attributable expected declinesin the Ezzaouia
and El Biban fields. This decline had a negative effect on March 31, 2001 revenues of $1,076,000.
Additiondly, due to lower prices, the royalty expense decreased to $314,000 for the three months ended
March 31, 2001 from $469,000 for the same period in 2000.

The following table sets out the contributions to revenues and netback of the various properties of Centurion
for the periods indicated.

Property 3 Months ended March 31, 2001 3 Months ended March 31, 2000
(In $CAD)

Revenue Netback Revenue Netback
Al Manzah $ 116,000 $ 84,000 Nil Nil
El Biban 2,286,000 1,942,000 $3,308,000 $2,794,000
Ezzaouia 1,528,000 1,230,000 2,186,000 1,748,000
Robbana 169,000 78,000 170,000 56,000
Total $4,099,000 $3,334,000 $5,664,000 $4,598,000

Other Income

For the three months ended March 31, 2001, Centurion’s other income was $104,000 consisting of interest
earned on short term bank investments. This compared with $88,000 for the same period in 2000 that aso
consisted of interest earned on short term bank investments.
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Royalties

The royalty expense per barrel payable by Centurion to the Tunisian government for the three months ended
March 31, 2001 was $2.23 per barrel (aggregate of $314,000 for the three month period), an increase from
the $2.74 per barrel paid for the comparable period in 2000 ($469,000 of aggregate royatiespaid in thethree
month period). The decrease is entirely due to higher oil prices received in 2000 as compared to 2001.

Operating Expenses

For the three monthsended March 31, 2001 operating expenseswere $765,000, or $5.43 per barrel, compared
to $1,066,000 or $6.23 per barrel operating expenses for the corresponding period in 2000. The decreasein
per barrel operating costs was a direct result of improved efficiencies in Centurion’s operations.

Netback

The term "netback" means sales revenues less royalties and operating costs.

For the three months ended March 31, 2001 Centurion’s netback on production amounted to $3,334,000
($23.65 per barrel) compared to $4,598,000 ($26.89 per barrdl) for the corresponding period in 2000. The
netback was negatively affected by decreased revenues partially offset by decreased operating expenses (for
details of the effects of each of revenues and operating expenses, please see the discussion under those
headings).

General and Administrative Expenses

During the three months ended March 31, 2001 administrative expenses were $0.5 million (excluding $0.3
million which were capitalized) compared to $0.3 million (excluding $0.3 million which were capitdized) in
the corresponding period in 2000. This increase was mainly caused by higher prospect review costs.

Depreciation, Depletion and Amortization

Depreciation, depletion and amortization ("DD & A") totaled $1.0 million ($6.80 per barrel) for the three
months ended March 31, 2001, compared to $1.1 million ($6.36 per barrdl) for the corresponding period in
2000. Theincreasein the rate per barrel in 2001 is attributable to higher estimates of future development
costs for proved reserves.

Income Taxes

The current income tax provision for the three months ended March 31, 2001 was $0.6 million and the future
income tax provision was $0.4 million. This comparesto acurrent income tax provision of $0.04 million and
a future income tax provision of $1.1 million for 2000. The decrease in taxes is directly related to the
decreased netback for the 3 month period ending March 31, 2001.

Cash Flow and Net Earnings

Cash flow from operations for the three months ended March 31, 2001 was $2.4 million ($0.04 per share
basic and diluted) and $4.2 million ($0.07 per share basic and diluted) for the corresponding period in 2000.
Earnings were $1.0 million ($0.02 per share basic and diluted) for the three months ended March 31, 2001
compared to $2.1 million (0.03 per share basic and diluted) for the corresponding period in 2000. The

-24-



decrease in both cash flow and earnings for the three month period ended March 31, 2001 can be directly
related to a decrease in netback for Centurion.

Comparison of the Year ended December 31, 2000 and 1999

Revenue

For the year ended December 31, 2000, oil and gas sales net of royaltiestotaled $27,452,000 compared with
$19,794,000 in 1999. The increase in revenues from December 31, 1999 to 2000 was affected positively by
an increase in world oil prices, and negatively by decreased oil production and increased royalties due to
higher oil prices. For the year ended December 31, 2000 and 1999, the average price realized per barrel from
Tunisianproduction was $38.96 and $25.12 respectively. Thisincrease has a positive effect on 2000 revenues
of $10,699,000. Oil production for the year ended December 31, 2000 declined to 774,000 barrels from
830,000 barrels for the same period in 1999. This decline had a negative effect on 2000 revenues of
$2,228,000. Additionally, dueto increased price redizationsin 2000, roydties paid on production at increased
by $813,000 from the same period in 1999.

The following table sets out the contributions to revenues and netback of the various properties of Centurion
for the periods indicated.

Property Y ear ended December 31, 2000 Y ear ended December 31, 1999
(In $CAD)

Revenue Netback Revenue Netback
Al Manzah $ 5,221,000 $ 4,179,000 $ 2,447,000 $ 1,877,000
El Biban 12,945,000 11,511,000 10,497,000 8,284,000
Ezzaouia 8,541,000 7,113,000 6,421,000 4,808,000
Robbana 745,000 342,000 429,000 10,000
Totd $27,452,000 $23,405,000 $19,794,000 $14,979,000

Other Income

In 2000, Centurion’s other income was $562,000 consisting primarily of interest earned on short term bank
investments. Thiscompared with $121,000 for 1999 that also consisted of interest earned on short term bank
investments. Theincreaseisdueto increased capital available for investment in 2000 versus the same period
in 1999.

Royalties

The royalty expense per barrel payable by Centurion to the Tunisian government for the year ended
December 31, 2000 was $3.44 per barrel (aggregate of $2,664,000 for the year), an increase from the $2.15
per barrel paid for 1999 ($1,851,000 of aggregate royalties paid in the year). Theincreaseis entirely due to
higher oil prices received in 2000 as compared to 1999.
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Operating Expenses

For the year ended December 31, 2000 operating expenses were $4,047,000, or $5.23 per barrel, compared
to $4,815,000 or $5.28 per barrel operating expenses for 1999. There was no significant change in the per
barrel operating costs from 1999.

Netback

For the year ended December 31, 2000 Centurion’s netback on production increased to $23,405,000 ($30.29
per barrel) compared to $14,979,000 ($17.69 per barrel) for the corresponding period in 1999. Theincreased
netback was positively affected by increased revenues and decreased operating expenses, offset by increased
royalties (for details of the effects of each of revenues, royalties and operating expenses, please see the
discussion under those headings).

General and Administrative Expenses

During 2000 administrative expenses were $1.7 million (excluding $1.1 million which were capitalized)
compared to $1.4 million (excluding $0.9 million which were capitalized) in the corresponding period in 1999.
The increasein expensesfor 2000 isrelated to costs of personnel and travel for reviewing new prospectsthat
did not result in a new capital asset; therefore, these costs are expensed rather than capitalized.

Depreciation, Depletion and Amortization

Degpreciation, depletion and amortization ("DD & A") totaled $5.1 million ($6.64 per barrdl) for the year ended
December 31, 2000, compared to $3.8 million ($4.64 per barrel) for the corresponding period in 1999. The
increase in the rate per barrel in 2000 is attributable to higher estimates of future development costs for
proved reserves additions made in the year.

No further provision for site restoration was made in 2000 since management’s estimate of future site
restoration cost is lower then the provision built up from prior periods.

Income Taxes

The current income tax provision for 2000 was $3.0 million and the future income tax provision was $3.8
million. This comparesto a current income tax provision of $0.2 million and a future income tax provision of
$3.5million for 1999. The increase in taxesis directly related to the increase in netback from our Tunisian
operations in 2000.

Cash Flow and Net Earnings

Cash flow from operations for the year ended December 31, 2000 was $19.1 million ($0.31 per share basic
and $0.29 per share diluted) and $12.8 million ($0.25 per share basic and $0.21 per share diluted) for the
corresponding period in 1999. Earningswere $10.2 million ($0.17 per share basic and $0.16 per share diluted)
for 2000 compared to $4.5 million (0.09 per share basic and $0.08 per share diluted) for 1999. Theincrease
in both cash flow and earnings for 2000 can be directly related to an increase in revenues for Centurion.
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Accounts Receivable and Accounts Payable

There has been an increase in accounts receivable and a decrease in accounts payable as at December 31,
2000, compared to 1999. This change relates to improved financia conditions for Centurion resulting from
increased netbacks. The majority of Centurion’s accounts receivable and payable related to operating
activities and amounts due from partners.

Capital Assets

The increase in capital assets from December 31, 1999 to 2000, is comprised of costs relating to drilling Al
Manzah #2, pre-drill costs of Al Manzah #3, Ezzaouia work over cogts, costs relating to the SEEB power
project, Mdllita data review and other general geological and geophysical programs.

Foreign Currency Trandation Adjustment

The foreign currency trandation adjustment is a new balance sheet item in 2000. The trandation adjustment
arises due to the fact that effective January 1, 2000, the Centurion’s Tunisian operations became self-
sufficient and were no longer dependant upon head office support for operationsand financing. Consequently,
the foreign operations were accounted for prospectively using the self-sustaining method as opposed to the
temporal method used previously. For adetailed discussion on the effect of the current rate method, see note
1(b) to Centurion’s financial statements.

