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The information in this prospectus is not complete and may be changed. We may not sell the securities described herein until the registration
statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell the securities described herein
and we are not soliciting offers to buy such securities in any state where such offer or sale is not permitted.
SUBJECT TO COMPLETION, DATED SEPTEMBER 8, 2022
PROSPECTUS
___________________
Viking Energy Group, Inc.
___________________
$100,000,000
COMMON STOCK
PREFERRED STOCK
WARRANTS
UNITS
●
●
●
●

common stock;
preferred stock;
warrants to purchase our securities; or
units comprised of, or other combinations of, the foregoing securities.

We (Viking Energy Group, Inc.) may offer and sell these securities separately or together, in one or more series or classes and in amounts, at prices and
on terms described in one or more offerings. We may offer securities through underwriting syndicates managed or co-managed by one or more
underwriters or dealers, through agents or directly to purchasers. The prospectus supplement for each offering of securities will describe in detail the plan
of distribution for that offering. For general information about the distribution of securities offered, please see “Plan of Distribution” in this prospectus.
Each time our securities are offered, we will provide a prospectus supplement containing more specific information about the particular offering and
attach it to this prospectus. The prospectus supplements may also add, update or change information contained in this prospectus. This prospectus may
not be used to offer or sell securities without a prospectus supplement which includes a description of the method and terms of this offering.
Our common stock is currently quoted on the OTC Link ATS (alternative trading system) operated by OTC Markets Group, Inc., at the OTCQB tier
under the symbol “VKIN.” On September 6, 2022, the closing price of our common stock as reported was $0.3601 per share.
If we decide to seek a listing of any preferred stock, warrants or units offered by this prospectus, the related prospectus supplement will disclose the
exchange or market on which the securities will be listed, if any, or where we have made an application for listing, if any.
Our independent registered public accounting firm has included a “going concern” paragraph in the notes to our consolidated financial statements.
Investing in our securities involves certain risks. See “Risk Factors” beginning on page 4 and the risk factors in our most recent Annual Report
on Form 10-K, which is incorporated by reference herein, as well as in any other recently filed quarterly or current reports and, if any, in the
relevant prospectus supplement. We urge you to carefully read this prospectus and the accompanying prospectus supplement, together with the
documents we incorporate by reference, describing the terms of these securities before investing.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed
upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.
The date of this prospectus is ______________________, 2022.
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ABOUT THIS PROSPECTUS
This prospectus is part of a registration statement that we filed with the U.S. Securities and Exchange Commission, or the SEC, using a “shelf” registration
process. Under this shelf registration process, we may offer and sell, either individually or in combination, in one or more offerings, any of the securities
described in this prospectus, for total gross proceeds of up to $100,000,000. This prospectus provides you with a general description of the securities we
may offer. Each time that we offer and sell securities under this prospectus, we will provide a prospectus supplement to this prospectus that contains
specific information about the securities being offered and sold and the specific terms of that offering. The prospectus supplement may also add, update or
change information contained in this prospectus with respect to that offering. If there is any inconsistency between the information in this prospectus and
the applicable prospectus supplement, you should rely on the prospectus supplement. Before purchasing any securities, you should carefully read both this
prospectus and the applicable prospectus supplement, together with the additional information described under the headings “Where You Can Find More
Information” and “Incorporation of Certain Documents by Reference.”
We have not authorized any other person to provide you with different information. If anyone provides you with different or inconsistent information, you
should not rely on it. We will not make an offer to sell these securities in any jurisdiction where the offer or sale is not permitted. You should assume that
the information appearing in this prospectus and the applicable prospectus supplement to this prospectus is accurate as of the date on its respective cover,
and that any information incorporated by reference is accurate only as of the date of the document incorporated by reference, unless we indicate
otherwise. Our business, financial condition, results of operations and prospects may have changed since those dates.
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SUMMARY
This summary highlights the information contained elsewhere in or incorporated by reference into this prospectus. Because this is only a summary, it
does not contain all of the information that you should consider before investing in our securities. You should carefully read this entire prospectus,
including the information contained under the heading “Risk Factors,” and all other information included or incorporated by reference into this
prospectus in their entirety before you invest in our securities.
Unless the context otherwise requires, all references in this prospectus to “Viking,” “we,” “us,” “our,” “the Company” or similar words refer to Viking
Energy Group, Inc., a Nevada corporation, together with its consolidated subsidiaries, taken as a whole.
Shelf Registration
This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (the “SEC”) using a “shelf” registration
process. Under this shelf registration process, we may from time to time sell any combination of the securities described in this prospectus in one or more
offerings of up one hundred million dollars ($100,000,000). The securities may be shares of common stock, preferred stock, warrants to purchase
common stock or preferred stock, and units or other combinations of, the foregoing securities. We may offer these securities in amounts, at prices and on
terms determined at the time of offering. The securities may be sold directly to you, through agents, or through underwriters and dealers.
This prospectus provides you with a general description of the securities we may offer. Each time we sell securities, we will provide one or more
prospectus supplements that will contain specific information about the terms of the offering. The prospectus supplement may also add, update or change
information contained in this prospectus. You should carefully read this prospectus, the accompanying prospectus supplement, the information
incorporated by reference into this prospectus, including our financial statements, and the exhibits to the registration statement of which this prospectus is
a part. You should also read the information discussed under “Risk Factors,” which describes the risks of investing in our securities.
Neither we, nor any agent, underwriter or dealer have authorized anyone to provide you with any information other than that contained or incorporated by
reference in this prospectus or any accompanying prospectus supplement or free writing prospectus to which we have referred you. We and any agent,
underwriter or dealer take no responsibility for, and can provide no assurance as to the reliability of, any other information others may give you. This
prospectus and any accompanying prospectus supplement do not constitute an offer to sell or the solicitation of an offer to buy any securities other than
the securities described in this prospectus or any accompanying prospectus supplement or an offer to sell or the solicitation of an offer to buy such
securities in any circumstances in which such offer or solicitation is unlawful. You should assume that the information appearing in this prospectus, any
prospectus supplement, the documents incorporated by reference and any related free writing prospectus is accurate only as of their respective dates. Our
business, financial condition, results of operations and prospects may have changed materially since those dates.
Company Overview
Viking Energy Group, Inc. is a growth-oriented diversified energy company. Through various majority-owned subsidiaries, Viking provides custom
energy and power solutions to commercial and industrial clients in North America and owns interests in oil and natural gas assets in Kansas. The
Company also (i) holds an exclusive license in Canada to a patented carbon-capture system, and; (ii) owns a majority interest in entities with intellectual
property rights to a fully developed, patent pending, proprietary medical & biohazard waste treatment system using ozone technology; and electric
transmission and open conductor detection systems. The Company is also exploring other renewable energy-related opportunities and/or technologies,
which are currently generating revenue, or have a reasonable prospect of generating revenue within a reasonable period of time.
1
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Custom Energy & Power Solutions
Simson-Maxwell Acquisition:
On August 6, 2021, the Company acquired approximately 60.5% of the issued and outstanding shares of Simson-Maxwell Ltd. (“Simson-Maxwell”), a
Canadian federal corporation, for $7,958,159 in cash. Simson-Maxwell manufactures and supplies power generation products, services and custom energy
solutions. Simson-Maxwell provides commercial and industrial clients with efficient, flexible, environmentally responsible and clean-tech energy systems
involving a wide variety of products, including: CHP (combined heat and power), tier 4 final diesel and natural gas industrial engines, solar, wind and
storage. Simson-Maxwell also designs and assembles a complete line of electrical control equipment including switch gear, synchronization and
paralleling gear, distribution, Bi-Fuel and complete power generation production controls. Operating for over 80 years, Simson-Maxwell’s seven branches
assist with servicing a large number of existing maintenance arrangements and meeting the energy and power-solution demands of the company’s other
customers.
Clean Energy and Carbon-Capture System:
In August 2021, the Company entered into a license agreement with ESG Clean Energy, LLC (“ESG”), to utilize ESG’s patent rights and know-how
related to stationary electric power generation and heat and carbon dioxide capture (the “ESG Clean Energy System”). The intellectual property licensed
by Viking includes certain patents and/or patent applications, including: (i) U.S. Patent No.: 10,774,733, File date: October 24, 2018, Issue date:
September 15, 2020, Titled: “Bottoming Cycle Power System”; (ii) European Patent Application No.: EP18870699.8, International File date: October 24,
2018, Titled: “Bottoming Cycle Power System”; (iii) U.S. Patent Application No.: 17/224,200, File date: April 7, 2021, Titled: “Bottoming Cycle Power
System” (which was subsequently approved by the U.S. Patent & Trademark Office in March, 2022 (No. 11,286,832); (iv) U.S. Patent Application No.:
17/358,197, File date: June 25, 2021, Titled: “Bottoming Cycle Power System”; (v) U.S. Patent Application No.: 17/448,943, File date: September 27,
2021, Titled: “Systems and Methods Associated With Bottoming Cycle Power Systems for Generating Power and Capturing Carbon Dioxide”; and (vi)
U.S. Patent Application No.: 17/448,938, File date: September 27, 2021, Titled: “Systems and Methods Associated With Bottoming Cycle Power
Systems for Generating Power, Capturing Carbon Dioxide and Producing Products.
The ESG Clean Energy System is designed to, among other things, generate clean electricity from internal combustion engines and utilize waste heat to
capture approximately 100% of the carbon dioxide (CO2) emitted from the engine without loss of efficiency, and in a manner to facilitate the production
of certain commodities. Patent No. 11,286,832, for example, covers the invention of an “exhaust-gas-to-exhaust-gas heat exchanger” that efficiently cools
- and then reheats - exhaust from a primary power generator so greater energy output can be achieved by a secondary power source with safe ventilation.
Another key aspect of this patent is the development of a carbon dioxide capture system that utilizes the waste heat of the carbon dioxide pump to heat
and regenerate the adsorber that enables carbon dioxide to be safely contained and packaged.
The Company intends to sell, lease and/or sub-license the ESG Clean Energy System to third parties using, among other things, Simson-Maxwell’s
existing distribution channels. The Company may also utilize the ESG Clean Energy System for its own account, whether in connection with its
petroleum operations, Simson-Maxwell’s power generation operations, or otherwise.
Medical Waste Disposal System Using Ozone Technology:
In January 2022, the Company acquired a 51% interest in Viking Ozone Technology, LLC (“Viking Ozone”), which owns the intellectual property rights
to a fully developed, patent pending (i.e., US Application 17/576,801), proprietary medical and biohazard waste treatment system using ozone technology.
Simson-Maxwell, another majority-owned subsidiary of the Company, has been designated the exclusive worldwide manufacturer and vendor of this
system. The technology is designed to be a sustainable alternative to incineration, chemical, autoclave and heat treatment of bio-hazardous waste, and for
the treated waste to be classified as renewable fuel for waste-to-energy (WTE) facilities in many locations around the world.
Open Conductor Detection Technologies:
In February 2022, the Company acquired a 51% interest in two entities, Viking Sentinel Technology, LLC (“Viking Sentinel”) and Viking Protection
Systems, LLC (Viking Protection”), that own the intellectual property rights to fully developed, patent pending (i.e., US Applications 16/974,086,
17/672,422 and 17/693,504), proprietary electric transmission and distribution open conductor detection systems. The systems are designed to detect a
break in a transmission line, distribution line, or coupling failure, and to immediately terminate the power to the line before it reaches the ground. The
technology is intended to increase public safety and reduce the risk of causing an incendiary event, and to be an integral component within grid hardening
and stability initiatives by electric utilities to improve the resiliency and reliability of existing infrastructure.
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Oil & Gas Properties
As at June 30, 2022, the Company, through its wholly owned subsidiary, Petrodome Energy, LLC (“Petrodome”), owned working interests in oil and gas
fields in Texas, Louisiana and Mississippi, which include approximately 7 producing wells, 8 non-producing wells and 1 Salt Water Disposal Well
(SWD). As further described in Note 16 to the Company’s financial statements herein, “Subsequent Events,” Petrodome sold such interests on July 8,
2022, and proceeds from such sale were used to repay Petrodome’s indebtedness to CrossFirst Bank.
The Company, through its wholly owned subsidiaries Mid-Con Petroleum, LLC and Mid-Con Drilling, LLC (collectively, the “Mid-Con Entities”) owns
working interests in oil fields in Kansas, which include a combination of producing wells, non-producing wells and water injection wells.
Divestitures in 2021:
On October 5, 2021, the Company disposed of all of membership interests of Ichor Energy Holdings, LLC (“Ichor”). The third-party purchaser assumed
all of the rights and obligations associated with such membership interests, including the debt and derivatives associated with Ichor and/or its subsidiaries.
The Company originally acquired the assets owned by Ichor on December 28, 2018, which at the time included interests in approximately 58 producing
wells and approximately 31 salt water disposal wells in Texas and Louisiana.
On October 12, 2021, the Company disposed of all of the membership interests of Elysium Energy Holdings, LLC (“Elysium”). The third-party purchaser
assumed all of the rights and obligations associated with such membership interests, including the debt and derivatives associated with Elysium Energy
Holdings and/or its subsidiaries. The Company originally acquired the assets owned by Elysium on February 3, 2020, which included interests in
approximately 127 wells, along with associated
February 2021 Merger Agreement with Camber Energy, Inc.
On February 15, 2021, the Company entered into an Agreement and Plan of Merger (the “Merger Agreement”) with Camber Energy, Inc. (“Camber”), the
majority owner of the Company’s common stock. The Merger Agreement provides that, upon the terms and subject to the conditions set forth therein, a
newly formed wholly owned subsidiary of Camber (“Merger Sub”) will merge with and into the Company (the “Merger”), with the Company surviving
the Merger as a wholly- owned subsidiary of Camber.
Upon the terms and subject to the conditions set forth in the Merger Agreement, at the effective time of the Merger (the “Effective Time”), each share: (i)
of common stock, par value $0.001 per share, of the Company (the “Viking Common Stock”) issued and outstanding immediately prior to the Effective
Time, other than shares owned by Camber, the Company and Merger Sub, will be converted into the right to receive one share of common stock of
Camber; and (ii) of Series C Convertible Preferred Stock of the Company (the “Viking Preferred Stock”) issued and outstanding immediately prior to the
Effective Time will be converted into the right to receive one share of Series A Convertible Preferred Stock of Camber (the “Camber Series A Preferred
Stock”). Each share of Camber Series A Preferred Stock will convert into 890 shares of common stock of Camber (subject to a beneficial ownership
limitation preventing conversion into Camber common stock if the holder would be deemed to beneficially own more than 9.99% of Camber’s common
stock), will be treated equally with Camber’s common stock with respect to dividends and liquidation, and will only have voting rights with respect to
voting: (a) on a proposal to increase or reduce Camber’s share capital; (b) on a resolution to approve the terms of a buy-back agreement; (c) on a proposal
to wind up Camber; (d) on a proposal for the disposal of all or substantially all of Camber’s property, business and undertaking; (f) during the winding-up
of Camber; and/or (g) with respect to a proposed merger or consolidation in which Camber is a party or a subsidiary of Camber is a party. Holders of
Viking Common Stock and Viking Preferred Stock will have any fractional shares of Camber common stock or preferred stock after the Merger rounded
up to the nearest whole share.
At the Effective Time, each outstanding Company equity award, will be converted into the right to receive the merger consideration in respect of each
share of Viking Common Stock underlying such equity award and, in the case of Company stock options, be converted into vested Camber stock options
based on the merger exchange ratio calculated as provided above (the “Exchange Ratio”).
The Merger Agreement provides, among other things, that effective as of the Effective Time, James A. Doris, the current Chief Executive Officer of both
the Company and Camber, shall serve as President and Chief Executive Officer of the Combined Company following the Effective Time. The Merger
Agreement provides that, as of the Effective Time, the Combined Company will have its headquarters in Houston, Texas.
The Merger Agreement also provides that, during the period from the date of the Merger Agreement until the Effective Time, each of Camber and
Company will be subject to certain restrictions on its ability to solicit alternative acquisition proposals from third parties, to provide non-public
information to third parties and to engage in discussions with third parties regarding alternative acquisition proposals, subject to customary exceptions.
Company is required to hold a meeting of its stockholders to vote upon the adoption of the Merger Agreement and, subject to certain exceptions, to
recommend that its stockholders vote to adopt the Merger Agreement. Camber is required to hold a meeting of its stockholders to approve the issuance of
Viking Common Stock and Viking Preferred Stock in connection with the Merger (the “Share Issuance”).
The completion of the Merger is subject to customary conditions, including (i) adoption of the Merger Agreement by Camber’s stockholders and approval
of the Share Issuance by Camber’s stockholders, (ii) receipt of required regulatory approvals, (iii) effectiveness of a registration statement on Form S-4
for the Camber common stock to be issued in the Merger (the “Form S-4”), and (iv) the absence of any law, order, injunction, decree or other legal
restraint preventing the completion of the Merger or making the completion of the Merger illegal. Each party’s obligation to complete the Merger is also
subject to certain additional customary conditions, including (i) subject to certain exceptions, the accuracy of the representations and warranties of the
other party, (ii) subject to certain exceptions, performance by the other party of its obligations under the Merger Agreement and (iii) the absence of any
material adverse effect on the other party, as defined in the Merger Agreement.
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Additional closing conditions to the Merger include that in the event the NYSE American determines that the Merger constitutes, or will constitute, a
“back-door listing” / “reverse merger”, Camber (and its common stock) is required to qualify for initial listing on the NYSE American, pursuant to the
applicable guidance and requirements of the NYSE as of the Effective Time.
The Merger Agreement can be terminated (i) at any time with the mutual consent of the parties; (ii) by either Camber or Company if any governmental
consent or approval required for closing is not obtained, or any governmental entity issues a final non-appealable order or similar decree preventing the
Merger; (iii) by either Company or Camber if the Merger shall not have been consummated on or before August 1, 2021; (iv) by Camber or Company,
upon the breach by the other of a term of the Merger, which is not cured within 30 days of the date of written notice thereof by the other; (v) by Camber if
Company is unable to obtain the affirmative vote of its stockholders for approval of the Merger; (vi) by Company if Camber is unable to obtain the
affirmative vote of its stockholders required pursuant to the terms of the Merger Agreement; and (vii) by Company or Camber if there is a willful breach
of the Merger Agreement by the other party thereto.
As of August 12, 2022, neither Viking nor Camber has advised of its intention to terminate the Merger Agreement. However, given the lapse of time since
the date of the Merger Agreement and the lack of progress during that period toward completing certain of the transaction requirements and satisfying
certain of the conditions to the merger, we believe it is reasonably likely that certain terms, including economic terms of the merger, would need to be
modified by the parties in order for the parties to proceed with the merger. While the parties have discussed this likelihood, neither party has determined
the revised terms, if any, upon which it would be prepared to proceed with a revised merger agreement. Any revisions to the terms and conditions of the
merger agreement would be subject to the written agreement of the parties, and there is no assurance Viking and Camber will agree on any such proposed
modifications or conditions. Moreover, the satisfaction of conditions, whether existing or new, may be outside of Viking’s control.
RISK FACTORS
Investing in our securities involves a high degree of risk. You should carefully consider the risk factors described below before deciding whether to
purchase any of the securities being registered pursuant to the registration statement of which this prospectus is a part. Each of the risk factors described
below could adversely affect our business, operating results and financial condition, as well as adversely affect the value of an investment in our
securities. The occurrence of any of these risks might cause you to lose all or part of your investment. Moreover, the risks described below are not the only
risks we face. Additional risks and uncertainties not currently known to us or that we currently deem to be immaterial may also materially and adversely
affect our business, financial condition, and results of operations. If any of these risks actually occurs, our business, financial condition and results of
operations could suffer. In that case, the trading price of our common stock could decline, and you may lose all or part of your investment.
Risks Related to Our Industry and Our Company
Readers should carefully consider the risks and uncertainties described below.
Our failure to successfully address the risks and uncertainties described below would have a material adverse effect on our business, financial condition
and/or results of operations, and the trading price of our common stock may decline and investors may lose all or part of their investment. We cannot
assure you that we will successfully address these risks or other unknown risks that may affect our business.
As an enterprise engaged oil and gas exploration and production, power generation, and the development of new technology, our business is inherently
risky. Our common shares are considered speculative during the development of our business operations. Prospective investors should carefully consider
the risk factors set out below.
We need to continue as a going concern if our business is to succeed.
Our independent registered public accounting firm reports on our audited financial statements for the years ended December 31, 2021, and 2020, indicate
that there are a number of factors that raise substantial risks about our ability to continue as a going concern. Such factors identified in the report are our
recurring losses from operations since inception and our working capital deficiency. If we are not able to continue as a going concern, investors could lose
their investments.
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If we lose the services of our Chief Executive Officer, our operations could be disrupted, and our business could be harmed.
We rely heavily on the day-to-day involvement of our CEO, James Doris, in managing the Company’s affairs. Mr. Doris is an integral part of all material
elements of our existing operations and immediate growth initiatives. We do not have a long-term employment or other agreement with Mr. Doris. If he
ceases to be involved with us for any reason, our operations would likely be disrupted, and our business would likely be harmed.
We only own approximately 60.5% of Simson-Maxwell, and other Simson-Maxwell stakeholders are able to exercise some control over its operations.
We do not own 100% of Simson-Maxwell, but rather we own approximately 60.5% of Simson-Maxwell’s issued and outstanding shares. We are a party
to a Shareholders’ Agreement regarding the ownership and governance of Simson-Maxwell, and although we are entitled to elect the majority of the
directors of Simson-Maxwell, we have to obtain approval from at least one other shareholder of Simson-Maxwell in connection with the following
matters:
·