Comparison of the Twelve Month Periods ended December 31, 1999 and 1998
Revenue

For the year ended December 31, 1999, oil and gas sales net of royalties totaled $19,794,000 compared with
$13,286,000 in 1998. The increase in revenues from December 31, 1998 to 1999 was affected positively by
an increase in world oil prices, and negatively by decreased oil production and increased royalties. For years
ended December 31, 1999 and 1998, the average price realized per barrel from Tunisian production was
$25.12 and $15.09 respectively. Oil production for 1999 declined to 830,000 barrels from 966,000 barrelsfor
the same period in 1998. The decline in production is attributable to natural production declines during the
year amounting to 53,000 barrels at Ezzaouia, 195,000 barrels a El Biban. This decline was offset by new
Al Manzah#1 production received in 1999 amounting to 114,000 barrels. The remaining differencein annual
production relates to the Robanna field and the decrease is insignificant. This decline in production had a
negative effect on 1999 revenues of $1,343,000. Additiondly, roydties paid on production 1999 increased
by $794,000 in 1998. This increase was related to the new Al Manzah production, which incurred the
maximum royalty rate in Tunisa (15%).

The following table sets out the contributions to revenues and netback of the various properties of Centurion
for the periods indicated.
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In $CAD Y ear ended December 31, 1999 Y ear ended December 31, 1998

Revenue Netback Revenue Netback
Al Manzah $ 2,447,000 $ 1,877,000 $ Nil $ Nil
El Biban 10,497,000 8,284,000 8,560,000 5,906,000
Ezzaouia 6,421,000 4,808,000 4519,000 2,837,000
Robbana 429,000 10,000 207,000 (129,000)
Total $19,794,000 $14,979,000 $13,286,000 $ 8,614,000

Other Income

In 1999, Centurion’ sother incomewas $121,000 consisting of interest earned on short term bank investments.
This compared with $170,000 for 1998 that also consisted of interest earned on short term bank investments.

Royadlties

The royalty expense per barrel payable by Centurion to the Tunisian government for 1999 $2.15 per barrel
(aggregate of $1,851,000 for the year), an increase from the $1.11 per barrel paid for 1998. ($1,057,000 of
aggregate royatiespaidin 1998). Thisincreasewasrelated to the new Al Manzah production in 1999, which
incurred the maximum royalty rate in Tunisia (15%).

Operating Expenses

For the year ended December 31, 1999 operating expenses were $4,815,000, or $5.28 per barrel, compared
to $4,672,000 or $4.91 per barrd operating expenses for 1998. The increase in total operating costs relates
mainly to increased operating costs at Al Manzah and decreased operating costs at El Biban. Theincrease
in operating costs per barrel isdueto the above factor aswell asdecreased production volumesin 1999 which
consequently increase the per barrel operating costs.

Netback
In 1999 Centurion's netback on production increased to $14,979,000 ($17.69 per barrel) compared to
$8,614,000 ($9.07 per barrel) for 1998. The increase in netback is attributable to the causesidentified in the

revenue, royalties and operating costs discussed above.

Generd and Administrative Expenses

For the year ended December 31, 1999, administrative expenses were $1.4 million (excluding $0.9 million
which were capitalized) compared to $1.3 million (excluding $0.6 million which were capitalized) in 1998.

Depreciation, Depletion and Amortization

Depreciation, depletion and amortization ("DD & A") totaed $3.8 million ($4.64 per barrel) for 1999,
compared to $3.1 million ($3.20 per barrel) in 1998. The increase in depletion expense is due to increased
capitd spending by Centurion and consequently an increased cost base to deplete. For details on the capital
expenditures, refer to the heading title “ Capital Assets’ below.
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Income Taxes

The current income tax provision for 1999 was $0.2 million and the future income tax provison was $3.4
million. This comparesto a current income tax provision of $0.2 million and a future income tax provision of
$1.7 million for 1998. The increase in future tax provision is a direct result of increased netbacks from
Centurion’s Tunisian operations.

Cash Flow and Net Earnings

Cashflow from operationsfor 1999 was $12.8 million ($0.25 per share basic and $0.21 per sharefully diluted)
and $6.9 million ($0.16 per share basic and $0.13 per sharefully diluted) for 1998. Earningswere $4.5 million
($0.09 per share basic and $0.08 fully diluted) for 1999 compared to $1.5 million ($0.03 per share basic and
fully diluted) in 1998.

Accounts Receivable

Accounts Receivable was $7,312,000 as at December 31, 1999, compared to $4,551,000 as at December 31,
1999. A portion of the December 31, 1999 receivable balance relates to areceivablefor crude oil salesfrom
the El Biban facility, amounting to $3,128,000 made in 1999, but not received until March, 2000.

Capital Assets

Theincrease in capitd assets from December 31, 1998 ($43,536,000) to 1999 ($51,366,000) consisted of Al
Manzah seismic and well testing of $2.2 million, Belli 1-A re-entry dryhole amounting to 1.3 million, Ezzaouia
tank repair and well work-overs costing $2.8 million, the Marathon Egyptian purchase costing $2.3 million
and other projects totaling $3.0 million. This activity was funded from cash flow and a private placement
raisng $5.0 million in May 1999.

Convertible Notes

At December 31, 1999, Centurion had convertible notes amounting to $4,047,000 classified as a current
lighility as these notes were due to expire on March 26, 2000. In 1998 the convertible notes outstanding
amountedto $9,071,000 and were classified asalong term liability. The decreasein convertible notesin 1999
was caused by conversion of $5.5 million of the notes into 7,307,692 common shares in October 1999. For
further details on the convertible notes and the equity portion thereon; refer to note 6 to the audited financial
statements.

Capital Stock

Capital stock increased to $58,854,000 in 1999 from $48,050,000 in 1998. Theincreaseis mainly related to
the conversion of the $5.5 million in convertible notes discussed above and a further $5 million raised in a
private placement in May 1999. For further details on the private placement, refer to the section titles
“Private Placement” under item 7 B “Related Party Transactions’ in the Form 20F.

B. Liquidity and Capital Resour ces
At March 3, 2001 Centurion had working capita of $7.2 million, compared to working capitd of $12.4 million

at December 31, 2000. Centurion believes that its current working capital is sufficient to meet its current
requirements and scheduled commitments.
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Total assets decreased to $98.1 million at March 31, 2001 from $101.2 million at December 31, 2000 and
$90.9 million at December 31, 1999.

Capital Expenditures and Liquidity and Capital Resources

The following is a summary of the capital expenditures of Centurion for the fiscal years indicated.

2000 Capital Expenditures

Tunisa $ 7,608,000
Egypt 3,039,000
Total - 2000 $10,647,000
1999 Capital Expenditures
Tunida $ 8,300,000
Egypt 3,090,000
Tota - 1999 $11,390,000
1998 Capital Expenditures
Canada $ 100,000
Tunisa 12,435,000
Egypt 5450,000
Tota - 1998 $17,985,000

Capital expendituresin 2000 amounted to $10.6 million and consisted of Al Manzah #2 drilling and completion
cogts in the amount of $3.4 million, Al Manzah #3 pre-drill costs of $1.3 million, Ezzaouiawork over cogts of
$0.5 million, costs related to the SEEB el ectrical power generation project of $1.0 million, and other projects
amounting to $2.6 million. These activities were funded from cash flow from operations. Cash on hand at
year end 2000 was $11.5 million.

Capital expenditures in 1999 amounted to $11.4 million and consisted of the Al Manzah seismic and well
testing inthe amount of $2.2 million; the Belli 1A re-entry dryhole amounting to $1.3 million, the Ezzaouiatank
repair and well work-overscosting $2.8 million, the Marathon Egyptian purchase costing $2.3 million and other
projects totaling $3.0 million. This activity was funded from cash flow and a private placement raising $5.0
millionin May, 1999. At year end, Centurion’s only debt was convertible notes in the amount of $4.0 million
(see "Corporate Events'). Cash on hand at year end 1999 was $5.0 million.

Capital expenditures in 1998 amounted to $18.0 million. This activity was funded from cash flow and the
issue of the $9.2 million convertible notesin March, 1998. At year end, Centurion’s only long term debt was
the convertible notes. It is corporate policy to use debt in a responsible manner for development projects.
Cash on hand at year end 1998 was $1.7 million.
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Corporate Events

In March 1998, Centurion completed a private placement of US$6.5 million of 8% convertible notes (the
"Notes"). The maturity date for the Notes was March 2000. During October 1999, US$3.8 million of the
Notes were converted to 7,307,692 common shares a a conversion price of US$0.52 per common share.
An additiona 778,681 common shares were issued for interest due on the Notes and as an inducement for
early conversion of the Notes. In March 2000, US$1.6 million of the Notes were redeemed for their face
vaue in cash. The maturity date for the balance of US$1.1 million of the Notes, held by insiders of Centurion
was extended to September 30, 2000 with no change in terms. On September 30, 2000 the remaining
USS$1.1million of the Noteswere converted into 2,115,385 common shares of Centurion at aprice of US$0.52
per common share.

In December 2000, Centurion closed a private placement for the issuance of 3,409,091 units at $0.88 per unit
for gross proceeds of $3 million dollars. Each unit consisted of one common share and one haf warrant.
Each warrant entitles the holder to purchase one additional common share at $1.20 until December 22, 2003.

Under the terms of Centurion’s Normal Course Issuer Bid with the Toronto Stock Exchange, Centurion
repurchased 2,120,500 common shares in 2000 at an average repurchase price of $0.79 per share. An
additional 2,410,000 common shares were repurchased for the three months ended March 31, 2001 at an
average price of $0.77 per share.

Outlook

Centurion is embarking on a new era of growth with operations in Tunisia and Egypt. Centurion's main
activity in Tunisia during 2001 will be the continued development of the Al Manzah Field and further
exploration of the Grombalia Concession. Centurion isa soworking on finalizing the design specificationsand
securing the requisite government approvals, project financing and fuel agreements for the Tunisian power
generation facility.

In Egypt, Centurion will continue to concentrate on bringing the EI Wastani gas field into production.
Centurion plans on drilling and completing up to seven additiona wellsin the field over the next 18 months.
The full cost of the program is estimated to be US$50 million. These expenditures are expected to be funded
by a combination of bank debt for the pipelines, leasing arrangements for the compression and other surface
facilities and by scheduling payments with suppliers of drilling services over an extended period of time. On
this basis, the program is expected to be capable of being serviced from cash flow from existing corporate
production. First production from the El Wastani Field is expected by the end of the third quarter 2001.

ITEM 6 DIRECTORS, SENIOR MANAGEMENT AND EMPLOYEES
A. Directors and Senior Management
The following table sets forth the names of each director and executive officer of Centurion, their business

experience and function with Centurion, the date they commenced service with Centurion and their share
ownership:
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Full Name and Served Share
Residence Business Experience and Function Since Owner ship®
Said Arrata Director, President and Chief Executive Officer of Centurion since June 1,494,000
Calgary, Alberta June 1997; prior thereto, President of Quantel Engineering Ltd. 1997
Barry W. Swan Director, Vice President, Finance and Chief Financial Officer of February 289,000
Calgary, Alberta Centurion since May 1997; prior thereto, Executive Vice President 1995@

and Chief Financial Officer of Canadian L eader from February 1995

to May 1997; prior thereto President of Boss Energy Ltd. from

January 1995 to February 1995; Vice President of Boss Energy

Ltd. from May 1992.
A.P. ("Hany") President of Centurion Petroleum Corp. and General Manager, April 57,000
Elsharkawi Egypt since January 1, 2000; prior thereto, Senior Vice-President 1998
Cairo, Egypt Exploration since April 1998; prior thereto, an independent

petroleum consultant.
Keith Howells President of Ecumed Petroleum and General Manager, Tunisia. April Nil
Tunis, Tunisia 2000
Michael Miller Director of Centurion since May 1997. Chairman of the Board of May 1,365,000
Calgary, Alberta Safety Boss International Ltd. since 1991. 1997
Leroy Wolbaum Director of CenturionsinceMay 1997. Petroleum technol ogist and May Nil
Nelson, B.C. independent petroleum consultant since 1971. Partner in Contact 1997®

Chemicals. Currently a director of Anglo-Swiss Industries Inc.

(ASW:MSE).
Derrick R. Director of Centurion since June 1998. Lawyer; Partner of Ogilvie  June 81,000
Armstrong and Company, Barristersand Solicitorsfrom 1991 to December 31, 1998
Calgary, Alberta 1998. Partner of Armstrong Perkins Hudson LLP since January 1,

19909.
Badr M. Al-Aiban Director of Centurion since May 2001; Chairman and Chief May 16,200,408“
Jeddah, Saudi Arabia  Executive Officer of the Delta Group of Companies including 2001

Delta Oil Company and Delta Oil U.K. Limited from 1980 to

present.
Gary V. Awad A director of the Corporation since May 2001. Advisor to Delta  May Nil
LaCanada, Oil Company and founder and Managing Director of ThreeG 2001
Cdlifornia Capital LLC, aprivately held international consulting, equity and

venture capital company. Vice President of Global Development

for Fluor Corporation, agloba knowledge-based servicescompany,

from mid 1999 to fall 2000 . Prior thereto, Executive Vice-

President of Unocal International Energy Ventures, Ltd., an

international new ventures company and subsidiary of Unocal

Corp.
Philip Beck Vice-President, Engineering since October, 2000. Prior thereto, August Nil
United Kingdom Chief Operating Officer of Delta a company involved in the 1999

upstream oil and gas business. Was a director of Centurion from

August, 1999 to May, 2001.
Mike Zayat Vice-President, Business Development since March, 2000. March Nil
Calgary, Alberta Prior thereto, exploration venture manager for Exxon/M obile based 2000

in Dallas and Qatar.
Edward W. Tapuska Secretary of Centurion since January 1996. Lawyer; Partner of January 6,000
Calgary, Alberta Ogilvie and Company, Barristers and Solicitors from January 1, 1996

1998to December 31, 1998. Partner of Armstrong PerkinsHudson
LLP since January 1, 1999.
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Notes:

(1) Information regarding share ownership is based on information providedto Centurion by the respective directors and officers.
2 Prior to the Amalgamation, the named director was a director of Leader.

3) Prior to the Amalgamation, the named director/officer was a director/officer of Eagle.

4) Shares are held by Delta Oil UK Limited, a company controlled by Badr M. Al-Aiban.

To the knowledge of Centurion, there are no arrangements or understandings between any director or
executive officer of Centurion and any other person pursuant to which such director or executive officer was
selected and there is no family relationship between any director or executive officer of Centurion and any
other such director or executive officer.

B. Compensation
Compensation of Directors

Directors, excluding directors who are also executive officers, are paid a fee of $750 per meeting of the
Board of Directors or committee thereof attended by such director. No other compensation was paid to any
director who was not an officer of Centurion for the year ended December 31, 2000.

Compensation of Executive Officers

During the fiscal year ended December 31, 2000, the Corporation had two Executive Officers, both of whom
continue to hold such positions with the Corporation. "Executive Officer" means the chairman and any vice-
chairman of the Board of Directors, president or any vice-president and any officer of the Corporation or its
subsidiary who performs a policy making function in respect of the Corporation. The Executive Officersare
Messrs. Said S. Arrata, President and Chief Executive Officer and Barry W. Swan, Vice President, Finance
and Chief Financiad Officer. The aggregate cash compensation (including salaries, director's fees,
commissions, bonuses paid for services rendered, bonuses paid for services rendered in aprevious year, and
any compensation other than bonuses earned,) paid to the Executive Officers and corporations controlled by
them, by the Corporation and its subsidiaries for services rendered during the fiscal period ended
December 31, 2000 totaled $430,000.

The following table sets out the compensation paid to Centurion Named Executive Officers for the periods
indicated.
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SUMMARY COMPENSATION TABLE

Annual Compensation Long Term Compensation
Securities All other
under compensation
Other annual options (including
Fiscal compensation (including insurance
Period (including warrants premiums and
Name and Principal Ending Total interest and and rights) surrender
Position (DIMYY) Salary Bonus dividends) granted values)
Said S. Arrata 31/12/00 250,000® Nil Nil 600,000© Nil@
President and Chief 31/12/99 250,000® Nil Nil Nil Nil@
Executive Officer 31/12/98 250,000® Nil Nil 50,000 Nil@
750,000
Barry W. Swan 31/12/00 180,000 Nil Nil 350,000 Nil@
Vice President, 31/12/99 180,000 Nil Nil Nil® Nil®
Finance and Chief 31/12/98 180,000 Nil Nil 50,000 Nil®
Financial Officer 750,000

Notes:

@ The amounts shown were paid to Sane Holdings Ltd., a private company wholly-owned by Said S. Arrata, the President
and Chief Executive Officer of Centurion pursuant to a management services contract dated June 1, 1997, which was
renewed on June 1, 2000. See "Related Party Transactions — Employment and Management Contracts”.

2 Thevalue of perquisitesand other personal benefits, securities and property paid to the Named Executive Officersdid not
exceed the lesser of $50,000 or 10% of each total annual salary and bonus.

3 Represents stock options exercisable into 50,000 common shares at $0.40 per common share until October 26, 2003. See
""Share Ownership by Directors and Executive Officers— Options to Purchase Securitiesfrom Registrant or Subsidiaries’.

4 Represents stock options exercisable into 750,000 common shares at $1.08 per common share until June 24, 2002. See
""Share Ownership by Directors and Executive Officers— Options to Purchase Securitiesfrom Registrant or Subsidiaries”.

5) The amounts shown were paid to Enhanced Management Services Ltd. ("Enhanced"), a private company wholly owned
by Barry W. Swan, the Vice President, Finance and Chief Financia Officer of Centurion, pursuant to a management
contract dated effective June 1, 1997, which wasrenewed on June 1, 2000. See"Related Party Transactions—Employment
and Management Contracts'.

(6) Represents stock options exercisable into 50,000 common shares at $0.57 per common share until October 15, 2004,
500,000 common shares at $0.58 per common share until March 31, 2005 and 50,000 common shares at $0.84 pr common
share until November 29, 2005. See "Share Ownership by Directors and Executive Officers — Options to Purchase
Securities from Registrant or Subsidiaries'.

@) Represents stock options exercisable into 50,000 common shares at $0.57 per common share until October 15, 2004,
250,000 common sharesat $0.58 per common share until March 31, 2005 and 50,000 common sharesat $0.84 per common
share until November 29, 2005. See Share Ownership by Directors and Executive Officers — Options to Purchase
Securities from Registrant or Subsidiaries'.

C. Board Practices

Directors are elected annually a Centurion annual meeting of shareholders and hold office until the earlier
of their resignation or removal from office at a subsequent annual meeting of shareholders. Vacancies
created by departing directorsmay befilled by the Board of Directors between annual shareholders meetings.
Directors representing in number up to one-third the size of the board elected at the most recent shareholders
meeting may be appointed by the Board of Directors between shareholders meetings.



Audit Committee

The Audit Committee of Centurion currently consists of Derrick R. Armstrong, Michael Miller and Leroy
Wolbaum. As a December 2000, the Audit Committee consisted of Derrick R. Armstrong, Michael Miller
and Sohail Khan. The genera function of the audit committee is to review the overall audit plan and
Centurion system of internal controls, to review the results of the external audit, and to resolve any potential
disputes with Centurion auditors.

Compensation Committee

The Compensation Committee of Centurion currently consists of Michael Miller and Leroy Wolbaum both
of whom are neither officers or employees of Centurion. There has been no changes to the membership of
this committee since the most recently completed year end. The mandate of the Compensation Committee
isto review and make recommendationsto the Board of Directorsin respect of thelevel of remuneration and
other compensation to be paid to the executive officers of Centurion.

Policies of the Compensation Committee

Under the direction of the Compensation Committee, Centurion is committed to the fundamental principles
of pay for performance, improved shareholder returns and external competitiveness in the design,
devel opment and admini stration of its compensation programs. The Compensation Committee recognizesthe
need to attract and retain a stable and focused |eadership with the capability to manage the operations,
finances and assets of Centurion. As appropriate, the Compensation Committee recognizes and rewards
exceptional individual contributions with highly competitive compensation. The mgjor ements of Centurion
executive compensation program are salary and long-term incentives, through the granting of stock options.