·
·
·
·
·

·
·
·
·

·

any fundamental change to the corporate structure of the Simson-Maxwell and/or any subsidiary of Simson-Maxwell if such fundamental
change is dilutive to the existing shareholders, including without limitation, in respect of each such entity: any amendment, modification,
repeal or other variation to its articles, any amendment to its authorized share capital, or any proposal to create, reclassify, re-designate,
subdivide, consolidate, or otherwise change any shares (whether issued or unissued) or partnership units, as the case may be;
the issuance of any shares in the capital of the Simson-Maxwell and/or any subsidiary of Simson-Maxwell or any securities, warrants, options
or rights convertible into, exchangeable for, or carrying the right to subscribe for or purchase, shares in the capital of the Simson-Maxwell
and/or any subsidiary of Simson-Maxwell, as the case may be, if such issuance is dilutive to the existing shareholders;
the redemption or purchase for cancellation of any shares in the capital of the Simson-Maxwell and/or any subsidiary of Simson-Maxwell, or
any other return of capital by the Simson-Maxwell and/or any subsidiary of Simson-Maxwell, other than any purchase of shares in accordance
with the Shareholders’ Agreement;
the conversion, exchange, reclassification, re-designation, subdivision, consolidation, or other change of or to any shares in the capital of the
Simson-Maxwell and/or any subsidiary of Simson-Maxwell if any such action is dilutive to the existing shareholders;
the acquisition or commencement of any business other than Simson-Maxwell’s current business or the entering into of any amalgamation,
merger, partnership, joint venture, or other combination, or any agreement with respect to any of the foregoing, with any person or business by
the Simson-Maxwell and/or any subsidiary of Simson-Maxwell if any such action is dilutive to the existing shareholders;
any dissolution, liquidation, or winding-up of the Simson-Maxwell and/or any subsidiary of Simson-Maxwell or other distribution of the
assets of the Simson-Maxwell and/or any subsidiary of Simson-Maxwell for the purpose of winding-up its affairs, whether voluntary or
involuntary, except where such dissolution, liquidation, or winding-up or other distribution is done voluntarily by the Simson-Maxwell and/or
any subsidiary of Simson-Maxwell in order to reorganize its corporate structure, provided that the board of directors of Simson-Maxwel
determines (without inquiring into or giving effect to the personal circumstances of any individual shareholder) that the interests of no one
shareholder shall be disproportionately adversely affected vis-à-vis the interests of any other shareholder by such reorganization;
any declaration or payment of dividends by the Simson-Maxwell or other similar payment or distribution by the Simson-Maxwell to all of the
shareholders, except for payment or distribution to all common shareholders or the payment of dividends on any issued preferred shares as
required under their terms;
any sale, proposed sale, lease, exchange, or other disposition of all or a substantial portion of the property, assets, or business of the SimsonMaxwell and/or any subsidiary of Simson-Maxwell, other than in the ordinary course of business;
any provision of any guarantee, indemnity, or other financial support by the Simson-Maxwell and/or any subsidiary of Simson-Maxwell;
any transaction not in the ordinary course of business between the Simson-Maxwell and/or any subsidiary of Simson-Maxwell and any person
not dealing at arm’s length with the Simson-Maxwell and/or any subsidiary of Simson-Maxwell or any of the shareholders. For the avoidance
of doubt, entering into employment agreements with employees, hiring decisions, and compensation arrangements are excluded from this
provision; or
any change in the registered office of the Simson-Maxwell and/or any subsidiary of Simson-Maxwell.