Base Sdaries

In connection with determining base salaries, Centurion maintains an administrative framework of job levels
into which positions are assigned based on internal comparability and external market data. Because of
Centurion lean organizationa structure and growth in the internationa arena, the Compensation Committee's
goa isto provide base sdaries for its top performing employees, that are competitive with Centurion peers
and which also recognizes the differentials from such peers. The base saary/fee paid to each executive
officer isdetermined based upon the executive officer'srole, responsibilities and performance, theimportance
of such officer to Centurion and its overall business gods, the financia position of Centurion and the level of
compensation paid by the industry.

Stock and Long-Term Incentives

The Board believes that every employee should have astake in the future of Centurion and that their interest
should be aligned with the interest of Centurion stockholders. To this end, the Compensation Committee
selects those executives and key employees whose decisions and actions can most directly impact business
results to participate in Centurion Share Option Plan. Under the Plan, officers and key employees who are
selected to participate are eligible to receive stock options that are granted subject to a vesting period
determined by Centurion and approved by the Board to create along term incentive to increase shareholder
value. Awards of stock options are supplementary to the cash incentive plan and are intended to increase
the pay-at-risk component for senior management.
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Stock options areto be granted using smilar criteriaand areintended to be the main incentive of the executive
officersin encouraging growth of Centurion and its share value. As Centurion matures, it is expected that
consderable emphasis will be placed on actua performance achievements as measured against pre-
established corporate and business unit goals, as well as individua executive officer performance of
management objectives. See " Share Ownership by Directors and Executive Officers - Options to Purchase
Securities form Registrant or Subsidiaries'.

D. Employees
The following table sets out the number of employees of Centurion and its operating subsidiaries at the end

of the most recently completed financia year including their main category of employment and geographic
location. Excludes executive officers who are employees. Includes consultants on long term contracts.

2000
Canada Tunisia Egypt
Operations'® 7 12 5
Accounting 2 7 2
Administration 4 11 3
Total 13 30 10
Note:
@ Includes personnel involved in exploration and development operations of Centurion.
E. Share Ownership by Directors and Executive Officers

Share Owner ship

See "Item A - Directors and Senior Management" above for disclosure regarding share ownership of
Centurion directors and executive officers.

Optionsto Purchase Securities from Registrant or Subsidiaries

Centurion currently has in effect, an Incentive Share Option Plan (the "Plan”) for directors, officers,
employees and consultants of Centurion and its subsidiaries. The Plan provides that the aggregate number
of common shares which may be reserved for issuance under the Plan shall not exceed 8,000,000 common
shares and that the aggregate number of common shares which may be reserved for issuance to any one
individua shal not exceed 5% of the outstanding issue, subject to adjustment for subdivisions, consolidations
or reclassification of the common shares, arrangements or mergers, the payment of stock dividends or other
relevant changes in the capital of Centurion.

The Plan provides that the Board of Directors shal administer the Plan unless a special committee of
directorsis appointed. No such committee has been appointed to date.
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The exercise price of the common shares covered by theissued stock optionsis determined by the Board of
Directors but cannot be less than the greater of the "market price" as defined by the Plan, at the time of grant
and the price permitted by the TSE.

The exercise period of options shall be a period of time fixed by the Board of Directors, not to exceed the
maximum five-year period permitted by the TSE. If aholder shall cease to be a director, officer, employee
or consultant for any reason other than death, the options granted to such holder will expire if not exercised
not later than 90 days following such cessation unless the options are granted to a consultant in connection
with specific services provided or to be provided by that consultant, in which case the options may be
exercised only after the date of completion of such services and prior to 30 days following the date of
completion. In the event of the death of a holder, the options are exercisable for a period of twelve months
following the date of death by the person or persons to whom the holder's rights under the options pass by
will or laws of descent and distribution.

The following stock options are outstanding to officers, directors, employees and consultants of Centurion as

of March 31, 2001.

Number of Exercise Price
Group Common Shares Per Common
(number of personsin group) Under Option Date of Grant Expiry Date Share
Executive Officers® 1,500,000 June 25, 1997 June 24, 2002 $1.08
2 100,000 October 26, 1998 October 26, 2003 $0.40
100,000 January 10, 2000 October 15, 2004 $0.57
750,000 April 3, 2000 March 31, 2005 $0.58
100,000 November 22, 2000 November 29, 2005 $0.84
Employees and Consultants® 100,000 June 25, 1997 June 24, 2002 $1.08
(32 145,000 June 25, 1997 June 24, 2002 $0.409
75,000 January 1, 1998 December 24, 2002 $0.404
50,000 January 1, 1998 December 24, 2002 $0.70
100,000 June 1, 1998 June 1, 2003 $0.76
50,000 June 1, 1998 June 1, 2003 $0.40®
50,000 October 26, 1998 October 26, 2003 $0.40
50,000 April 15, 1999 April 15, 2004 $0.40
75,000 April 15, 1999 April 15, 2004 $0.46©
20,000 January 10, 2000 October 15, 2004 $0.57
133,333 May 17, 2000 May 17, 2005 $0.53
25,000 August 29, 2000 August 29, 2005 $0.67
125,000 November 22, 2000 November 29, 2005 $0.84
50,000 April 10, 2001 April 10, 2006 $0.65
Directors™ 200,000 June 25, 1997 June 24, 2002 $1.08
(5) 200,000 October 26, 1998 October 26, 2003 $0.40
350,000 January 10, 2000 October 15, 2004 $0.57
325,000 November 22, 2000 November 29, 2005 $0.84
Total 4,673,333
Notes:
1) Including Executive Officers who are directors.
2 Includes employees, non-executive officers and consultants of the Corporation and its subsidiaries.
3) These options originally had an exercise price of $1.08 per common share but were repriced on December 9, 1998.
(4) These options originally had an exercise price of $0.70 per common share but were repriced on December 9, 1998.
(5) These options originally had an exercise price of $0.76 per common share but were repriced on December 9, 1998.
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(6) These options were originally granted to Hani Elsharkawi when he was an Executive Officer of the Corporation. Subsequent
to this grant, he ceased to be an Executive Officer and is currently the President of a subsidiary of the Corporation. See

"Employment and Management Contracts".
) Includes only directors who are not also Executive Officers.

ITEM 7 MAJOR SHAREHOLDERS AND RELATED PARTY TRANSACTIONS
A. Major Shareholders

Centurion has authorized capital consisting of an unlimited number of common shares, without nominal or par
vaue. As a May 31, 2001, there was a total of 62,267,487 common shares of Centurion issued and
outstanding.

To the knowledge of the directors and senior officers of Centurion there are no persons or entities who
beneficialy hold, directly or indirectly or exercise control or direction over, more than 5% of the voting rights
attached to the issued and outstanding common shares of Centurion except as set forth below:

Designatio Type of Number of Per centage of
Name n of Class Ownership Securities Owned Class
Delta Qil (UK) Common Registered 16,200,408 25.8% ©
Limited Shares
Notes:
(1) Number of shares is based upon insider trading reports filed by the named shareholder with applicable Canadian securities
regulatory authorities.
2 Based on 62,267,487 million issued and outstanding common shares.

The magor shareholders of Centurion do not have different voting rights than other shareholders.

As of June 1, 2001, 2,517,752 common shares, representing four (4%) percent of Centurion’s 62,267,487
outstanding common shares were owned by 20 holders having an address of record within the United States
of America.

B. Related Party Transactions

Centurion is not aware of any other material transaction in the last three years involving any director,
executive officer or any shareholder holding more than 10% of the voting rights attached to the common
shares or any associate or ffiliate of any of the foregoing, other than as set forth herein or as previoudy
disclosed and as follows:

Employment and M anagement Contracts

€) OnJune 1, 2000, Centurion entered into a consulting contract with Enhanced Management Services
Ltd. ("Enhanced"), a corporation controlled by Barry W. Swan, the V.P. Finance and CFO of
Centurion. The Enhanced Agreement provides for a minimum monthly fee of $15,000 and
reimbursement of expenses. Options to acquire 250,000 common shares at an exercise price of
$0.58 per common share were issued. The Enhanced Agreement has no fixed term and is subject
to termination by Centurion upon payment of one years annual fees.
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(b) In June 2000, Centurion entered into a consulting contract with Sane Holdings Ltd. ("Sane"), a
corporation controlled by Said Arrata, the President and Chief Executive Officer of Centurion, for
the provision of general management services (the "Sane Agreement”). The Sane Agreement
provides for a minimum monthly fee remained at $20,833 per month. Options to acquire 500,000
common shares were issued. The Sane Agreement has no fixed term and is subject to termination
by Centurion upon payment of 18 months fees.

Private Placement

InMay 1999, Centurion completed a private placement of 8,771,930 common sharesat an issue price of $0.57
per share for gross proceeds of $5,000,000. Delta Oil (UK) Limited ("Delta") subscribed for 8,114,035
common shares. Upon completion of the private placement, Philip Beck and Sohail Khan were appointed to
the Board of Directors. In May, 2001, both Phillip Beck and Sohail Khan resigned from the board. Sohall
Khan is Vice President of Finance for Delta International, which business includes Delta. Philip Beck was
the Chief Operating Officer of Delta until becoming Vice-President, Operations for Centurion in October,
2000. InMay, 2001, Badr M. Al-Aiban joined the board of directors of Centurion. Badr M. Al-Aibanisthe
Chairman and Chief Executive Officer of Delta. Gary V. Awad, an advisor to Delta, aso joined the board
of directors of Centurion in May, 2001.