Profitability and expansion initiatives at Simson-Maxwell are not guaranteed.
The Company’s majority-owned subsidiary, Simson-Maxwell, provides power generation products, services and custom energy solutions to commercial
and industrial clients, primarily in Canada. Simson-Maxwell is not currently operating at a profit and the Company’s objective is to assist SimsonMaxwell with becoming profitable and expanding Simson-Maxwell’s business throughout North America. There can be no assurance either will occur as
both initiatives are subject to a number of risks and influences, including several beyond the Company’s control.
The Camber Energy Merger may not ever be consummated.
There is no guaranty we will complete the Merger with Camber Energy. If the Merger is not consummated, we intend to up-list directly to a national stock
exchange, but there is no guaranty any such up-listing will occur. As of August 12, 2022, neither Viking nor Camber has advised of its intention to
terminate the Merger Agreement. However, given the lapse of time since the date of the Merger Agreement and the lack of progress during that period
toward completing the transaction requirements and satisfying the conditions to the Merger, we believe it is reasonably likely that certain terms, including
economic terms of the merger, would need to be modified by the parties in order for the parties to proceed with the Merger. While the parties have
discussed this likelihood, neither party has determined the revised terms, if any, upon which it would be prepared to proceed with a revised merger
agreement. Any revisions to the terms and conditions of the merger agreement would be subject to the written agreement of the parties, and there is no
assurance Viking and Camber will agree on any such proposed modifications or conditions. Moreover, the satisfaction of conditions, whether existing or
new, may be outside of Viking’s control.
As at the date hereof, Camber Energy owns approximately 61% of our outstanding shares of common stock, and as such has significant influence over
matters requiring the approval of our stockholders.
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Changes to the management, ownership and/or capitalization of Camber Energy may influence how Camber Energy manages or otherwise deals with its
ownership of shares of common stock of the Company. Camber Energy’s interests may not always be aligned with the interests of the Company.
We have guaranteed Camber Energy’s indebtedness to Camber Energy’s senior secured lender, and we have executed security agreements to secure such
guaranty. If there is a default under any of the promissory notes issued by Camber Energy in favor of its senior secured lender, we may be forced to pay
amounts due to the lender pursuant to those Camber Energy promissory notes, and we may not have sufficient resources on hand to satisfy those
obligations.
Decreases in the availability and quality, or increases in the cost, of raw materials, key components and labor we use to make our products could
materially reduce our earnings.
The principal raw materials that we use to produce our products are steel, copper and aluminum as well as batteries and advanced electronic components.
We also source a significant number of component parts from third parties that we utilize to manufacture our products. The prices of those raw materials
and components are susceptible to significant fluctuations due to trends in supply and demand, commodity prices, currencies, transportation costs,
government regulations and tariffs, price controls, economic conditions and other unforeseen circumstances beyond our control. In fact, we have recently
seen such trends significantly impact our business resulting in higher costs and shortages in materials, components and labor, and such impacts may
continue for the foreseeable future. We typically do not have long-term supply contracts in place to ensure the raw materials and components we use are
available in necessary amounts or at fixed prices. In the short term, we have been unable to fully mitigate raw material or component price increases
through product design improvements, price increases to our customers, manufacturing productivity improvements, or hedging transactions, and if our
mitigation efforts continue to not be fully effective in the short or long term, our profitability could be adversely affected. We have implemented multiple
rounds of price increases in 2021 to combat rising input costs. However, these price increases will be fully realized throughout 2022 as the higher pricing
works through backlog. Also, our ability to continue to obtain quality materials and components is subject to the continued reliability and viability of our
suppliers, including in some cases, suppliers who are the sole source of certain important components. It has been challenging to consistently obtain
adequate, cost efficient or timely deliveries of certain required raw materials and components, or sufficient labor resources while we ramp up production
to meet higher levels of demand, and if this trend continues, we may be unable to manufacture sufficient quantities of products on a timely basis. This
could cause us to lose additional sales, incur additional costs, delay new product introductions or suffer harm to our reputation.
Our business could be negatively impacted if we fail to adequately protect our intellectual property rights or if third parties claim that we are in violation
of their intellectual property rights.
We consider our intellectual property rights to be important assets and seek to protect them through a combination of patent, trademark, copyright and
trade secret laws, as well as licensing and confidentiality agreements. These protections may not be adequate to prevent third parties from using our
intellectual property without our authorization, breaching any confidentiality agreements with us, copying or reverse engineering our products, or
developing and marketing products that are substantially equivalent to or superior to our own. The unauthorized use of our intellectual property by others
could reduce our competitive advantage and harm our business. Not only are intellectual property-related proceedings burdensome and costly, but they
could span years to resolve, and we might not ultimately prevail. We cannot guarantee that any patents, issued or pending, will provide us with any
competitive advantage or will not be challenged by third parties. Moreover, the expiration of our patents may lead to increased competition with respect to
certain products.
In addition, we cannot be certain that we do not or will not infringe third parties’ intellectual property rights. We currently are, and have previously been,
subject to such third-party infringement claims, and may continue to be in the future. Any such claim, even if it is believed to be without merit, may be
expensive and time-consuming to defend, subject us to damages, cause us to cease making, using or selling certain products that incorporate the disputed
intellectual property, require us to redesign our products, divert management time and attention, and/or require us to enter into costly royalty or licensing
arrangements.
We may incur costs and liabilities as a result of product liability claims.
We face a risk of exposure to current and future product liability claims alleging to arise from the use of our products and that may purportedly result in
injury or other damage. Although we currently maintain product liability insurance coverage, we may not be able to obtain such insurance on acceptable
terms in the future, if at all, or obtain insurance that will provide adequate coverage against potential claims. Product liability claims can be expensive to
defend and can divert the attention of management and other personnel for long periods of time, regardless of the ultimate outcome. A significant
unsuccessful product liability defense could have a material adverse effect on our financial condition and results of operations. In addition, we believe our
business depends on the strong brand reputation we have developed. If our reputation is damaged, we may face difficulty in maintaining our market share
and pricing with respect to some of our products, which could reduce our sales and profitability.
Demand for the majority of our products is significantly affected by unpredictable power outage activity that can lead to substantial variations in, and
uncertainties regarding, our financial results from period to period.
Sales of our products are subject to consumer buying patterns, and demand for the majority of our products is affected by power outage events caused by
thunderstorms, hurricanes, ice storms, blackouts, public safety power shutoffs, and other power grid reliability issues. The impact of these outage events
on our sales can vary depending on the location, frequency and severity of the outages. Sustained periods without major power disruptions can lead, and in
the past have led, to reduced consumer awareness of the benefits of standby and portable generator products and can result and have previously resulted in
reduced sales growth rates and excess inventory. There are smaller, more localized power outages that occur frequently that drive a baseline level of
demand for back-up power solutions. The lack of major power outage events and fluctuations to the baseline levels of power outage activity are part of
managing our business, and these fluctuations could have, and previously have had, an adverse effect on our net sales and profits. Despite their
unpredictable nature, we believe power disruptions create awareness and accelerate adoption for our home standby products.
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Demand for our products is significantly affected by durable goods spending by consumers and businesses, and other macroeconomic conditions.
Our business is affected by general economic conditions, and uncertainty or adverse changes, such as the prior downturn in U.S. residential investment
and the impact of more stringent credit standards, have previously led and could lead again to a decline in demand for our products and pressure to reduce
our prices. Our sales of light-commercial and industrial generators are affected by conditions in the non-residential construction sector and by the capital
investment trends for small and large businesses and municipalities. If these businesses and municipalities cannot access credit markets or do not utilize
discretionary funds to purchase our products as a result of the economy or other factors, our business could suffer and our ability to realize benefits from
our strategy of increasing sales in the light-commercial and industrial sectors through, among other things, our focus on innovation and product
development, including natural gas engine and modular technology, could be adversely affected. In addition, consumer confidence and home remodeling
expenditures have a significant impact on sales of our residential products, and prolonged periods of weakness in consumer durable goods spending has
previously had and could again have a material impact on our business. We currently do not have any material contracts with our customers which call for
committed volume, and we cannot guarantee that our current customers will continue to purchase our products at the same level, if at all. If general
economic conditions or consumer confidence were to worsen, or if the non-residential construction sector or rate of capital investments were to decline,
our net sales and profits would likely be adversely affected. Changes in government monetary or fiscal policies may negatively impact our results,
including increases in interest rates which could negatively affect overall growth and impact sales of our products. Additionally, timing of capital spending
by our national account customers can vary from quarter-to-quarter based on capital availability and internal capital spending budgets. Also, the
availability of renewable energy mandates and investment tax credits and other subsidies can have an impact on the demand for energy storage systems.
Our global operations are exposed to political and economic risks, commercial instability and events beyond our control in the countries in which we
operate. Such risks or events may disrupt our supply chain and not enable us to produce products to meet customer demand.
The industry in which we compete is highly competitive, and our failure to compete successfully could adversely affect our results of operations and
financial condition.
We operate in markets that are highly competitive. Some of our competitors have established brands and are larger in size or are divisions of large
diversified companies which have substantially greater financial resources than we do. Some of our competitors may be willing to reduce prices and
accept lower margins in order to compete with us. In addition, we could face new competition from large international or domestic companies with
established brands that enter our end markets. Demand for our products may also be affected by our ability to respond to changes in design and
functionality, to respond to downward pricing pressure, and to provide shorter lead times for our products than our competitors. If we are unable to
respond successfully to these competitive pressures, we could lose market share, which could have an adverse impact on our results. For further
information, see “Item 1—Business—Competition”.
Our industry is subject to technological change, and our failure to continue developing new and improved products and to bring these products rapidly to
market could have an adverse impact on our business.
New products, or refinements and improvements to our existing products, may have technical failures, delayed introductions, higher than expected
production costs or may not be well accepted by our customers. If we are not able to anticipate, identify, develop and market high quality products in line
with technological advancements that respond to changes in customer preferences, demand for our products could decline and our operating results could
be adversely affected.
We rely on independent dealers and distribution partners, and the loss of these dealers and distribution partners, or of any of our sales arrangements with
significant private label, national, retail or equipment rental customers, would adversely affect our business.
We depend on the services of independent distributors and dealers to sell our products and provide service and aftermarket support to our end customers.
We also rely on our distribution channels to drive awareness for our product categories and our brands. In addition, we sell our products to end users
through private label arrangements with leading home equipment, electrical equipment and construction machinery companies; arrangements with top
retailers and equipment rental companies; and our direct national accounts with telecommunications and industrial customers. Our distribution agreements
and any contracts we have with large national, retail and other customers are typically not exclusive, and many of the distributors with whom we do
business offer competitors’ products and services. Impairment of our relationships with our distributors, dealers or large customers, loss of a substantial
number of these distributors or dealers or of one or more large customers, or an increase in our distributors’ or dealers’ sales of our competitors’ products
to our customers or of our large customers’ purchases of our competitors’ products could materially reduce our sales and profits. Also, our ability to
successfully realize our growth strategy is dependent in part on our ability to identify, attract and retain new distributors at all layers of our distribution
platform, including increasing the number of energy storage distributors, and we cannot be certain that we will be successful in these efforts. For further
information, see “Item 1—Business—Distribution Channels and Customers”.
7

Table of Contents
We are unable to determine the specific impact of changes in selling prices or changes in volumes or mix of our products on our net sales.
Because of the wide range of products that we sell, the level of customization for many of our products, the frequent rollout of new products, the different
accounting systems utilized, and the fact that we do not apply pricing changes uniformly across our entire portfolio of products, we are unable to
determine with specificity the effect of volume or mix changes or changes in selling prices on our net sales.
Policy changes affecting international trade could adversely impact the demand for our products and our competitive position.
Changes in government policies on foreign trade and investment can affect the demand for our products, impact the competitive position of our products
or prevent us from being able to sell products in certain countries. Our business benefits from free trade agreements, and efforts to withdraw from, or
substantially modify such agreements, in addition to the implementation of more restrictive trade policies, such as more detailed inspections, higher
tariffs, import or export licensing requirements, exchange controls or new barriers to entry, could have a material adverse effect on our results of
operations, financial condition or cash flows. For example, we are experiencing increased tariffs on certain of our products and product
components. However, these tariffs have not ultimately had a material adverse effect on our results due to the implementation of various mitigation
efforts in conjunction with our supply chain and end market partners.
We are currently operating in a period of economic uncertainty and capital markets disruption, which has been significantly impacted by geopolitical in
stability due to the ongoing military conflict between Russia and Ukraine. Our business may be materially adversely affected by any negative impact on
the global economy and capital markets resulting from the conflict in Ukraine or any other geopolitical t ensions.
U.S. and global markets are experiencing volatility and disruption following the escalation of geopolitical tensions and the start of the military conflict
between Russia and Ukraine. On February 24, 2022, a full-scale military invasion of Ukraine by Russian troops was reported. Although the length and
impact of the ongoing military conflict is highly unpredictable, the conflict in Ukraine could lead to market disruptions, including significant volatility in
commodity prices, credit and capital markets, as well as supply chain interruptions. We are continuing to monitor the situation in Ukraine and globally
and assessing its potential impact on our business.
Additionally, Russia’s prior annexation of Crimea, recent recognition of two separatist republics in the Donetsk and Luhansk regions of Ukraine and
subsequent military interventions in Ukraine have led to sanctions and other penalties being levied by the United States, European Union and other
countries against Russia, Belarus, the Crimea Region of Ukraine, the so-called Donetsk People’s Republic, and the so-called Luhansk People’s Republic,
including agreement to remove certain Russian financial institutions from the Society for Worldwide Interbank Financial Telecommunication (“SWIFT”)
payment system, expansive ban on imports and exports of products to and from Russia and ban on exportation of U.S denominated banknotes to Russia or
persons located there. Additional potential sanctions and penalties have also been proposed and/or threatened. Russian military actions and the resulting
sanctions could adversely affect the global economy and financial markets and lead to instability and lack of liquidity in capital markets, potentially
making it more difficult for us to obtain additional funds. The extent and duration of the military action, sanctions and resulting market disruptions are
impossible to predict, but could be substantial. Any such disruptions may also magnify the impact of other risks described in this prospectus.
Oil and gas price fluctuations in the market may adversely affect the results of our operations.
Our profitability, cash flows and the carrying value of our oil and natural gas properties are highly dependent upon the market prices of oil and natural gas.
A significant portion of our sales of oil and natural gas, if any, are made in the spot market, or pursuant to contracts based on spot market prices, and not
pursuant to long-term, fixed-price contracts. Accordingly, the prices received for our oil and natural gas production are dependent upon numerous factors
beyond our control. These factors include the level of consumer product demand, governmental regulations and taxes, the price and availability of
alternative fuels, the level of foreign imports of oil and natural gas and the overall economic environment.
Historically, the oil and natural gas markets have proven cyclical and volatile as a result of factors that are beyond our control. Any additional declines in
oil and natural gas prices or any other unfavorable market conditions could have a material adverse effect on our financial condition.
Actual quantities of recoverable oil and gas reserves and future cash flows from those reserves most likely will vary from our estimates.
Estimating accumulations of oil and gas is complex. The process relies on interpretations of available geological, geophysical, engineering and production
data. The extent, quality and reliability of this data can vary. The process also requires certain economic assumptions, some of which are mandated by the
SEC, such as oil and gas prices, drilling and operating expenses, capital expenditures, taxes and availability of funds. The accuracy of a reserve estimate is
a function of:
·
·
·
·

the quality and quantity of available data;
the interpretation of that data;
the accuracy of various mandated economic assumptions; and
the judgment of the persons preparing the estimate.

Estimates of proved reserves prepared by others might differ materially from our estimates. Actual quantities of recoverable oil and gas reserves, future
production, oil and gas prices, revenues, taxes, development expenditures and operating expenses most likely will vary from our estimates. Any
significant variance could materially affect the quantities and net present value of our reserves. In addition, we may adjust estimates of proved reserves to
reflect production history, results of exploration and development and prevailing oil and gas prices. Our reserves also may be susceptible to drainage by
operators on adjacent properties.
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Our operations may require significant expenditures of capital that may not be recovered.
We may require significant expenditures of capital to locate and develop producing properties and to drill new oil and gas wells. In conducting
exploration, exploitation and development activities for a particular well, the presence of unanticipated pressure or irregularities in formations,
miscalculations or accidents may cause our exploration, exploitation, development and production activities to be unsuccessful, potentially resulting in
abandonment of the well. This could result in a total loss of our investment. In addition, the cost and timing of drilling, completing and operating wells is
difficult to predict.
Compliance with, or breach of, environmental laws can be costly and could limit our operations.
Our operations will be subject to numerous and frequently changing laws and regulations governing the discharge of materials into the environment or
otherwise relating to environmental protection. Any properties we might own for the exploration and production of oil and gas and the wastes disposed on
these properties may be subject to the Comprehensive Environmental Response, Compensation and Liability Act, the Oil Pollution Act of 1990, the
Resource Conservation and Recovery Act, the Federal Water Pollution Control Act, similar state laws, and similar Canadian laws. Under such laws, we
could be required to remove or remediate previously released wastes or property contamination. Laws and regulations protecting the environment have
generally become more stringent and may, in some cases, impose “strict liability” for environmental damage. Strict liability means that we may be held
liable for damage without regard to whether we were negligent or otherwise at fault. Environmental laws and regulations may expose us to liability for the
conduct of or conditions caused by others or for acts that were in compliance with all applicable laws at the time they were performed. Failure to comply
with these laws and regulations may result in the imposition of administrative, civil and criminal penalties.
Although we believe that our operations are in substantial compliance with existing requirements of governmental bodies, our ability to conduct continued
operations is subject to satisfying applicable regulatory and permitting controls. Our current permits and authorizations and ability to get future permits
and authorizations may be susceptible on a going forward basis, to increased scrutiny, greater complexity resulting in increased costs, or delays in
receiving appropriate authorizations.
The oil and gas we produce may not be readily marketable at the time of production.
Crude oil, natural gas, condensate and other oil and gas products are generally sold to other oil and gas companies, government agencies and other
industries. The availability of ready markets for oil and gas that we might discover and the prices obtained for such oil and gas depend on many factors
beyond our control, including:
·
·
·
·
·

the extent of local production and imports of oil and gas;
the proximity and capacity of pipelines and other transportation facilities;
fluctuating demand for oil and gas;
the marketing of competitive fuels; and
the effects of governmental regulation of oil and gas production and sales.

Natural gas associated with oil production is often not marketable due to demand or transportation limitations and is often flared at the producing well
site. Pipeline facilities do not exist in certain areas of exploration and, therefore, we intend on utilizing trucks to transport any oil that is discovered.
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The price of oil and natural gas has historically been volatile. If it were to decrease substantially, our projections, budgets and revenues would be
adversely affected, potentially forcing us to make changes in our operations.
Our future financial condition, results of operations and the carrying value of any oil and natural gas interests we acquire will depend primarily upon the
prices paid for oil and natural gas production. Oil and natural gas prices historically have been volatile, during calendar 2020 significantly decreased, and
likely will continue to be volatile in the future, especially given current world geopolitical conditions. Our cash flows from operations are highly
dependent on the prices that we receive for oil and natural gas. This price volatility also affects the amount of our cash flows available for capital
expenditures and our ability to borrow money or raise additional capital. The prices for oil and natural gas are subject to a variety of additional factors that
are beyond our control. These factors include:
·
·
·
·
·
·
·
·
·

the level of consumer demand for oil and natural gas;
the domestic and foreign supply of oil and natural gas;
the ability of the members of the Organization of Petroleum Exporting Countries (“OPEC”) to agree to and maintain oil price and
production controls;
the price of foreign oil and natural gas;
domestic governmental regulations and taxes;
the price and availability of alternative fuel sources;
weather conditions;
market uncertainty due to political conditions in oil and natural gas producing regions, including the Middle East; and
worldwide economic conditions.

These factors as well as the volatility of the energy markets generally make it extremely difficult to predict future oil and natural gas price movements
with any certainty. Declines in oil and natural gas prices affect our revenues and could reduce the amount of oil and natural gas that we can produce
economically. Accordingly, such declines could have a material adverse effect on our financial condition, results of operations, oil and natural gas
reserves and the carrying values of our oil and natural gas properties. If the oil and natural gas industry experiences significant price declines, we may be
unable to make planned expenditures, among other things. If this were to happen, we may be forced to abandon or curtail our business operations, which
would cause the value of an investment in us to decline in value or become worthless.
Downturns and volatility in global economies and commodity and credit markets may materially adversely affect our business, results of operations and
financial condition.
Viking’s results of operations are materially adversely affected by the conditions of the global economies and the credit, commodities and stock markets.
Among other things, Viking has recently been adversely impacted, and anticipates continuing to be adversely impacted, due to a global reduction in
consumer demand for oil and gas, and consumer lack of access to sufficient capital to continue to operate their businesses or to operate them at prior
levels. In addition, a decline in consumer confidence or changing patterns in the availability and use of disposable income by consumers can negatively
affect the demand for oil and gas and as a result Viking’s results of operations.
We may be forced to write-down material portions of our assets if oil prices decline.
The COVID-19 outbreak and other geopolitical conditions in 2020 led to a rapid decline in oil prices. A decline of oil prices in the future and/or a
continued period of low oil and gas prices in the future may force us to incur material write-downs of our oil and natural gas properties, which could have
a material effect on the value of our properties and cause the value of our securities to decline in value.
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If oil or natural gas prices decrease or drilling efforts are unsuccessful, we may be required to record write-downs of our oil and natural gas properties.
We could be required to write down the carrying value of certain of our oil and natural gas properties. Write-downs may occur when oil and natural gas
prices are low, or if we have downward adjustments to our estimated proved reserves, increases in our estimates of operating or development costs,
deterioration in drilling results or mechanical problems with wells where the cost to re-drill or repair is not supported by the expected economics.
Accounting rules require that the carrying value of oil and natural gas properties be periodically reviewed for possible impairment. Under the full cost
method of accounting, capitalized oil and natural gas property costs less accumulated depletion, net of deferred income taxes, may not exceed a ceiling
amount equal to the present value, discounted at 10%, of estimated future net revenues from proved oil and natural gas reserves plus the cost of unproved
properties not subject to amortization (without regard to estimates of fair value), or estimated fair value, if lower, of unproved properties that are subject to
amortization. Should capitalized costs exceed this ceiling, which is tested on a quarterly basis, an impairment is recognized. While an impairment charge
reflects our long-term ability to recover an investment, reduces our reported earnings and increases our leverage ratios, it does not impact cash or cash
flow from operating activities.
Because of the inherent dangers involved in oil and gas operations, there is a risk that we may incur liability or damages as we conduct our business
operations, which could force us to expend a substantial amount of money in connection with litigation and/or a settlement.
The oil and natural gas business involve a variety of operating hazards and risks such as well blowouts, pipe failures, casing collapse, explosions,
uncontrollable flows of oil, natural gas or well fluids, fires, spills, pollution, releases of toxic gas and other environmental hazards and risks. These
hazards and risks could result in substantial losses to us from, among other things, injury or loss of life, severe damage to or destruction of property,
natural resources and equipment, pollution or other environmental damage, cleanup responsibilities, regulatory investigation and penalties and suspension
of operations. In addition, we may be liable for environmental damages caused by previous owners of property purchased and leased by us. As a result,
substantial liabilities to third parties or governmental entities may be incurred, the payment of which could reduce or eliminate the funds available for
exploration, development or acquisitions or result in the loss of our properties and/or force us to expend substantial monies in connection with litigation or
settlements. We currently have no insurance to cover such losses and liabilities, and even if insurance is obtained, there can be no assurance that it will be
adequate to cover any losses or liabilities. We cannot predict the availability of insurance or the availability of insurance at premium levels that justify our
purchase. The occurrence of a significant event not fully insured or indemnified against could materially and adversely affect our financial condition and
operations. We may elect to self-insure if management believes that the cost of insurance, although available, is excessive relative to the risks presented.
In addition, pollution and environmental risks generally are not fully insurable. The occurrence of an event not fully covered by insurance could have a
material adverse effect on our financial condition and results of operations, which could lead to any investment in us becoming worthless.
We may encounter operating hazards that may result in substantial losses.
We will be subject to operating hazards normally associated with the exploration and production of oil and gas, including hurricanes, blowouts,
explosions, oil spills, cratering, pollution, earthquakes, labor disruptions and fires. The occurrence of any such operating hazards could result in
substantial losses to us due to injury or loss of life and damage to or destruction of oil and gas wells, formations, production facilities or other properties.
We do not maintain insurance coverage for matters that may adversely affect our operations, including war, terrorism, nuclear reactions, government
fines, treatment of waste, blowout expenses, wind damage and business interruptions. Losses and liabilities arising from uninsured or underinsured events
could reduce our revenues or increase our costs. There can be no assurance that any insurance we do obtain will be adequate to cover losses or liabilities
associated with operational hazards. We cannot predict the continued availability of insurance, or its availability at premium levels that justify its
purchase.
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We face strong competition from larger oil and gas and power companies, which could result in adverse effects on our business.
The petroleum exploration and production and power business is highly competitive. Many of our competitors have substantially larger financial
resources, staffs and facilities. Our competitors include numerous major oil and gas exploration and production companies, as well as large power
generation and industrial engine manufacturing companies and conglomerates such as General Electric. Additionally, other companies engaged in our line
of business may compete with us from time to time in obtaining capital from investors. Competitors include larger companies which, in particular, may
have access to greater resources, may be more successful in the recruitment and retention of qualified employees and may conduct their own refining and
petroleum marketing operations, which may give them a competitive advantage. Actual or potential competitors may be strengthened through the
acquisition of additional assets and interests. Additionally, there are numerous companies focusing their resources on creating fuels and/or materials
which serve the same purpose as oil and gas but are manufactured from renewable resources.
Our estimates of the volume of petroleum reserves could have flaws, or such reserves could turn out not to be commercially extractable. as a result, our
future revenues and projections could be incorrect.
Estimates of petroleum reserves and of future net revenues prepared by different petroleum engineers may vary substantially depending, in part, on the
assumptions made and may be subject to adjustment either up or down in the future. Our actual amounts of production, revenue, taxes, development
expenditures, operating expenses, and quantities of recoverable oil and gas reserves may vary substantially from the estimates. Oil and gas reserve
estimates are necessarily inexact and involve matters of subjective engineering judgment. In addition, any estimates of our future net revenues and the
present value thereof are based on assumptions derived in part from historical price and cost information, which may not reflect current and future values,
and/or other assumptions made by us that only represent our best estimates. If these estimates of quantities, prices and costs prove inaccurate, we may be
unsuccessful in expanding our oil and gas reserves base with our acquisitions. Additionally, if declines in and instability of oil and gas prices occur, then
write downs in the capitalized costs associated with any oil and gas assets we obtain may be required. Because of the nature of the estimates of our
reserves and estimates in general, we can provide no assurance that reductions to our estimated proved oil and gas reserves and estimated future net
revenues will not be required in the future, and/or that our estimated reserves will be present and/or commercially extractable. If our reserve estimates are
incorrect, the value of our common stock could decrease, and we may be forced to write down the capitalized costs of our oil and gas properties.
Our business will suffer if we cannot obtain or maintain necessary licenses.
Our operations will require licenses, permits and in some cases renewals of licenses and permits from various governmental authorities. Our, or our
partners’, ability to obtain, sustain or renew such licenses and permits on acceptable terms is subject to change in regulations and policies and to the
discretion of the applicable governments, among other factors. Our inability to obtain, or our loss of or denial of extension of, any of these licenses or
permits could hamper our ability to produce revenues from our operations.
Our operations may be subject to various litigation matters in the future that could have an adverse effect on our business.
From time to time, we may become a defendant in various litigation matters. The nature of our operations exposes us to further possible litigation claims,
including litigation relating to climate change in the future. There is risk that any matter in litigation could be adversely decided against us regardless of
our belief, opinion and position, which could have a material adverse effect on our financial condition and results of operations. Litigation is highly costly
and the costs associated with defending litigation could also have a material adverse effect on our financial condition.
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We may be affected by global climate change or be legal, regulatory, or market responses to such change.
The growing political and scientific sentiment is that increased concentrations of carbon dioxide and other greenhouse gases in the atmosphere are
influencing global weather patterns. Changing weather patterns, along with the increased frequency or duration of extreme weather conditions, could
impact the availability or increase the cost to produce our products. Additionally, the sale of our products can be impacted by weather conditions.
Concern over climate change, including global warming, has led to legislative and regulatory initiatives directed at limiting greenhouse gas emissions. For
example, proposals that would impose mandatory requirements on greenhouse gas emissions continue to be considered by policy makers in the provinces,
states or territories where we operate. Laws enacted that directly or indirectly affect our oil and gas production could impact our business and financial
results.
Our future success depends on our ability to replace reserves that are produced.
Because the rate of production from oil and natural gas properties generally declines as reserves are depleted, our future success depends upon our ability
to economically find or acquire and produce additional oil and natural gas reserves. Except to the extent that we acquire additional properties containing
proved reserves, conduct successful exploration and development activities, or, through engineering studies, identify additional behind-pipe zones or
secondary recovery reserves, our proved reserves will decline as our reserves are produced. Future oil and natural gas production, therefore, is highly
dependent upon our level of success in acquiring or finding additional reserves that are economically recoverable. We cannot assure you that we will be
able to find or acquire and develop additional reserves at an acceptable cost.
We may acquire significant amounts of unproved property to further our development efforts. Development and exploratory drilling and production
activities are subject to many risks, including the risk that no commercially productive reservoirs will be discovered. We may acquire both proved and
producing properties as well as undeveloped acreage that we believe will enhance growth potential and increase our earnings over time. However, we
cannot assure you that all of these properties will contain economically viable reserves or that we will not abandon our initial investments. Additionally,
we cannot assure you that unproved reserves or undeveloped acreage that we acquire will be profitably developed, that new wells drilled on our properties
will be productive or that we will recover all or any portion of our investments in our properties and reserves.
Our lack of industry and geographical diversification may increase the risk of an investment in our company.
Our oil and gas leases are located in North America, primarily in the Texas and Louisiana region. This lack of geographic diversification may make our
holdings more sensitive to economic developments within a regional area, which may result in reduced rates of return or higher rates of default than might
be incurred with a company that is more geographically diverse.
Our business depends on oil and natural gas transportation and processing facilities and other assets that are owned by third parties.
The marketability of our oil and natural gas depends in part on the availability, proximity and capacity of pipeline systems, processing facilities, oil
trucking fleets and rail transportation assets owned by third parties. The lack of available capacity on these systems and facilities, whether as a result of
proration, physical damage, scheduled maintenance or other reasons, could result in the delay or discontinuance of development plans for our properties.
The curtailments arising from these and similar circumstances may last from a few days to several months.
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Our leasehold acreage is subject to leases that will expire over the next several years unless production is established or maintained or the leases are
extended.
Some of our acreage is currently held by production or held by operations, but some is not. Unless production in paying quantities is established or
operations are commenced on units containing these latter leases during their terms, those leases may expire. Likewise, if we are unable to maintain
production on acreage held by production or operations, those leases may expire. If our leases expire and we are unable to renew the leases, we will lose
our right to develop or utilize the related properties.
Deficiencies of title to our leased interests could significantly affect our financial condition.
We, or our partners, often incur the expense of a title examination prior to acquiring oil and natural gas leases or undivided interests in oil and natural gas
leases or other developed rights. If an examination of the title history of a property reveals that an oil or natural gas lease or other developed rights have
been purchased in error from a person who is not the owner of the mineral interest desired, our interest would substantially decline in value or be
eliminated. In such cases, the amount paid for such oil or natural gas lease or leases or other developed rights may be lost.
We have not established an effective system of internal control over our financing reporting, and if we fail to maintain such internal control, we may not
be able to accurately report our financial results, and current and potential stockholders may lose confidence in our financial reporting.
We have not established and maintained adequate and effective internal control over financial reporting that would provide reasonable assurance
regarding the reliability of our financial reporting and the preparation of financial statements in accordance with generally accepted accounting principles.
We are, however, required to evaluate the effectiveness of our internal controls and to disclose any changes and material weaknesses in those internal
controls.
Any failure to maintain adequate internal controls could adversely impact our ability to report our financial results on a timely and accurate basis. If our
financial statements are not accurate, investors may not have a complete understanding of our operations. Likewise, if our financial statements are not
filed on a timely basis as required by the SEC, we could face severe consequences from those authorities. In either case, there could result a material
adverse effect on our business. Ineffective internal controls could also cause investors to lose confidence in our reported financial information, which
could have a negative effect on the trading price of our stock.
Because of the unique difficulties and uncertainties inherent in technology development, we face a risk of not being able to capitalize on our license of
intellectual property from ESG Clean Energy.
Potential investors should be aware of the difficulties normally encountered by companies developing new technology and the high rate of failure of such
enterprises. The likelihood of our successful ability to commercialize intellectual property we have licensed from ESG Clean Energy must be considered
in light of the problems, expenses, difficulties, complications and delays encountered in connection with the development of new technology with limited
personnel and financial means. These potential problems include, but are not limited to, unanticipated technical problems that extend the time and cost of
product development, or unanticipated problems with the operation of the licensed technology.
Technology development involves significant time and expense and can be uncertain.
The development of technology associated with our licensed ESG Clean Energy intellectual property will be costly, complex and time-consuming. Any
investment into technology development and commercialization often involves a long wait until a return, if any, is achieved on such investment. We plan
to make investments in research and development relating to our licensed intellectual property and technology. Investments in new technology and
processes are inherently speculative.
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Successful technical development of technologies associated with intellectual property licensed from ESG Clean Energy does not guarantee successful
commercialization.
We may successfully complete the technical development of technologies associated with intellectual property licensed from ESG Clean Energy, but we
may still fail to commercialize that technology at scale or at a cost attractive to the power generation industry. Our success will depend largely on our
ability to prove the capabilities and cost-effectiveness of the developed technology. Upon demonstration, the technology may not have the capabilities
they were designed to have or that we believed they would have, or they may be more expensive than anticipated. Furthermore, even if we do successfully
demonstrate the technology’s capabilities, potential customers may be more comfortable doing business with a larger, more established, more proven
company than us. Moreover, competing technologies may prevent us from gaining wide market acceptance of the technology. Significant revenue from
new technology investments may not be achieved for a number of years, if at all.
If we fail to protect our intellectual property rights, we could lose our ability to compete in the market.
Our intellectual property and proprietary rights are important to our ability to remain competitive and for the success of our products and our business.
Our intellectual property rights may be challenged, invalidated or circumvented by third parties. We may not be able to prevent the unauthorized
disclosure or use of our technical knowledge or other trade secrets by employees or competitors. Furthermore, our competitors may independently
develop technologies and products that are substantially equivalent or superior to our technologies and/or products, which could result in decreased
revenues. Moreover, the laws of foreign countries may not protect our intellectual property rights to the same extent as the laws of the U.S. Litigation may
be necessary to enforce our intellectual property rights which could result in substantial costs to us and substantial diversion of management attention. If
we do not adequately protect our intellectual property, our competitors could use it to enhance their products. Our inability to adequately protect our
intellectual property rights could adversely affect our business and financial condition, and the value of our brand and other intangible assets.
Other companies may claim that we infringe their intellectual property, which could materially increase our costs and harm our ability to generate future
revenue and profit.
We do not believe that we infringe the proprietary rights of any third party, but claims of infringement are becoming increasingly common, and third
parties may assert infringement claims against us. It may be difficult or impossible to identify, prior to receipt of notice from a third party, the trade
secrets, patent position or other intellectual property rights of a third party, either in the United States or in foreign jurisdictions. Any such assertion may
result in litigation or may require us to obtain a license for the intellectual property rights of third parties. If we are required to obtain licenses to use any
third-party technology, we would have to pay royalties, which may significantly reduce any profit on our products. In addition, any such litigation could
be expensive and disruptive to our ability to generate revenue or enter into new market opportunities. If any of our products were found to infringe other
parties’ proprietary rights and we are unable to come to terms regarding a license with such parties, we may be forced to modify our products to make
them non-infringing or to cease production of such products altogether.
Renewable energy i nvestments may be linked to government subsidies.
Profitability of any investments we make in renewable and/or clean energy opportunities may depend on the availability of government subsidies, tax
credits or other types of incentives, and there is no guaranty such subsidies, tax credits or incentives will be available in the future.
Risks Related to Our Securities
An investment in our securities is extremely speculative, and there can be no assurance of any return on the investment.
An investment in our securities is extremely speculative, and there is no assurance that investors will obtain any return on their investment. Investors will
be subject to substantial risks, including the risk of losing their entire investment in our securities. For example, the market price of our common stock is
subject to significant fluctuations in response to variations in our quarterly operating results, general trends in the market and other factors, many of which
we have little or no control over. In addition, broad market fluctuations, as well as general economic, business and political conditions, may adversely
affect the market for our common stock, regardless of our actual or projected performance.
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Because the Company is a “smaller reporting company,” we may take advantage of certain scaled disclosures available to us, resulting in holders of our
securities receiving less Company information than they would receive from a public company that is not a smaller reporting company.
We are a “smaller reporting company” as defined in the Exchange Act. As a smaller reporting company, we may take advantage of certain of the scaled
disclosures available to smaller reporting companies and will be able to take advantage of these scaled disclosures for so long as (i) our voting and nonvoting common stock held by non-affiliates is less than $250 million measured on the last business day of our second fiscal quarter, or (ii) our annual
revenue is less than $100 million during the most recently completed fiscal year and our voting and non-voting common stock held by non-affiliates is
less than $700 million measured on the last business day of our second fiscal quarter. To the extent we take advantage of any reduced disclosure
obligations, it may make it harder for investors to analyze the Company’s results of operations and financial prospectus in comparison with other public
companies.
To fund its operations, the Company may conduct further securities offerings in the future, in which case our common stock will be diluted.
To fund its business operations, the Company anticipates continuing to rely on sales of its securities, which may include common stock, preferred stock,
convertible debt and/or warrants convertible or exercisable into shares of common stock. Common stock may be issued in return for additional funds or
upon conversion or exercise of outstanding convertible debentures or warrants. If additional common stock is issued, the price per share of the common
stock could be lower than the price paid by existing holders of common stock, and the percentage interest in the Company of those shareholders will be
lower. This result is referred to as “dilution,” which could result in a reduction in the per share value of your shares of common stock. The Company’s
failure or inability to raise capital when needed or on terms acceptable to the Company and our shareholders could have a material adverse effect on the
Company’s business, financial condition and results of operations and would also have a negative adverse effect on the price of our common stock.
The Company may utilize debt financing to fund its operations.
If the Company undertakes debt financing to fund its operations, the financing may involve significant restrictive covenants. In addition, there can be no
assurance that such financing will be available on terms satisfactory to the Company, if at all. The Company’s failure or inability to obtain financing when
needed or on terms acceptable to the Company and our shareholders could have a material adverse effect on the Company’s business, financial condition
and results of operations and would also have a negative adverse effect on the price of our common stock.
The trading price of our common stock may fluctuate significantly.
Volatility in the trading price of shares of our common stock may prevent shareholders from being able to sell shares of common stock at prices equal to
or greater than their purchase price. The trading price of our common stock could fluctuate significantly for various reasons, including:
●
●
●
●
●
●
●
●
●