Convertible Notes

€)] In March 1998, Centurion completed a private placement of US$6,500,000 of 8% convertible notes
(the "Notes"). At the time of issuance, the Notes had aterm of two years expiring March 26, 2000,
bore interest on the principal amount of the Notes at the rate of 8% per annum and were convertible
at the option of the holder into common shares of Centurion at a conversion price of US$0.47 until
March 26, 1999 and US$0.52 until March 26, 2000. SaneHoldingsLtd., acorporation wholly owned
by Said Arrata, the President and Chief Executive Officer of Centurion, subscribed for US$300,000
of Notes. Safety Boss International Ltd., a company controlled by Michagl Miller, a director of
Centurion subscribed for US$100,000 of Notes. On July 28, 1998, Peter Braaten, aformer director
of Centurion, acquired Notes in the amount of US$700,000.

(b) In September 1999, Delta acquired US$3,800,000 of the Notes. In conjunction with this purchase,
Delta agreed to convert the Notes into 7,307,692 common shares of Centurion at the then effective
conversion price of US$0.52 ($0.75) per common share. In consideration of Deltasearly conversion
of the Notes, Centurion agreed to pay unpaid interest from April 1, 1999 and interest to theterm date
of the Notes, and issued to Delta 389, 340 common shares. Such interest was paid through the
issuance of 778,681 common shares of Centurion at its then market price of $0.58 per common
share. Following the conversion of the Notes (and after giving effect to the common shares of
Centurion acquired by Delta pursuant to the private placement described above), Delta held
16,200,408 common shares representing approximately 26.5% of Centurion'sissued and outstanding
common shares.

(©) In March 2000, Centurion repaid in cash atotal of US$1,600,000 of the outstanding US$2,700,000
Notes. The remaining US$1,100,000 Notes were held by insiders of Centurion. Pursuant to an
agreement reached between Centurion and the insiders, the term of the outstanding Notes was
extended to September 30, 2000 at which time the balance of the principal and accrued interest over
the extension period was due. The conversion price of US$0.52 and the interest rate of 8% per
annum remain unchanged for the extended term of the Notes. On September 30, 2000, the
outstanding US$1.1 million Notes were converted into 2,115,385 common shares of Centurion. As
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aresult of such conversion, Sane Holdings Ltd., acompany wholly owned by Said Arrata, President
and CEO of Centurion received 576,923 common shares; Safety Boss International Ltd., acompany
controlled by Michael Miller, adirector of Centurion received 192,308 common shares; and Peter
Braaten, aformer director of Centurion received 1,346,154 common shares.

C. Interests of Expertsand Counsel

Thisitem is not required.

ITEM 8 FINANCIAL INFORMATION
A. Consolidated Statements and Other Financial Information

Incorporated hereto are the consolidated financia statements for the years ended December 31, 2000, 1999
and 1998 and the unaudited interim financia statements for the period ended March 31, 2001 and 2000.

As a May 31, 2001, Centurion is not involved in any lawsuits where the claim for damages for any such
lawsuit exceeds 5% of the value of Centurion current assets.

No dividends have been paid on any common shares of Centurion.

Centurion intends to retain its earnings for use in the business and does not expect to pay dividends on its
common shares in the foreseeable future.

B. Significant Changes

No significant changes.

ITEM 9 THE OFFERING AND THE LISTING

A. Offer and Listing Details

Thisitem is not applicable.

B. Plan of Distribution

Thisitem is not applicable.

C. Markets

The common shares of Centurion trade on the TSE under the trading symbol "CUX". The common shares

of Centurion do not currently trade in the United States. The following table sets forth the high and low
closing sale prices of Centurion's common shares as reported by the TSE for the periods indicated.
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TSE

(Canadian $)

High Low Close

2001

May 0.78 0.65 0.71
April 0.76 0.58 0.71
March 0.73 0.58 0.64
February 0.78 0.70 0.73
January 0.85 0.70 0.75
2000

December 0.88 0.76 0.85
November 0.98 0.82 0.85
October 0.94 0.84 0.84
September 1.05 0.67 0.91
August 0.69 0.62 0.67
July 0.70 0.58 0.60
June 0.73 0.56 0.73
May 0.59 0.48 0.55
April 0.59 0.45 0.50
First Quarter 0.64 0.39 0.58
1999

Fourth Quarter 0.60 0.37 0.43
Third Quarter 0.75 0.53 0.59
Second Quarter 0.63 0.43 0.55
First Quarter 0.62 0.36 0.56
1998

Fourth Quarter 0.64 0.25 0.30
Third Quarter 0.72 0.29 0.31
Second Quarter 0.95 0.60 0.67
First Quarter 0.93 0.50 0.75

Centurionisauthorized to issue an unlimited number of common shareswithout par value, of which asat May
31, 2001, 62,267,487 shares were issued and outstanding.

Each of Centurion's common shares carries one vote at al meetings of shareholders, participates rategbly in
any dividend declared by the Board of Directors on Centurion's common shares and, subject to the rights of
holder of any shares ranking prior to Centurion's common shares, carries the right to receive a proportionate
share of the assets of Centurion available for distribution to a holder of Centurion's common shares in the

event of the liquidation, dissolution or winding-up of Centurion.

D. Selling Shareholders

This item is not applicable.
E. Dilution

This item is not applicable.
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F. Expenses of the I ssue

Thisitem is not applicable.

ITEM 10 ADDITIONAL INFORMATION
A. Share Capital

The authorized share capital consists of an unlimited number of common shares and an unlimited number of
preferred shares. As of May 31, 2001, the issued and outstanding share capital consists of 62,267,487
common shares. There are 7,619,667 common shares reserved for issuance pursuant to the exercise of
previoudly issued stock options. As of May 31, 2001, no preferred shares are outstanding.

Common Shares

The holders of common shares are entitled to receive notice of and to attend any meeting of the shareholders
of Centurion and are entitled to one vote for each common share held (except at meetings a which only the
holders of another class of shares are entitled to vote). The directors may from time to time declare a
dividend and Centurion shall pay the dividend out of the money of Centurion properly applicable to the
payment of the dividend. Such dividend payment is subject to the rights, privileges, restrictions and conditions
attached to any Preferred Share of Centurion. The holders of the common shares are entitled to share
equaly in the distribution of the assets of Centurion in the event of liquidation, dissolution or winding-up of
Centurion or upon any distribution of the assets of Centurion among its shareholders, subject to the rights,
privileges, restrictions and conditions attached to any preferred shares of Centurion.

Preferred Shares

The preferred shares may be issued from time to time in one or more series. The designation, rights,
privileges, restrictions and conditions including, but not limited to, the voting rights, the rate or amount of
dividends on the method of calculating dividends, the dates of payment therefor, the terms and conditions of
redemptions, purchase and conversion if any, and any sinking funds or other provisions shall be determined
by the resolution of the directorsin their sole discretion, except asrequired by law. The preferred sharesrank
prior to the common shares with respect to distribution in the event of liquidation, dissolution or winding-up
of Centurion. If any cumulative dividends are not paid in full, al series of preferred shares shall participate
rateably. The holders of preferred shares shal not, except as specificaly provided in the Business
Corporations Act (Alberta) or as resolved by the directors, in their discretion, be entitled to receive notice
of or vote at any meeting of shareholders.

Prior Sales

Since the date of the Amalgamation (May 20, 1997) to May 31, 2001, common shares have been issued by
Centurion as follows:
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PRIOR SALESTABLE @

Number Issue Price Total

Date of Shares Per Share Issue Price Nature of Consideration Received
May 20, 1997 44,226,875 $ — $ — Issued on Amalgamation
May 1999 8,771,930 0.57 5,000,000 Private Placement - Cash
October 1999 7,307,692 0.758 5,545,000 Conversion of Convertible Notes
October 1999 389,341 0.575 224,000 Interest on Notes to Date of Conversion
October 1999 389,340 0.575 224,000 Inducement to Convert Notes
December 1999 100,000 0.40 40,000 Cash - Exercise of Options
September 2000 53,333 0.57 30,400 Cash - Exercise of Options
September 2000 2,115,385 0.771@ 1,631,000 Conversion of Convertible Notes
December 2000 15,000 0.40 6,000 Cash - Exercise of Options
December 2000 16,667 0.53 8,800 Cash - Exercise of Options
December 2000 3,409,091 0.88 3,000,000 Private Placement - Cash

Notes:

Q) The authorized share capital of Centurion consists of an unlimited number of common and preferred shares all without

nomina or par value. There are no preferred shares issued or outstanding. See "Share Capital" for a general description
of thematerial rights, privileges, restrictions attached thereto. SinceDecember 15, 1999 Centurion has repurchased normal
course issuer bid. The acquisition and cancellation of such common sharesis not reflected in this table.

) The Noteswere converted at US$0.52 per common share. Figure shownisin Canadian dollarsutilizing therate of exchange
in effect at the time of conversion.

B. Memorandum and Articles of Association

Incorporation Details and Objects of Centurion

Centurion was established pursuant to the issuance on May 20, 1997 of a Certificate of Amalgamation by the
Registrar of Corporations of the Province of Alberta pursuant to the provisions of the ABCA. The
amalgamating companies were Eagle and Leader. Centurion's Alberta Corporate Registry Access Number
is20738328. The Articles of Amagamation of Centurion provide that there are no restrictions on the nature
of the business to be carried on by Centurion.

Summary of Directors Powers and Authorities

The rights, duties, powers and authorities of the Board of Directors of Centurion are set out in the Articles
of Amalgamation (the "Articles’) and by-laws (the "By-Laws") of Centurion and the statutory provisons of
the ABCA. Thefollowing is aseected summary of the Articles, By-Laws and applicable provisions of the
ABCA asthey relateto selected rights, duties, powers and authorities of the Board of Directors of Centurion.