our operating and financial performance and prospects;
our quarterly or annual earning or those of other companies in the same industry;
sales of our common stock by management of the Company;
public reaction to our press releases, public announcements and filing with the SEC;
changes in earnings estimates or recommendations by research analysts who track the Company’s common stock or the stock of other
companies in the same industry;
strategic actions by us or our competitors;
new laws or regulations or new interpretations of existing laws or regulations applicable to our business;
changes in accounting standards, policies, guidance, interpretations or principles; and
changes in general economic conditions in the U.S. and in global economies and financial markets, including changes resulting from war or
terrorist incidents.

In addition, in recent years, the stock market has experienced significant price and volume fluctuations. This volatility has had a substantial impact on the
trading price of securities issued by many companies. The changes frequently occur irrespective of the operating performance of the affected companies.
As a result, the trading price of our common stock could fluctuate based upon factors that have little or nothing to do with our business.
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Because we are a small company with a limited operating history, holders of common stock may find it difficult to sell their stock in the public markets.
The number of persons interested in purchasing our common stock at any given time may be relatively small. This situation is attributable to a number of
factors. One factor is that we are a small company that is still relatively unknown to stock analysts, stock brokers, institutional investors, and others in the
investment community that generate or influence sales volume. Another factor is that, even if the Company came to the attention of these persons, they
tend to be risk-averse and would likely be reluctant to follow an unproven company such as ours. Furthermore, many brokerage firms may not be willing
to effect transactions in our securities, including our common stock. As a consequence, there may be periods when trading activity in our common stock
is minimal or even non-existent, as compared to trading activity in the securities of a seasoned issuer with a large and steady volume of trading activity.
We cannot give you any assurance that an active public trading market for our common stock or other securities will develop or be sustained, or that, if
developed, the trading levels will be sustained.
Our shares of common stock are subject to the SEC’s “penny stock” rules that limit trading activity in the market, which may make it more difficult for
holders of common stock to sell their shares.
Penny stocks are generally defined as equity securities with a price of less than $5.00. Because our common stock trades at less than $5.00 per share, we
are subject to the SEC’s penny stock rules that require a broker-dealer to deliver extensive disclosure to its customers before executing trades in penny
stocks not otherwise exempt from the rules. The broker-dealer must also provide its customers with current bid and offer quotations for the penny stock,
disclose the compensation of the broker-dealer and its salesperson in the transaction, and provide monthly account statements showing the market value of
each penny stock held by the customer. Under the penny stock regulations, unless the broker-dealer is otherwise exempt, a broker-dealer selling a penny
stock to anyone other than an established customer or accredited investor must make a special suitability determination regarding the purchaser and must
receive the purchaser’s written consent to the transaction before the sale. As a general rule, an individual with a net worth over $1,000,000 or an annual
income over $200,000 individually or $300,000 together with his or her spouse, is considered an accredited investor. The additional burdens from the
penny stock requirements may deter broker-dealers from effecting transactions in our securities, which could limit the liquidity and market price of shares
of our common stock. These disclosure requirements may reduce the trading activity of our common stock, which may make it more difficult for
shareholders of our common stock to resell their securities.
FINRA sales practice requirements may also limit a shareholder’s ability to buy and sell our stock.
In addition to the “penny stock” rules described above, FINRA has adopted Rule 2111 that requires a broker-dealer to have reasonable grounds for
believing that an investment is suitable for a customer before recommending the investment. Before recommending speculative low-priced securities to
their non-institutional customers, broker-dealers must make reasonable efforts to obtain information about the customer’s financial status, tax status,
investment objectives and other information. Under interpretations of these rules, FINRA believes that there is a high probability that speculative low
priced securities will not be suitable for at least some customers. The FINRA requirements make it more difficult for broker-dealers to recommend that
their customers buy our common stock, which may limit your ability to buy and sell shares of common stock and may have an adverse effect on the
market for our securities.
The Company does not anticipate paying dividends in the future.
We have never declared or paid any cash dividends on our common stock. Our current policy is to retain earnings to reinvest in our business. Therefore,
we do not anticipate paying cash dividends in the foreseeable future. The Company’s dividend policy will be reviewed from time to time by the Board of
Directors in the context of its earnings, financial condition and other relevant factors. Until the Company pays dividends, which it may never do, the
holders of shares of common stock will not receive a return on those shares unless they are able to sell those shares at the desired price, if at all, of which
there can be no assurance. In addition, there is no guarantee that our common stock will appreciate in value or even maintain the price at which holders
purchased their common stock.
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We will continue to incur significant costs to ensure compliance with United States securities and corporate governance and accounting requirements.
We will continue to incur significant costs associated with our public company reporting requirements, including costs associated with applicable
securities and corporate governance requirements, such as those required by the Securities Exchange Act of 1934, as amended, and the Sarbanes-Oxley
Act of 2002, and with other rules issued or implemented by the SEC. We expect all of these applicable rules and regulations will result in significant legal
and financial compliance costs and to make some activities more time consuming and costly. We are currently evaluating and monitoring developments
with respect to these rules, and we cannot predict or estimate the amount of additional costs we may incur or the timing of such costs.
CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
This prospectus and the information incorporated by reference in this prospectus contain forward-looking statements within the meaning of Section 27A
of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”). These statements are therefore entitled to the protection of the safe harbor provisions of these laws. These statements may be identified by the use
of forward-looking terminology such as “anticipate,” “believe,” “budget,” “contemplate,” “continue,” “could,” “envision,” “estimate,” “expect,”
“forecast,” “guidance,” “indicate,” “intend,” “may,” “might,” “outlook,” “plan,” “possibly,” “potential,” “predict,” “probably,” “pro-forma,” “project,”
“seek,” “should,” “target,” “will,” “would,” “will be,” “will continue” or the negative of or other variation on these words or comparable terminology.
We have based these forward-looking statements on our current expectations, assumptions, estimates and projections. While we believe these
expectations, assumptions, estimates and projections are reasonable, these forward-looking statements are only predictions and involve a number of risks
and uncertainties, many of which are beyond our control. These and other important factors may cause our actual results, performance or achievements to
differ materially from any future results, performance or achievements expressed or implied by these forward-looking statements. Management cautions
that the forward-looking statements contained in this prospectus and the information incorporated by reference are not guarantees of future performance,
and we cannot assume that such statements will be realized or the forward-looking events and circumstances will occur. The risks, uncertainties and
assumptions that could cause actual results to differ materially from those anticipated or implied in our forward-looking statements include, but are not
limited to, those set forth in the “Risk Factors” section below.
Some of the factors that could cause actual results to differ from our expectations are:
●
●
●
●
●
●
●
●
●
●
●
●
●

the early state of the Company’s development;
the Company’s ability to continue as a going concern;
the Company’s ability to compete in an unproven market;
resistance by potential customers to new technologies;
performance issues with the Company’s products;
uncertainties related to estimates, assumptions and projections relating to unpaid losses and loss adjustment expenses and other accounting
policies;
reliance on key personnel;
introduction of competing products by other companies;
inflation and other changes in economic conditions, including changes in the financial markets;
security breaches and other system disruptions;
legislative and regulatory developments, especially in the gathering and use of information about private citizens;
weather conditions and natural disasters (including, but not limited to, the severity and frequency of storms, hurricanes, tornados and hail);
and
acts of war and terrorist activities, among other man-made disasters.