The Articles of Centurion provide for a minimum of one and a maximum of fifteen directors. The ABCA
prescribes that a distributing corporation must have a minimum of three directors, a mgjority of whom are
Canadian residents and at least two of whom are not officers or employees of Centurion. The Board of
Directors may, between annua shareholders meetings, appoint one or more additional directorsto serve until
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the next annual sharehol ders meeting provided that the number of directors so added may not exceed by one-
third (1/3) the number of directors who held office at the expiration of the last shareholders meeting.

The Chairman of the Board of Directors or any one director may call ameeting upon the provisions of forty-
eight hours notice to each director in the manner prescribed in the By-Laws. Any such notice shall include
the items of business to be considered at the meeting. A maority of the directors constitute a quorum
providedthat half of those directors present are Canadian residents. Business cannot be transacted without
aquorum. A quorum of directors may vote on any matter of business properly brought before the meseting
providedthat where adirector isaparty to amateria contract or proposed material contract or hasamaterial
interest in the matter to be considered, such director must disclose his or her interest at the earliest possible
date, request the conflict be noted in the minutes of the meeting, and with a few limited exceptions
enumerated in the By-Laws, refrain from voting on the matter in which the director has a materia interest.
There is no limitation on the Board of Directors to vote on matters of their remuneration provided such
remuneration is disclosed in the financia statements and annual shareholder proxy materials.

The Board of Directors has broad borrowing powers and may, without authorization from the shareholders,
(8) borrow money on the credit of Centurion; (b) issue, re-issue, sell or pledge debt obligations of Centurion;
(c) subject to restrictions respecting financial assistance prescribed inthe ABCA, give aguarantee on behalf
of Centurion to secure the performance of an obligation of any person; and (d) mortgage, hypothecate, pledge
or otherwise create a security interest in al or any property of Centurion, owned or subsequently acquired,
to secure any obligation of Centurion.

A person is qudified to be or stand for election asadirector provided such personisat least 18 years of age,
is not a bankrupt and is not mentally incapacitated pursuant to applicable Alberta mentd health legidation or
pursuant to an order of the Albertacourts. Thereisno requirement for adirector to hold shares of Centurion.

Securities of Centurion

For details regarding the rights, preferences and restrictions attaching to each class of shares of Centurion,
see "Item 10 — Additional Information — Common Shares' and "— Preferred Shares'.

Rights and Privileges of Shareholders

Only the registered holders of common shares on the record date are entitled to receive notice of and vote
at annual and specia meetings of shareholders. Wheretheitems of business effect the rights of shareholders
other than common shareholders, a specia majority of two-thirds of the votes cast by the effected
shareholders at the meeting called for such purpose is required to approve the item of business. Beneficia
holders of common shares are also entitled to receive proxy materials in respect of meetings of shareholders
in accordance with Canadian Securities Administrators Nationa Policy No. 41, provided that such proxies
are limited in scope to instructing the registered shareholder (usually a brokerage house) on how to vote on
behalf of the beneficial shareholder. There are no restrictions on the number of sharesthat may be held by
non-residents other than restrictions set out in the Investment Canada Act (Canada). See "Additional
Information — Exchange Controls’.

There is no specific provisons in the Articles or By-Laws of Centurion that have the effect of delaying,
deferring or preventing achange of control of Centurion. Notwithstanding this, the Board of Directors, under
the general powers conferred to it under the By-Laws, have the authority to approve and invoke a
shareholders rights plan that will protect shareholders from unfair, abusive or coercive take-over strategies,
including the acquisition or control of Centurion by abidder in atransaction or series of transactionsthat does
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not treat all shareholdersequally or fairly or that does not afford all shareholders an equa opportunity to share
in any premium paid upon an acquisition of control. The Board of Directors of Centurion adopted a formal
Shareholders Rights Plan (the "Plan™) on May 19, 1999, which Plan wasratified by shareholders on June 29,
1999. ThePlaniscurrently ineffect. See"ltem 12 - Description of Securities Other Than Equity Securities'.

There are no provisons in the by-laws regarding public disclosure of individua shareholdings.
Notwithstanding this, applicable Canadian securities legidation required certain public disclosure of persons
owning or acquiring common sharesin excess of 10% of a corporation'sissued and outstanding share capital .

C. Material Contracts

The following is a summary of the material contracts of Centurion (not made in the ordinary course of
business) and which is required to be performed in whole or in part at or after thefiling of this Annual Report
or which was entered into not more than two years prior the date of filing of this Annual Report.

(@ Consulting Agreement dated June 1, 2000 between Centurion and Sane Holdings Ltd. (Said
Arrata). For adetailed description, see "Item 7 — Major Shareholders and Related Party
Transactions — Related Party Transactions — Employment and Management Contracts.

(b) Consulting Agreement dated June 1, 2000 between Centurion and Enhanced Management
Services Ltd. (Barry Swan). For adetailed description, see”Item 7— Major Shareholders
and Related Party Transactions — Related Party Transactions — Employment and
Management Contracts.

D. Exchange Controls

There are no governmental laws, decrees or regulations in Canada relating to restrictions on the export or
import of capital, or affecting the remittance of interest, dividends or other payments to non-residents.
Dividends paid to United States residents, however, are subject to a 15% withholding tax or a5% withholding
tax for dividends paid in 1997 and theredfter, if the shareholder is a corporation owning at least 10% of the
outstanding voting shares of Centurion pursuant to Article X of thereciprocal tax treaty between Canadaand
the United States. (See" E Taxation").

Except as provided in the Investment Canada Act (the "ICA"), which has provisions that restrict the holding
of voting shares by non-Canadians, there are no limitations specific to the rights of non-Canadiansto hold or
vote the common shares under the laws of Canada or the Province of Alberta, or in the charter documents
of Centurion or its subsidiaries.

Management of Centurion believes that the following genera summary fairly describes those provisions of
the Act pertinent to an investment in Centurion by a person who is not a Canadian resident (a "non-
Canadian™).

The ICA requires a non-Canadian making an investment which would result in the acquisition of control of
a Canadian business (i.e. the gross value of the assets of which exceed a certain threshold) to identify, notify,
or file an application for review with Investment Canada, the federal agency created by the Act. The
notification procedure involves a brief statement of information about the investment on a prescribed form
which is required to be filed with Investment Canada by the investor at any time up to 30 days following
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implementation of the investment. It is intended that investments requiring only notification will proceed
without government intervention unless the investment is in a specific type of business activity related to
Canada's cultural heritage and national identity.

If an investment is reviewable under the ICA, an gpplication for review in the form prescribed is normally
required to be filed with Investment Canada prior to the investment taking place and the investment may not
be implemented until the review has been completed and the Minister responsible for Investment Canadaiis
satisfied that the investment is likely to be of net benefit to Canada. If the Minister is not satisfied that the
investment is likely to be of net benefit to Canada, the non-Canadian must not implement the investment or,
if the investment has been implemented, may be required to divest himself of control of the business that is
the subject of the investment.

The following investments by non-Canadians are subject to notification under the Act:
1 An investment to establish a new Canadian business; and

2. An investment to acquire control of a Canadian business that is not reviewable pursuant to
the Act.

The following investments by a non-Canadian are subject to review under the Act:
1 Direct acquisitionsof control of Canadian businesseswith assets of $5 million or more, unless

the acquisition is being made by a World Trade Organization ("WTQO") member country
investor (the United States being a member of the WTO);

2. Direct acquisitions of control of Canadian businesses with assets of $160 million or more by
aWTO investor;
3 Indirect acquisitions of control of Canadian businesses with assets of $5 million or more if

such assets represent more than 50% of the total value of the assets of the entities the
control of whichisbeing acquired, unless the acquisition is being made by aWTO investor,
in which case there is no review;

4. Indirect acquisitions of control of Canadian businesses with assets of $50 million or more
evenif such assets represent less than 50% of the total value of the assets of the entitiesthe
control of whichis being acquired, unless the acquisition is being made by aWTO investor,
in which case thereis no review; and

5. Aninvestment subject to notification that would not otherwise be reviewable if the Canadian
business engages in the activity of publication, distribution or sae of books, magazines,
periodicals, newspapers, film or video recordings, audio or video music recordings, or music
in print or machine-readable form.

Generaly speaking, an acquisition is direct if it involves the acquisition of control of the Canadian business
or of itsdirect or indirect Canadian parent and an acquisition isindirect if it involves the acquisition of control
of anon-Canadian direct or indirect parent of an entity carrying on the Canadian business. Control may be
acquired through the acquisition of substantialy al of the assets of the Canadian business. No change of
voting control will be deemed to have occurred if less than one-third of the voting control of a Canadian
corporation is acquired by an investor.
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A WTO investor, as defined in the Act, includes an individua who is anational or a member country of the
WTO or who has the right of permanent residence in relation to that WTO member, a government or
government agency of a WTO investor-controlled corporation, limited partnership, trust or joint venture that
is neither WTO-investor controlled or Canadian controlled of which two-thirds of its board of directors,
general partners or trustees, as the case may be, are any combination of Canadians and WTO investors.

The higher thresholdsfor WTO investors do not apply if the Canadian business engagesin activitiesin certain
sectors such as uranium, financia services (except insurance), transportation services or media activities.

The ICA specifically exempts certain transactions from either notification or review. Included among this
category of transactions is the acquisition of voting shares or other voting interests by any person in the
ordinary course of that person's business as a trader or dealer in securities.

E. Taxation

The following is asummary of the principal Canadian federal income tax considerations generally applicable
in respect of Centurion's common shares. The tax consequences to any particular holder of common shares
will vary according to the status of that holder asan individual, trust, corporation or member of apartnership,
the jurisdiction in which that holder is subject to taxation, the place wherethat holder isresident and, generdly,
according to that holder's particular circumstances.