Given these risks and uncertainties, you are cautioned not to place undue reliance on any forward-looking statements. The forward-looking statements
included or incorporated by reference into this prospectus and in the information incorporated by reference are made only as of the date of this prospectus.
Except as required by applicable law, including the securities laws of the United States and the rules and regulations of the SEC, we do not undertake and
specifically decline any obligation to update or revise any forward-looking statements in this prospectus after we distribute this prospectus, or publicly
announce the results of any revisions to any such statements to reflect future events or developments, whether as a result of any new information, future
events or otherwise.
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MANAGEMENT OF THE COMPANY
The name of the officers and directors of the Company as of September 7, 2022, as well as certain information about them, are set forth below:
Name
James A. Doris
Lawrence Fisher
David Herskovits
John McVicar

Age
49
83
71
59

Position
Director/CEO/President
Director
Director
CFO

Background of Officers and Directors
James A. Doris
Mr. Doris has been an officer and director of the Company since 2014 and has been an integral part of transitioning the Company’s to an appropriate
platform to facilitate growth. He has over 25 years of experience negotiating national and international business transactions. Formerly a lawyer in
Canada, Mr. Doris represented domestic and foreign clients regarding their investment activities in Canada for over 16 years. Prior to starting his own law
firm, Mr. Doris served as Executive Vice President and In-House Counsel for a real estate investment and development company as well as working at
one of Canada’s leading law firms. Mr. Doris graduated cum laude from the University of Ottawa.
Lawrence B. Fisher
Mr. Fisher practiced securities law in New York City for over 40 years. He was Partner in the law firm Orrick, Herrington & Sutcliffe for 11 years until
retirement in 2002. While at the firm, Mr. Fisher was Partner-In-Charge of the New York office and a member of the firm’s Executive Committee. Prior
to Orrick, Mr. Fisher was a partner in the New York law firm Kelley, Drye & Warren for 10 years, including 3 years as a member of the firm’s Executive
Committee, and prior to his time at Kelley, Drye & Warren, Mr. Fisher was associate and then partner in the law firm Parker, Chapin and Flattau for an
aggregate of 22 years, 5 as an associate and the remainder as a partner. There, too, Mr. Fisher was a member of the firm’s Executive Committee. Mr.
Fisher graduated from Columbia College in 1960 and Columbia Law School in 1963 and was a Research Fellow at the London School of Economics from
1963-1965. Mr. Fisher was a member of the Board of Directors of National Bank of New York City in excess of 30 years until retirement in 2000, and he
was a member of the Board of Directors of Financial Federal Corporation until its sale 7 years ago. In December 2020, Mr. Fisher joined the Board of
GBS, Inc., a publicly traded life science company.
David Herskovits
Mr. Herskovits is a retired audit partner of Deloitte & Touche LLP. Mr. Herskovits joined Deloitte in 1974, was admitted to the partnership in 1985, and
retired in 2013. During his career, Mr. Herskovits was responsible for major audit engagements for public and private companies. He also served in several
technical and quality assurance roles at the firm. Mr. Herskovits received an MBA from Harvard University and a B.S. from Cornell University.
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John McVicar
Mr. McVicar brings more than 30 years of international business experience in Management Consulting and Finance. His previous roles include
Consulting Partner at a Big 4 firm, CFO of a TSX-listed company and several regional finance leadership roles with large U.S. and Canadian
multinationals in Canada, the U.S., South America and Asia. Mr. McVicar has been the CFO of Ion Energy Ltd. since September 2020, a Director and
Audit Committee Chair of Avicanna Inc. since July 2021, and was a partner at Ernst & Young LLP from 2004-2020. Mr. McVicar is a CPA CA, and he
earned an MBA from Duke University and a Bachelor of Commerce from Queen’s University.He also holds an ICD.D designation from the Institute of
Corporate Directors.
For further information regarding us and our financial information, you should refer to our filings with the SEC. See “Incorporation of Certain Documents
by Reference.”
WHERE YOU CAN FIND MORE INFORMATION
We are subject to the informational requirements of the Exchange Act and, accordingly, file periodic reports, proxy statements and other information with
the SEC. You can obtain these reports, proxy statements and other information that we file electronically with the SEC on the SEC’s website at
www.sec.gov. Our annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and amendments to these reports that are
filed or furnished pursuant to Section 13 of the Exchange Act are available on our website at www.vikingenergygroup.com, as soon as reasonably
practicable after they are electronically filed with the SEC. The information on our website is not part of this prospectus, except to the extent filed with the
SEC and specifically incorporated into this prospectus by reference.
This prospectus is part of a registration statement that we filed with the SEC under the Securities Act. This prospectus does not contain all of the
information presented in the registration statement and its exhibits in accordance with SEC rules. Our descriptions in this prospectus of the provisions of
documents filed as exhibits to the registration statement or otherwise filed with the SEC are only summaries of the terms of those documents and are not
intended to be comprehensive. For a complete description of the content of the documents, you should obtain copies of the full document.
INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE
The SEC allows us to incorporate by reference much of the information we file with the SEC, which means that we can disclose important information to
you by referring you to those publicly available documents. The information that we incorporate by reference in this prospectus is considered to be part of
this prospectus. Because we are incorporating by reference future filings with the SEC, this prospectus is continually updated and those future filings may
modify or supersede some of the information included or incorporated in this prospectus. This means that you must look at all of the SEC filings that we
incorporate by reference to determine if any of the statements in this prospectus or in any document previously incorporated by reference have been
modified or superseded.
We incorporate by reference the following:
●
●
●
●

Our Annual Report on Form 10-K for the year ended December 31, 2021, filed on April 20, 2022;
Our Quarterly Report on Form 10-Q for the quarter ended March 31, 2022 filed with the SEC on June 7, 2022;
Our Quarterly Report on Form 10-Q for the quarter ended June 30, 2022, filed with the SEC on August 12, 2022;and
Our Current Reports on Form 8-K and 8-K/A filed on January 5, 2022, January 19, 2022, January 21, 2022, January 24, 2022, January 28,
2022, February 3, 2022, February 15, 2022, February 15, 2022, March 9, 2022, April 20, 2022, April 20, 2022, June 8, 2022, June 14, 2022,
and July 14, 2022 .

In addition, we also incorporate by reference into this prospectus all documents (other than current reports furnished under Item 2.02 or Item 7.01 of Form
8-K and exhibits filed on that form which are related to those items) that are filed by us with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the
Exchange Act (i) on or after the date of the initial filing of the registration statement of which this prospectus forms a part and before the effectiveness of
the registration statement and (ii) following the effectiveness of the registration statement until the offering of the securities under the registration
statement is terminated or completed. These documents include annual, quarterly and other periodic reports, such as Annual Reports on Form 10-K,
Quarterly Reports on Form 10-Q, and Current Reports on Form 8-K, as well as proxy statements.
You may request, at no cost, a copy of the documents that are incorporated by reference into this prospectus but not delivered with the prospectus,
including exhibits that are specifically incorporated by reference into such documents, by writing or calling us at the following address or telephone
number: Viking Energy Group, Inc., Attention: Investor Relations, at 15915 Katy Freeway, Suite 450, Houston, TX 77094, telephone: (281) 404-4387.
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USE OF PROCEEDS
The Company will retain broad discretion over the use of the net proceeds from the sale of the securities. We currently intend to use the net proceeds for
working capital, capital expenditures, extinguishment of debt or other liabilities, and general corporate purposes. We may also use a portion of the net
proceeds to invest in or acquire businesses or technologies that we believe are complementary to our own, although we have no current commitments or
binding agreements with respect to any acquisitions as of the date of this prospectus.
DESCRIPTION OF SECURITIES WE MAY OFFER
General
This prospectus describes the general terms of our capital stock. The following description is not complete and may not contain all the information you
should consider before investing in our capital stock. For a more detailed description of these securities, you should read the applicable provisions of
Delaware law and our amended and restated certificate of incorporation, as amended, referred to herein as our certificate of incorporation, and our
amended and restated bylaws, referred to herein as our bylaws. When we offer to sell a particular series of these securities, we will describe the specific
terms of the series in a supplement to this prospectus. Accordingly, for a description of the terms of any series of securities, you must refer to both the
prospectus supplement relating to that series and the description of the securities described in this prospectus. To the extent the information contained in
the prospectus supplement differs from this summary description, you should rely on the information in the prospectus supplement.
The total number of shares of capital stock we are authorized to issue is 505,000,000 shares, of which (a) 500,000,000 are common stock, par value
$0.001 per share, and (b) 5,000,000 are preferred stock, par value $0.001 per share.
We, directly or through agents, dealers or underwriters designated from time to time, may offer, issue and sell, together or separately, up to $100,000,000
in the aggregate of:
●
●
●
●

common stock;
preferred stock;
warrants to purchase our securities; or
units comprised of, or other combinations of, the foregoing securities.

The preferred stock may also be exchangeable for and/or convertible into shares of common stock, another series of preferred stock or other securities that
may be sold by us pursuant to this prospectus or any combination of the foregoing. When a particular series of securities is offered, a supplement to this
prospectus will be delivered with this prospectus, which will set forth the terms of the offering and sale of the offered securities.
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Common Stock
As of September 6, 2022, there were 114,780,967 shares of common stock issued and outstanding, held of record by approximately 264 stockholders.
Subject to preferential rights with respect to any outstanding preferred stock, all outstanding shares of common stock are of the same class and have equal
rights and attributes.
Subject to the rights of the preferred stock, holders of common stock are entitled to receive such dividends as are declared by our board of directors out of
funds legally available for the payment of dividends. We presently intend to retain any earnings to fund the development of our business. Accordingly, we
do not anticipate paying any dividends on our common stock for the foreseeable future. Any future determination as to declaration and payment of
dividends will be made at the discretion of our board of directors.
In the event of the liquidation, dissolution, or winding up of the Company, each outstanding share of our common stock will be entitled to share equally in
any of our assets remaining after payment of or provision for our debts and other liabilities.
Holders of common stock are entitled to one vote per share on matters to be voted upon by stockholders. There is no cumulative voting for the election of
directors, which means that the holders of shares entitled to exercise more than fifty percent (50%) of the voting rights in the election of directors are able
to elect all of the directors.
Holders of common stock have no preemptive rights to subscribe for or to purchase any additional shares of common stock or other obligations
convertible into shares of common stock which we may issue after the date of this prospectus.
All of the outstanding shares of common stock are fully paid and non-assessable. Holders of our common stock are not liable for further calls or
assessments.
The rights, preferences and privileges of the holders of common stock are subject to, and may be adversely affected by, the rights of the holders of shares
of any series of preferred stock that we may designate in the future.
Transfer Agent and Registrar
The transfer agent and registrar for our common stock is VStock Transfer, LLC, with an address at 18 Lafayette Place, Woodmere, NY 11598.
Listing
Our common stock is not listed on a national securities exchange but is quoted for trading on the quoted on the OTC Link ATS (alternative trading
system) operated by OTC Markets Group, Inc., at the OTCQB tier under the symbol “VKIN.” We have not applied to list our common stock on any other
exchange or quotation system.
Limitations on Directors’ Liability
Our articles of incorporation and bylaws contain provisions indemnifying our directors and officers to the fullest extent permitted by Nevada law. Section
78.7502 of the Nevada Revised Statutes provides in part that a corporation shall have the power to indemnify any person who was or is a party or is
threatened to be made a party to any threatened, pending or completed action, suit or proceeding (other than an action by or in the right of the corporation)
by reason of the fact that such person is or was a director, officer, employee or agent of another corporation or other enterprise, against expenses
(including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by him in connection with such action, suit
or proceeding if he acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the corporation, and with
respect to any criminal action or proceeding, had no reasonable cause to believe her conduct was unlawful.
The effect of these provisions is to restrict our rights and the rights of our stockholders in derivative suits to recover monetary damages against a director
for breach of the director’s fiduciary duty as a director, except that a director will be personally liable for:
●
●
●
●

any breach of his or her duty of loyalty to us or our stockholders;
acts or omissions not in good faith which involve intentional misconduct or a knowing violation of law;
the payment of dividends or the redemption or purchase of stock in violation of Delaware law; or
any transaction from which the director derived an improper personal benefit.
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This provision does not affect a director’s liability under the federal securities laws.
To the extent that our directors, officers and controlling persons are indemnified under the provisions contained in our articles of incorporation, bylaws or
Nevada law against liabilities arising under the Securities Act, we have been advised that in the opinion of the SEC, such indemnification is against public
policy as expressed in the Securities Act and is therefore unenforceable.
Provisions of our Certificate of Incorporation and Bylaws, and Nevada Law that May Have an Anti-Takeover Effect
Certain provisions set forth in our articles of incorporation and bylaws and Nevada law could have the effect of discouraging potential acquisition
proposals or making a tender offer or delaying or preventing a change in control, including changes a stockholder might consider favorable. Such
provisions may also prevent or frustrate attempts by our stockholders to replace or remove our management.
Articles of Incorporation and Bylaws
In particular, articles certificate of incorporation and bylaws, among other things:
●
●
●

authorize our board of directors to designate and issue, without further action by the stockholders, up to 5,000,000 shares of undesignated
preferred stock;
provide that vacancies on the board of directors may be filled by a majority of directors in office, although less than a quorum, or by the
sole remaining director; and
provide the board of directors with the ability to alter the bylaws without stockholder approval.

Nevada Law
Nevada law contains provisions that govern an “acquisition of controlling interest” in a Nevada corporation. The control share provisions generally
provide that any person or entity that acquires 20% or more of the outstanding voting shares of a publicly held Nevada corporation in the secondary
public or private market may be denied voting rights with respect to the acquired shares, unless a majority of the disinterested shareholders of the
corporation elects to restore those voting rights in whole or in part. However, the Company’s securities are not subject to these control share provisions
because the Company’s articles of incorporation, as permitted by Nevada law, specifically exempt the Company from the control share provisions.
In addition, Nevada law contains a provision that prevents an “interested stockholder” and a resident domestic Nevada corporation from entering into a
business “combination,” unless certain conditions are met. Nevertheless, the Company’s articles of incorporation, as permitted by Nevada law,
specifically exempt the Company from these “interested stockholder” provisions.
Preferred Stock
Our articles of incorporation empowers our board of directors, without action by our shareholders, to designate and issue up to 5,000,000 shares of
preferred stock from time to time in one or more series, which preferred stock may be offered by this prospectus and supplements thereto.
Nevada law provides that the holders of preferred stock will have the right to vote separately as a class on any proposal involving fundamental changes in
the rights of holders of that preferred stock. This right is in addition to any voting rights provided for in the applicable certificate of designation.
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We will fix the rights, preferences, privileges and restrictions of the preferred stock of each series in a certificate of designation relating to that series filed
with the State of Nevada. We will file as an exhibit to the registration statement of which this prospectus is a part, or will incorporate by reference from a
current report on Form 8-K that we file with the SEC, the form of any certificate of designation that describes the terms of the series of preferred stock we
are offering before the issuance of the related series of preferred stock. This description will include any or all of the following, as required:
●
●
●
●
●
●
●
●
●
●
●
●
●
●
●
●
●
●
●
●
●

the title and stated value;
the number of shares we are offering;
the liquidation preference per share;
the purchase price;
the dividend rate, period and payment date and method of calculation for dividends;
whether dividends will be cumulative or non-cumulative and, if cumulative, the date from which dividends will accumulate;
any contractual limitations on our ability to declare, set aside or pay any dividends;
the procedures for any auction and remarketing, if any;
the provisions for a sinking fund, if any;
the provisions for redemption or repurchase, if applicable, and any restrictions on our ability to exercise those redemption and repurchase
rights;
any listing of the preferred stock on any securities exchange or market;
whether the preferred stock will be convertible into our common stock, and, if applicable, the conversion price, or how it will be calculated,
and the conversion period;
whether the preferred stock will be exchangeable into debt securities, and, if applicable, the exchange price, or how it will be calculated, and
the exchange period;
voting rights, if any, of the preferred stock;
preemptive rights, if any;
restrictions on transfer, sale or other assignment, if any;
whether interests in the preferred stock will be represented by depositary shares;
a discussion of any material or special United States federal income tax considerations applicable to the preferred stock;
the relative ranking and preferences of the preferred stock as to dividend rights and rights if we liquidate, dissolve or wind up our affairs;
any limitations on issuance of any class or series of preferred stock ranking senior to or on a parity with the series of preferred stock as to
dividend rights and rights if we liquidate, dissolve or wind up our affairs; and
any other specific terms, preferences, rights or limitations of, or restrictions on, the preferred stock.

If we issue shares of preferred stock under this prospectus, after receipt of payment therefor, the shares will be fully paid and non-assessable.
Our board of directors may authorize the issuance of preferred stock with voting or conversion rights that could adversely affect the voting power or other
rights of the holders of our common stock. Preferred stock could be issued quickly with terms designed to delay or prevent a change in control of our
Company or make removal of management more difficult. Additionally, the issuance of preferred stock could have the effect of decreasing the market
price of our common stock.
Existing Preferred Stock
The Company currently has two classes or series of preferred stock designated: the Series C Preferred Stock and Series E Convertible Preferred Stock .
As of September 6, 2022, 28,092 shares of Series C Preferred Stock are outstanding, 475 shares of Series E Convertible Preferred Stock are outstanding,
and no other shares of preferred stock are issued or outstanding.
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Series C Preferred Stock
50,000 shares of our authorized preferred stock have been designated as Series C Preferred Stock. Holders of Series C Preferred Stock are entitled to be
paid dividends at the time dividends are payable to holders of common stock on an as-converted basis (as if the Series C Preferred Stock had been
converted into common stock), and upon liquidation, holders are entitled participate equally with common stock holders on an as-converted basis
(receiving the same amount that they would have received if the Series C Preferred Stock had been converted into common stock). The holders of the
Series C Preferred Stock have no voting rights until the later of July 1, 2022, or the date on which Camber is no longer entitled to own at least 51% of the
outstanding shares of Viking’s common stock (the “ Voting Trigger Date ”); and (ii) each share of Series C Preferred Stock is only convertible into one
share of common stock, except that upon any business combination of Viking and Camber whereby Camber acquires substantially all of the outstanding
assets or common stock of Viking (a “ Combination”), the Series C Preferred Stock would convert into the greater of (A) 25,000,000 common shares of
Camber (or a number of preferred shares of Camber convertible into that number of common shares of Camber), or (B) that number of common shares of
Camber that 25,000,000 shares of Viking common stock at that time would be convertible or exchange into in the Combination (or a number of preferred
shares of Camber convertible into such number of common shares of Camber). After the Voting Trigger Date, each share of Series C Preferred Stock
entitles the holder thereof to 37,500 votes on all matters submitted to the vote of the stockholders of the Company .
Series E Convertible Preferred Stock
2,075 shares of our authorized preferred stock have been designated as Series EConvertible Preferred Stock (“Series E Preferred Stock”). Holders of the
Series E Preferred Stock have no dividend or liquidation rights, and they have voting rights equal to one vote per share. Each share of the Series E
Preferred Stock has a stated value of $10,000 (the “Stated Value”) and is convertible, at any time after the date of issuance at the option of the holder into
a number of shares of shares of common stock equal to the Stated Value divided by the applicable Conversion Price (as defined below) on the conversion
date, subject to the beneficial ownership limitation described below.
The “Conversion Price” means (a) $0.60 prior to the date that Viking Protection Systems, LLC, a Nevada limited liability company majority-owned by
the Company (the “Subsidiary”), has sold 10,000 units of the electric transmission ground fault prevention trip signal engaging system of the Subsidiary
(the “System”); (b) $0.75 after the date that the Subsidiary has sold at least 10,000 units of the System but less than 20,000 units of the System; (c) $1.00
after the date that the Subsidiary has sold at least 20,000 units of the System but less than 30,000 units of the System; (d) $1.25 after the date that the
Subsidiary has sold at least 30,000 units of the System but less than 50,000 units of the System; (e) $1.50 after the date that the Subsidiary has sold at
least 50,000 units of the System but less than 100,000 units of the System; and (f) $2.00 after the date that the Subsidiary has sold at least 100,000 units
of the System.
Each holder of the Series E Preferred Stock shall not have the right to convert any shares of Series E Preferred Stock into common stock, to the extent that
after giving effect to the conversion, the holder (together with its affiliates, and any persons acting as a group together with the holder or any holder
affiliate) would beneficially own in excess of 4.99% of the number of shares of the Company common stock outstanding immediately after giving effect
to the issuance of shares of common stock issuable upon conversion of the Series E Preferred Stock by the holder. Each holder, upon not less than 61
days’ prior notice to the Company, may increase or decrease the beneficial ownership limitation, provided that the beneficial ownership limitation in no
event exceeds 9.99% of the number of shares of Company common stock outstanding immediately after giving effect to the issuance of shares of common
stock upon conversion of the Series E Preferred Stock by the holder.
Warrants
We may issue warrants to purchase our securities or other rights, including rights to receive payment in cash or securities based on the value, rate or price
of one or more specified commodities, currencies, securities or indices, or any combination of the foregoing. Warrants may be issued independently or
together with any other securities that may be sold by us pursuant to this prospectus or any combination of the foregoing and may be attached to, or
separate from, such securities. To the extent warrants that we issue are to be publicly-traded, each series of such warrants will be issued under a separate
warrant agreement to be entered into between us and a warrant agent.
We will file as exhibits to the registration statement of which this prospectus is a part, or will incorporate by reference from a current report on Form 8-K
that we file with the SEC, forms of the warrant and warrant agreement, if any. The prospectus supplement relating to any warrants that we may offer will
contain the specific terms of the warrants and a description of the material provisions of the applicable warrant agreement, if any. These terms may
include the following:
●
●
●
●
●
●
●
●
●
●
●
●
●

the title of the warrants;
the price or prices at which the warrants will be issued;
the designation, amount and terms of the securities or other rights for which the warrants are exercisable;
the designation and terms of the other securities, if any, with which the warrants are to be issued and the number of warrants issued with
each other security;
the aggregate number of warrants;
any provisions for adjustment of the number or amount of securities receivable upon exercise of the warrants or the exercise price of the
warrants;
the price or prices at which the securities or other rights purchasable upon exercise of the warrants may be purchased;
if applicable, the date on and after which the warrants and the securities or other rights purchasable upon exercise of the warrants will be
separately transferable;
a discussion of any material U.S. federal income tax considerations applicable to the exercise of the warrants;
the date on which the right to exercise the warrants will commence, and the date on which the right will expire;
the maximum or minimum number of warrants that may be exercised at any time;
information with respect to book-entry procedures, if any; and
any other terms of the warrants, including terms, procedures and limitations relating to the exchange and exercise of the warrants.
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Exercise of Warrants. Each warrant will entitle the holder of warrants to purchase the amount of securities or other rights, at the exercise price stated or
determinable in the prospectus supplement for the warrants. Warrants may be exercised at any time up to the close of business on the expiration date
shown in the applicable prospectus supplement, unless otherwise specified in such prospectus supplement. After the close of business on the expiration
date, if applicable, unexercised warrants will become void. Warrants may be exercised in the manner described in the applicable prospectus supplement.
When the warrant holder makes the payment and properly completes and signs the warrant certificate at the corporate trust office of the warrant agent, if
any, or any other office indicated in the prospectus supplement, we will, as soon as possible, forward the securities or other rights that the warrant holder
has purchased. If the warrant holder exercises less than all of the warrants represented by the warrant certificate, we will issue a new warrant certificate for
the remaining warrants.
Units
We may issue units consisting of any combination of the other types of securities offered under this prospectus in one or more series. We may evidence
each series of units by unit certificates that we may issue under a separate agreement. We may enter into unit agreements with a unit agent. Each unit
agent, if any, may be a bank or trust company that we select. We will indicate the name and address of the unit agent, if any, in the applicable prospectus
supplement relating to a particular series of units. Specific unit agreements, if any, will contain additional important terms and provisions. We will file as
an exhibit to the registration statement of which this prospectus is a part, or will incorporate by reference from a current report that we file with the SEC,
the form of unit and the form of each unit agreement, if any, relating to units offered under this prospectus.
If we offer any units, certain terms of that series of units will be described in the applicable prospectus supplement, including, without limitation, the
following, as applicable
●
●
●
●
●
●

the title of the series of units;
identification and description of the separate constituent securities comprising the units;
the price or prices at which the units will be issued;
the date, if any, on and after which the constituent securities comprising the units will be separately transferable;
a discussion of certain United States federal income tax considerations applicable to the units; and
any other material terms of the units and their constituent securities.