This summary is based upon the current provisions of the Tax Act, the Regulations thereunder, the current
publicly announced administrative and assessing policies of Canada Customs and Revenue Agency and all
specific proposals to amend the Tax Act and Regulations announced by the Minister of Finance (Canada)
prior to the date hereof. The description is not exhaustive of all possible Canadian federal income tax
consequences and, except for the specific proposals, does not take into account or anticipate any changesin
law, whether by legidative, governmental or judicid action, nor doesit take into account provincial, territoria
or foreign tax considerations, law or treaty.

This summary is generd in nature and is not, and should not be construed as, advice to any particular holder
as to Canadian tax consequences applicable to the holder. Each holder is advised to obtain tax and legal
advice applicable to the holder's particular circumstance.

Generdly, dividends paid by Canadian corporations to non-resident sharehol ders are subject to awithholding
tax of 25% of the gross amount of such dividends. However, Article X of the tax treaty between Canada
and the United States (Canada - United States Income Tax Convention, 1980) reducesto 15% thewithholding
tax on the gross amount of dividends paid to residents of the United States. A further reduction in the
withholding tax rate on the gross amount of dividends to 5% for dividends paid in 1997 and thereafter where
aUS corporation owns at least 10% of the voting stock of the Canadian corporation paying the dividends.

Capital Gains

A non-resident who holds common shares as a capital asset will not be subject to taxes on capital gains
realized on the disposition of such common shares unless such common shares are "taxable Canadian
property” within the meaning of the Income Tax Act (Canada) ("Tax Act") and no relief is afforded under
any applicable tax treaty. The common shares would be taxable Canadian property of a non-resident if, at
any time during thefive year period immediately preceding adisposition by the non-resident of such common
shares not less than 25% of the issued shares of any class of Centurion belonged to the non-resident persons
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with whom the non-resident did not deal a arm'’s length, or to the non-resident and any person with whom
the non-resident did not dedl at arm's length.

United States Federal Income Tax Consequences

The following is a general discussion of principal United States federal income tax consequences that may
apply to a"US Holder" (as defined below) of common shares. Thisdiscussion isbased upon the sections of
the Internad Revenue Code of 1986, as amended (the "Code"), the Treasury Department regulations
promulgated thereunder (the "Regulations'), published Interna Revenue Service ("IRS") rulings, published
adminigtrative positions of the IRS, and court decisionsthat are currently applicable, any or al of which could
materidly and adversely change at any time, possibly on aretroactive basis. In addition, the discussion does
not consider the potential effects, both adverse and beneficid, of any proposed legidation which, if enacted,
could be applied at any time, possibly on aretroactivebasis. Thisdiscussion doesnot addressU.S. dternative
minimum tax considerations.

The following discussion is for genera information purposes only, and is not intended to be, nor should it be
construed to be, legal or tax advice to any holder or prospective holder of common shares. No opinion was
requested by Centurion, or is provided by itslegal counsel and/or auditors, with respect to the United States
federal incometax consequences described in the following discussion. Accordingly, holders and prospective
holders of common shares should consult their own tax advisors about the United States federd, state, local
and foreign tax consequences of purchasing, owning, and disposing of common shares.

US Holders

As used herein, a"US Holder" includes a holder of common shares who is a citizen or resident of the United
States: acorporation, partnership or in certain cases limited liability company (“LLC") created or organized
in or under the laws of the United States or of any political subdivision thereof; certain defined trusts and
estates; and any other person or entity whose ownership of common sharesis effectively connected with the
conduct of atrade or businessin the United States. A US Holder does not include persons subject to special
provisons of Federal income tax law, such as tax-exempt organizations, qualified retirement plans, financial
indtitutions, insurance companies, real estate investment trusts, regulated investment companies, broker-
dealers, non-resident aien individuals or foreign corporations whose ownership of common shares is not
effectively connected with the conduct of a trade or business in the United States and shareholders who
acquired their stock through the exercise of employee stock options or otherwise as compensation.

Distributions on Common Shares

USHoldersreceiving dividend distributions (including constructive dividends) with respect to common shares
are required to include in gross income for United States federal income tax purposes the gross amount of
such distributions to the extent that Centurion has current or accumulated earnings and profits, without
reduction for any Canadian income tax withheld from such distributions. Such Canadian tax withheld may
be credited, subject to certain limitations, against the US Holder's United States federal income tax liability
or, aternatively, may be deducted in computing the US Holder's United States federd taxable income by
those who itemize deductions. See "Foreign Tax Credit" below. To the extent that distributions exceed
current or accumulated earnings and profits of Centurion, they will be treated first as a return of capital up
to the US Holder's adjusted basis in the common shares and thereafter as gain from the sale or exchange of
the common shares. Preferential tax rates for long-term capital gains may apply to certain US Holders who
satisfy minimum holding period and other requirements. There are currently no preferential tax rates for
long-term capita gains for a US Holder that is a corporation.
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Dividends paid on the common shares generaly will not be digible for the dividends-received deduction
available to corporations receiving dividends from certain United States corporations. A US Holder which
isacorporation may, under certain circumstances, be entitled to a 70% deduction of the United States source
portion of dividends received from Centurion (unless Centurion qualifies as a "foreign persona holding
company” or a "passive foreign investment company,” as defined below) if such US Holder owns shares
representing at least 10% of the voting power and vaue of Centurion. The availability of this deduction is
subject to several complex limitations which are beyond the scope of this discussion.

Foreign Tax Credit

A US Holder who pays (or has withheld from distributions) Canadian income tax with respect to the
ownership of common shares of Centurion may be entitled, at the option of the US Holder, to either a
deduction or atax credit for such foreign tax paid or withheld.

Generdly, it will be more advantageous to claim a credit because a credit reduces United States federal
income taxes on a dollar-for-dollar basis, while a deduction merely reduces the taxpayer's income subject to
tax. Thiselection is made on a year-by-year basis and appliesto al foreign income taxes (or taxesin lieu of
income tax) paid by (or withheld from) the US Holder during the year. There are significant and complex
limitations which apply to the credit, among which is the general limitation that the credit cannot exceed the
proportionate share of the US Holder's United States federal income tax liability that the US Holder'sforeign
source income bearsto his, her or its worldwide taxable income. In the determination of the application of
this limitation, the various items of income and deduction must be allocated to foreign and domestic sources.
Complexrulesgovernthisallocation process. Therearefurther limitationson theforeigntax credit for certain
types of income such as "passive income," "high withholding tax interest,” "financia services income,"
"shipping income," and certain other classifications of income. The availability of the foreign tax credit and
the application of the limitations on the credit are fact-specific and holders and prospective holders of common
shares should consult their own tax advisors regarding their individua circumstances.

Disposition of Common Shares

A US Holder will generally recognize gain or loss upon the sale of common shares equal to the difference,
if any, between (i) the amount of cash plus the fair market value of any property received, and (ii) the
shareholder's tax basis in the common shares. This gain or loss will be capital gain or loss if the common
shares are a capital asset in the hands of the US Holder, which will be a short-term or long-term capital gain
or loss depending upon the holding period of the US Holder. Gains and losses are netted and combined
according to special rulesin arriving at the overdl capital gain or loss for a particular tax year. Deductions
for net capital losses are subject to significant limitations. For US Holders who are individuas, any unused
portion of such net capital loss generaly may be carried over to be used in later tax years until such net capita
loss is thereby exhausted. For US Holders that are corporations (other than corporations subject to
Subchapter S of the Code), an unused net capital |oss may be carried back three years from the lossyear and
carried forward five years from the loss year to be offset against capital gains until such net capita loss is
thereby exhausted.

Other Considerations

Inthefollowing four circumstances, the above sections of the discussion may not describe the United States
federal income tax consequences resulting from the holding and disposition of common shares of Centurion.
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However, on the basis of (a) the number of shareholders of its common shares, (b) the mgjority ownership
of its shares by Canadian and other non-US residents, and (c) the fact that the majority of its assets are
actively managed (not passively held), Centurion believes that it is neither a "Foreign Persona Holding
Company," "ForeignInvestment Company,” "' Passive Foreign I nvestment Company,” nor a" Controlled Foreign
Corporation." However, there can be no certainty, particularly with respect to the passive foreign I nvestment
Company rules, that Centurion is not described in one of these regimes, and US Holders should consult their
own tax advisors on the consequences to them of characterization of Centurion under one or more of these
regimes.

Foreign Personal Holding Company

If a any time during a taxable year more than 50% of the total combined voting power or the tota value of
Centurion’'s outstanding shares is owned, actualy or constructively, by five or fewer individuas who are
citizens or residents of the United States, and 60% (50% in subsequent years) or more of Centurion’s gross
income for such year was derived from certain passive sources (e.g. from dividends received from its
subsidiaries), Centurion would be treated as a "foreign persona holding company™ for United States federal
income tax purposes. In that event, US Holders that hold common shares would be required to include in
grossincomefor such year their alocable portions of taxableincometo the extent Centurion does not actually
distribute such income.

Foreign Investment Company

If 50% or more of the combined voting power or total vaue of Centurion outstanding sharesis held, actualy
or congtructively, by citizens or residents of the United States, United States domestic partnerships or
corporations, or estates or trusts (as defined by Code Section 7701(8)(30)), and Centurion is found to be
engaged primarily in the business of investing, reinvesting, or trading in securities, commodities, or any interest
therein, it is possible that Centurion might be treated as a"foreign investment company” as defined in Section
1246 of the Code, causing al or part of any gain redized by a US Holder selling or exchanging common
shares to be treated as ordinary income rather than capital gains.

Passive Foreign Investment Company

As a foreign corporation with US Holders, Centurion could potentially be treated as a passive foreign
investment company ("PFIC"), as defined in Section 1297 of the Code, depending upon the percentage of
Centurion income which is passive, or the percentage of Centurion assets which produce passive income.

The rules governing PFICs can have significant tax effects on US shareholders of foreign corporations.
Section 1297(a) of the Code defines a PFIC as a corporation that is not formed in the United States and, for
any taxable year, either (i) 75% or more of its gross income is "passive income”’, which generdly includes
interest, dividends, rents and royalties or (ii) the average percentage, by fair market value (or, if the company
is a controlled foreign corporation or makes an election, by adjusted tax basis), of its assets that produce or
are held for the production of "passiveincome" is50% or more. The taxation of aUS shareholder who owns
stock in a PFIC is extremely complex and is therefore beyond the scope of this discussion. US persons
should consult with their own tax advisors with regard to the impact of these rules.
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Controlled Foreign Corporation

If more than 50% of the voting power of al classes of stock or the total value of the stock of Centurion is
owned, directly or indirectly, by citizens or residents of the United States, United States domestic partnerships
(induding LL Cstaxed as such) and corporations or estates or trusts other than foreign estates or trusts, each
of whom own 10% or more of the total combined voting power of al classes of stock of Centurion ("United
States Shareholders"), Centurion could be treated as a controlled foreign corporation.

This classfication would trigger the application of many complex results, including the required inclusion by
such United States Shareholders in income of their pro rata share of "Subpart F income" (as specificaly
defined by the Code) of Centurion and Centurion earningsinvested in US property. In addition, gain from the
sale or exchange of common shares by a US person who is or was a United States Shareholder (as defined
above) at any time during the five-year period ending with the sale or exchange generaly is treated as
ordinary dividend income. Because of the complexity of theserules, and becauseitisnot clear that Centurion
is a controlled foreign corporation, a more detailed review of these rules is outside of the scope of this
discussion.

F. Dividends and Paying Agents
Thisitem is not applicable

G. Statement by Experts
Thisitem is not applicable

H. Documents on Display

Documents concerning Centurion which are referred to in this Form 20-F may be inspected upon written
request to the Corporate Administrator of Centurion as follows:

Elaine MacDonad

Corporate Administrator

Centurion Energy Internationd Inc.
Suite 800

205 - 5" Avenue SW.

Calgary, AB, Canada

T2P 2V7

Centurion is subject to the informationa requirements of the Securities Exchange Act of 1934, as amended,
and the requirement to file reports and other information with the SEC. You may read and copy any of
Centurion’s reports and other information at, and obtain copies upon payment of prescribed fees from, the
Public Reference Room maintained by the SEC at 450 Fifth Street, N.W., Room 1024, Washington, D.C.
20549 and at certain of the SEC's regional offices at 7 World Trade Center, Suite 1300, New York, NY
10048 and Citicorp Center, 500 West Madison Street, Suite 1400, Chicago, IL 60661. In addition, the SEC
maintains a\Web site that contains reports, proxy and information statements and other information regarding
registrants that file electronically with the SEC at http://www.sec.gov. The public may obtain information on
the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330.
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Centurionisrequired tofilereportsand other information with the securitiescommissionsinsevera provinces
of Canada. You are invited to read and copy any reports, statements or other information, other than
confidential filings, that Centurion files with the provincia securities commissions. These filings are aso
electronicaly availablefrom the Canadian System for Electronic Document Analysisand Retrieval (SEDAR)
(http://www.sedar.com), the Canadian equivalent of the SEC's electronic document gathering and retrieval
system (EDGAR).

As aforeign private issuer, Centurion is exempt from the rules under the Securities Exchange Act of 1934,
as amended, prescribing the furnishing and content of proxy statements to shareholders. We have included
in this report certain information disclosed in the Corporation’s proxy circular prepared under Canadian
securitiesrules.

. Subsidiary Information

Thisitem is not applicable

ITEM 11 QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET
RISK

Centurion does not engage in any hedging or currency trading activities. Centurion business activities are
conducted primarily in Canadian and US dollars and its assets and liabilities are recorded in Canadian dollars.
Centurion loca activitiesare paid for in Tunisian Dinarsand Egyptian Pounds. The USdollar isthe functional
currency in both Tunisaand Egypt. Centurion ispaid in US dollars for the sale of its production except for
a20% portion of the Tunisian oil production whichis dedicated to the domestic market. The production sold
under the domestic market obligation receives aprice equal to 90% of the US dollar pricefor the Brent based
export sales but the proceeds are paid in Tunisian Dinars which are utilized for Dinar expenditures such as
local salaries. The Tunisian Dinar has experienced approximately a 25% depreciation during the last year
but this has not had a negative effect on Centurion as its revenues are denominated in US funds and
Centurion has actually experienced savings on Dinar expenditures. As operations are primarily carried out
in US dollars, the main exposure to currency exchange fluctuations is the conversion to equivaent Canadian
funds for reporting purposes. Based upon projected 2001 cash flow, and a Canadian dollar exchange rate
between US$0.63 and US$0.66, the effect for each $0.01 change in exchange rate is less than $0.01 per
share, fully diluted. Consequently, anticipated fluctuationsin currency exchange ratesin not expected to have
amaterialy adverse effect on Centurion financia condition or results of operations.

ITEM 12 DESCRIPTION OF SECURITIESOTHER THAN EQUITY SECURITIES

Rights Plan

On May 19, 1999, the Board of Directors (the "Board") of the Company adopted the rights plan of the
Company ("Rights Plan"), which was implemented pursuant to a shareholders rights plan agreement (the
"Rights Plan Agreement") of the same date between the Company and Montreal Trust Company of Canada,
as rights agent. The shareholders of the Company approved the Rights Plan on June 29, 1999. The purpose
of theRightsPlanis, firstly, to protect shareholders of the Company from unfair, abusive or coercive takeover
strategies, including the acquisition of control of the Company by a bidder in a transaction or series of
transactions that does not treat all shareholders equally or fairly or that does not afford all shareholders an
equal opportunity to share in any premium paid upon an acquisition of control. Secondly, the purpose of the
Rights Plan isto afford both the sharehol ders of the Company and the Board adequate time to assess an offer
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made for the Company's and to pursue, explore and develop aternative courses of action in any attempt to
maximize shareholder value.

The Rights Plan is not intended to deter a person from seeking to acquire control of the Company if such
person is prepared to make a takeover bid pursuant to a Permitted Bid or Competing Permitted Bid in
accordance with the provisions of the Rights Plan. The Rights Plan is intended to make it impracticable to
acquire 20% percent or more of the outstanding voting shares of the Company other than by way of a
Permitted Bid or a Competing Permitted Bid. Thisimpracticability arisesasaresult of thefact that the Rights
will substantidly dilute the holdings of a person that seeks to acquire control of the Company other than by
means of a Permitted Bid or a Competing Permitted Bid.
PART Il

ITEM 13 DEFAULTS, DIVIDEND ARREARAGES AND DELINQUENCIES
Centurion has no defaults, dividend arrearages or delinquencies.
ITEM 14 MATERIAL MODIFICATIONS TO THE RIGHTS OF SECURITYHOLDERS

AND USE OF PROCEEDS

Not Applicable.

ITEM 15 DEFAULTSUPON SENIOR SECURITIES
Centurion has not issued and is not in default of any senior securities.
ITEM 16 CHANGES IN SECURITIES, CHANGES IN SECURITY FOR REGISTERED
SECURITIES AND USE OF PROCEEDS
Not Applicable.
PART 111
ITEM 17 FINANCIAL STATEMENTS

The Financia Statements are appended hereto and incorporated by reference herein.

ITEM 18 FINANCIAL STATEMENTS

Not Applicable
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ITEM 19

EXHIBITS

@ Financia Statements filed as part of this Annua Report.

(b) Exhibits filed as part of this Annual Report.

Exhibit No. Description

1.1 Articles of Amalgamation dated May 14, 1997*

1.2 By-Law Number One dated March 31, 1997*

2.1 Shareholders Rights Plan Agreement dated as of May 19, 1999*

4.1 Indemnity Agreement dated August 15, 1998 between Centurion
and Peter Braaten*

4.2 Indemnity Agreement dated August 15, 1998 between Centurion
and Barry Swan*

4.3 Indemnity Agreement dated August 15, 1998 between Centurion
and Sohail Khan*

4.4 Indemnity Agreement dated August 15, 1998 between Centurion
and Leroy Wolbaum*

4.5 Indemnity Agreement dated August 15, 1998 between Centurion
and Derrick R. Armstrong*

4.6 Indemnity Agreement dated August 15, 1998 between Centurion
and Michad Miller*

4.7 Indemnity Agreement dated August 15, 1998 between Centurion
and Said Arrata*

4.8 Indemnity Agreement dated August 15, 1998 between Centurion
and Philip Beck*

4.9 Consulting Agreement dated June 1, 2000 between Sane Holdings
Ltd. (Said Arrata) and Centurion*

4.10 Contract for Foreign Assignment dated December 20, 1999
between Centurion and Dr. A.P. ("Hani") Elsharkawi*

411 Consulting Agreement dated June 1, 2000 between Enhanced
Management Services Ltd. (Barry Swan) and Centurion*

412 Convertible Note dated March 26, 1998 (due March 26, 2000) for
US $300,000 issued by Centurion to Sane Holdings Ltd. (Said
Arrata)*

413 Convertible Note dated March 26, 1998 (due March 26, 2000) for

US $100,000 issued by Centurion to Safety Boss International Ltd.
(Michae Miller)*



Exhibit No. Description

6.1 Earnings per Share Cdculation
8.1 List of Material Subsidiaries*
* Incorporated by Reference to Centurion’s Registration Statement on Form 20-F, Commission File

No. 0-32027 filed with the Securities and Exchange Commission on November 29, 2000.
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SIGNATURE
The registrant hereby certifiesthat it meetsal of the requirementsfor filing on Form 20-F and that it has duly
caused and authorized the undersigned to sign this Annual Report on its behalf.

CENTURION ENERGY INTERNATIONAL INC.

Date: June 26, 2001 By: [s/Said Arrata
Sad Arrata
President and Chief Executive Officer