Forms of Securities
Each security may be represented either by a certificate issued in definitive form to a particular investor or by one or more global securities representing
the entire issuance of securities. Certificated securities in definitive form and global securities will be issued in registered form. Definitive securities name
you or your nominee as the owner of the security, and in order to transfer or exchange these securities or to receive payments other than interest or other
interim payments, you or your nominee must physically deliver the securities to the trustee, registrar, paying agent or other agent, as applicable. Global
securities name a depositary or its nominee as the owner of the debt securities, warrants or units represented by these global securities. The depositary
maintains a computerized system that will reflect each investor’s beneficial ownership of the securities through an account maintained by the investor with
its broker/dealer, bank, trust company or other representative, as we explain more fully below.
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Registered Global Securities
We may issue the securities in the form of one or more fully registered global securities that will be deposited with a depositary or its nominee identified
in the applicable prospectus supplement and registered in the name of that depositary or nominee. In those cases, one or more registered global securities
will be issued in a denomination or aggregate denominations equal to the portion of the aggregate principal or face amount of the securities to be
represented by registered global securities. Unless and until it is exchanged in whole for securities in definitive registered form, a registered global security
may not be transferred except as a whole by and among the depositary for the registered global security, the nominees of the depositary or any successors
of the depositary or those nominees.
The specific terms of the depositary arrangement with respect to any securities to be represented by a registered global security will be described in the
prospectus supplement relating to those securities. We anticipate that the following provisions will apply to all depositary arrangements.
Ownership of beneficial interests in a registered global security will be limited to persons, called participants, that have accounts with the depositary or
persons that may hold interests through participants. Upon the issuance of a registered global security, the depositary will credit, on its book-entry
registration and transfer system, the participants’ accounts with the respective principal or face amounts of the securities beneficially owned by the
participants. Any dealers, underwriters or agents participating in the distribution of the securities will designate the accounts to be credited. Ownership of
beneficial interests in a registered global security will be shown on, and the transfer of ownership interests will be effected only through, records
maintained by the depositary, with respect to interests of participants, and on the records of participants, with respect to interests of persons holding
through participants. The laws of some states may require that some purchasers of securities take physical delivery of these securities in definitive form.
These laws may impair your ability to own, transfer or pledge beneficial interests in registered global securities.
So long as the depositary, or its nominee, is the registered owner of a registered global security, that depositary or its nominee, as the case may be, will be
considered the sole owner or holder of the securities represented by the registered global security for all purposes under the applicable indenture, warrant
agreement or unit agreement.
Except as described below, owners of beneficial interests in a registered global security will not be entitled to have the securities represented by the
registered global security registered in their names, will not receive or be entitled to receive physical delivery of the securities in definitive form and will
not be considered the owners or holders of the securities under the applicable indenture, warrant agreement or unit agreement. Accordingly, each person
owning a beneficial interest in a registered global security must rely on the procedures of the depositary for that registered global security and, if that
person is not a participant, on the procedures of the participant through which the person owns its interest, to exercise any rights of a holder under the
applicable indenture, warrant agreement or unit agreement. We understand that under existing industry practices, if we request any action of holders or if
an owner of a beneficial interest in a registered global security desires to give or take any action that a holder is entitled to give or take under the
applicable indenture, warrant agreement or unit agreement, the depositary for the registered global security would authorize the participants holding the
relevant beneficial interests to give or take that action, and the participants would authorize beneficial owners owning through them to give or take that
action or would otherwise act upon the instructions of beneficial owners holding through them.
Payments to holders with respect to securities represented by a registered global security registered in the name of a depositary or its nominee will be made
to the depositary or its nominee, as the case may be, as the registered owner of the registered global security. None of the Company, the trustees, the
warrant agents, the unit agents or any other agent of the Company, agent of the trustees, the warrant agents or unit agents will have any responsibility or
liability for any aspect of the records relating to payments made on account of beneficial ownership interests in the registered global security or for
maintaining, supervising or reviewing any records relating to those beneficial ownership interests.
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We expect that the depositary for any of the securities represented by a registered global security, upon receipt of any payment of principal, premium,
interest or other payment or distribution to holders of that registered global security, will immediately credit participants’ accounts in amounts
proportionate to their respective beneficial interests in that registered global security as shown on the records of the depositary. We also expect that
payments by participants to owners of beneficial interests in a registered global security held through participants will be governed by standing customer
instructions and customary practices, as is now the case with the securities held for the accounts of customers or registered in “street name,” and will be
the responsibility of those participants.
If the depositary for any of these securities represented by a registered global security is at any time unwilling or unable to continue as depositary or ceases
to be a clearing agency registered under the Exchange Act and a successor depositary registered as a clearing agency under the Exchange Act is not
appointed by us within 90 days, we will issue securities in definitive form in exchange for the registered global security that had been held by the
depositary. Any securities issued in definitive form in exchange for a registered global security will be registered in the name or names that the depositary
gives to the relevant trustee, warrant agent, unit agent or other relevant agent of ours or theirs. It is expected that the depositary’s instructions will be based
upon directions received by the depositary from participants with respect to ownership of beneficial interests in the registered global security that had been
held by the depositary.
PLAN OF DISTRIBUTION
We may sell securities directly to purchasers, through underwriters, dealers or agents, or through a combination of these methods of sale. We may directly
solicit offers to purchase securities, or agents may be designated to solicit such offers. In the prospectus supplement relating to such offering, we will
name any agent that could be viewed as an underwriter under the Securities Act, and describe any commissions that we must pay. Any such agent will be
acting on a best efforts basis for the period of its appointment or, if indicated in the related prospectus supplement, on a firm commitment basis.
Each prospectus supplement will describe the method of distribution of the securities and any applicable restrictions. The securities may be distributed
from time to time in one or more transactions at a fixed price, at a price that may be changed from time to time, at the market price prevailing at the time
of sale, at prices related to the prevailing market prices, or at negotiated prices.
The prospectus supplement with respect to the securities of a particular series will describe the terms of the offering of the securities, including the public
offering price and the proceeds we will receive from the sale; the name of any selling agent or underwriters; any discounts or commissions to be allowed
or re-allowed or paid to any agent, underwriter, or dealers; any discounts or commissions to be allowed or re-allowed or paid to any agent or underwriters;
and all other items constituting underwriting or selling compensation.
If the Company uses any underwriters or agents are utilized in the sale of the securities in respect of which this prospectus is delivered, they will acquire
the securities for their own account and may resell the securities from time to time in one or more transactions at a fixed public offering price or at varying
prices determined at the time of sale. The obligations of the underwriters to purchase the securities will be subject to the conditions set forth in the
applicable underwriting agreement. We will set forth in the prospectus supplement relating to such offering the names of the underwriters or agents and
the terms of the related agreement with them.
We may sell securities directly or through dealers or agents we designate from time to time. We will name any dealer or agent involved in the offering and
sale of securities, and we will describe any commissions we will pay the dealer or agent in the prospectus supplement. Unless the prospectus supplement
states otherwise, our agent will act on a best-efforts basis for the period of its appointment.
We may authorize agents or underwriters to solicit offers by certain types of institutional investors to purchase securities from us at the public offering
price set forth in the prospectus supplement pursuant to delayed delivery contracts providing for payment and delivery on a specified date in the future.
We will describe the conditions to these contracts and the commissions we must pay for solicitation of these contracts in the prospectus supplement.
We may provide agents and underwriters with indemnification against civil liabilities related to this offering, including liabilities under the Securities Act,
or contribution with respect to payments that the agents or underwriters may make with respect to these liabilities. Agents and underwriters may engage in
transactions with, or perform services for, us in the ordinary course of business.
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We will disclose in the related prospectus supplement for an offering if any persons participating in the offering, in order to facilitate the offering of the
offered securities, may engage in transactions that stabilize, maintain or otherwise affect the price of the securities.
We may engage in at the market offerings into an existing trading market in accordance with Rule 415(a)(4) under the Securities Act. In addition, we may
enter into derivative transactions with third parties, or sell securities not covered by this prospectus to third parties in privately negotiated transactions. If
the related prospectus supplement so indicates, in connection with those derivatives, the third parties may sell securities covered by this prospectus and
the related prospectus supplement, including in short sale transactions. If so, the third party may use securities pledged by us or borrowed from us or
others to settle those sales or to close out any related open borrowings of stock, and may use securities received from us in settlement of those derivatives
to close out any related open borrowings of stock. The third party in these sale transactions will be an underwriter and will be named in the related
prospectus supplement (or a post-effective amendment). In addition, we may otherwise lend or pledge securities to a financial institution or other third
party that in turn may sell the securities short using this prospectus and a related prospectus supplement. The financial institution or other third party may
transfer its economic short position to investors in our securities or in connection with a concurrent offering of other securities.
The specific terms of any lock-up provisions in respect of any given offering will be described in the related prospectus supplement.
Without limiting the generality of the foregoing, we may enter into a continuous offering program equity distribution agreement with a broker-dealer,
under which we may offer and sell shares of our common stock from time to time through a broker-dealer as our sales agent. If we enter into such a
program, sales of the shares of common stock, if any, will be made by means of ordinary brokers’ transactions on the OTCQB or other market on which
are shares may then trade at market prices, block transactions and such other transactions as agreed upon by us and the broker-dealer. Under the terms of
such a program, we also may sell shares of common stock to the broker-dealer, as principal for its own account at a price agreed upon at the time of sale.
If we sell shares of common stock to such broker-dealer as principal, we will enter into a separate terms agreement with such broker-dealer, and we will
describe this agreement in a separate prospectus supplement or pricing supplement.
LEGAL MATTERS
Certain legal matters in connection with the offering and the validity of the securities offered by this prospectus will be passed upon by Brunson Chandler
& Jones, PLLC, of Salt Lake City, Utah .
EXPERTS
The consolidated financial statements of the Company as of December 31, 2021, and December 31, 2020, and for the two years then ended have been
incorporated by reference into this prospectus from the Company’s Annual Report on Form 10-K upon the report of Turner, Stone & Company, L.L.P., an
independent registered public accounting firm, and upon the authority of that firm as an expert in accounting and auditing. The report thereon contains an
explanatory paragraph which describes the conditions that raise substantial doubt about the ability of the Company to continue as a going concern and are
contained in Footnote 2 to the consolidated financial statements.
DISCLOSURE OF COMMISSION POSITION ON INDEMNIFICATION
Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers or persons controlling the
Company pursuant to the provisions of the Company’s charter documents or bylaws, the Company has been informed that in the opinion of the Securities
and Exchange Commission such indemnification is against public policy as expressed in the Act and is therefore unenforceable.
29

Table of Contents
$100,000,000
VIKING ENERGY GROUP, INC.
COMMON STOCK
PREFERRED STOCK
WARRANTS
UNITS
Prospectus
Dated _______________________, 2022

Table of Contents
PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution
The following is an estimate of the fees and expenses, other than underwriting discounts or commissions, payable by the Registrant in connection with the
issuance and distribution of the securities being registered. All the amounts shown are estimates except for the registration fee. All of the expenses below
will be paid by the Registrant.
SEC Registration Fee
Transfer Agent’s Fees and Expenses
Legal Fees and Expenses
Accounting Fees and Expenses
Printing Fees and Expenses
Miscellaneous Fees and Expenses

$
9,270
$ _____________(1)
$ _____________(1)
$ _____________(1)
$ _____________(1)
$ _____________(1)

(1) These fees are calculated based on the securities offered and the number of issuances and, accordingly, cannot be estimated at this time.
Item 15. Indemnification of Directors and Officers
The Company’s Bylaws and Articles of Incorporation provide that we shall, to the full extent permitted by Nevada law, indemnify all of our directors and
officers. Section 78.7502 of the Nevada Revised Statutes provides in part that a corporation shall have the power to indemnify any person who was or is a
party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding (other than an action by or in the right of the
corporation) by reason of the fact that such person is or was a director, officer, employee or agent of another corporation or other enterprise, against
expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by him in connection with such
action, suit or proceeding if he acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the corporation,
and with respect to any criminal action or proceeding, had no reasonable cause to believe her conduct was unlawful.
Similar indemnity is authorized for such persons against expenses (including attorneys’ fees) actually and reasonably incurred in defense or settlement of
any threatened, pending or completed action or suit by or in the right of the corporation, if such person acted in good faith and in a manner he reasonably
believed to be in or not opposed to the best interests of the corporation, and provided further that (unless a court of competent jurisdiction otherwise
provides) such person shall not have been adjudged liable to the corporation. Any such indemnification may be made only as authorized in each specific
case upon a determination by the stockholders or disinterested directors that indemnification is proper because the indemnity has met the applicable
standard of conduct. Under our Bylaws and Articles of Incorporation, the indemnity is presumed to be entitled to indemnification and we have the burden
of proof to overcome that presumption. Where an officer or a director is successful on the merits or otherwise in the defense of any action referred to
above, we must indemnify him against the expenses which such officer or director actually or reasonably incurred. Insofar as indemnification for
liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the registrant pursuant to the
foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange Commission such indemnification is
against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other
than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any
action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the registrant will,
unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether
such indemnification by it is against public policy as expressed in the Act and will be governed by the final adjudication of such issue.
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Item 16. Exhibits
Number

Description

1.1*

Form of Underwriting Agreement

2.1

Agreement and Plan of Merger, dated as of February 15, 2021, by and between Viking Energy Group, Inc. and Camber Energy, Inc.
(incorporated by reference to our Current Report on Form 8-K filed on February 18, 2021)

4.1

Articles of Incorporation (incorporated by reference to our Definitive Information Statement on Schedule 14C filed on October 14, 2008)

4.2

Bylaws (incorporated by reference to our Definitive Information Statement on Schedule 14C filed on October 14, 2008)

4.3

Certificate of Amendment to Articles of Incorporation (incorporated by reference to our Annual Report on Form 10-K filed on March 25,
2021)

4.4

Certificate of Amendment to Designation - After Issuance of Class or Series (incorporated by reference to our Current Report on Form 8K filed on December 28, 2020)

4.5*

Form of Certificate of Designation of Preferred Stock

4.6*

Form of Preferred Stock Certificate

4.7*

Form of Warrant Agreement

4.8*

Form of Warrant Certificate

4.9*

Form of Stock Purchase Agreement

4.10*

Form of Unit Agreement

5.1**

Opinion of Brunson Chandler & Jones, PLLC

23.1**

Consent of Turner, Stone & Company, L.L.P.

23.2**

Consent of Brunson Chandler & Jones, PLLC (included in Exhibit 5.1)
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* If applicable, to be filed by an amendment to this registration statement or as an exhibit to a report filed pursuant to Section 13(a) or 15(d) of the
Exchange Act and incorporated by reference.
** Filed herewith.
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Item 17. Undertakings
(a)

The undersigned registrant hereby undertakes:
(1)

To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(i) to include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
(ii) to reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent posteffective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the
registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of
securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum
offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the
changes in volume and price represent no more than a 20% change in the maximum aggregate offering price set forth in the “Calculation
of Registration Fee” table in the effective registration statement; and
(iii) to include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;

provided, however, that subparagraphs (1)(i), (1)(ii) and (1)(iii) do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934 that are incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant to
Rule 424(b) that is part of the registration statement.
(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be
a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.
(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:
(i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date
the filed prospectus was deemed part of and included in the registration statement; and
(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule
430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by
Section 10(a) of the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of the
date such form of prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described in
the prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date
shall be deemed to be a new effective date of the registration statement relating to the securities in the registration statement to which that
prospectus relates, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided,
however, that no statement made in a registration statement or prospectus that is part of the registration statement or made in a document
incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the registration statement
will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that was made in the
registration statement or prospectus that was part of the registration statement or made in any such document immediately prior to such
effective date; or
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(5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution of the
securities, the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration statement,
regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of
the following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such
purchaser:
(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule
424;
(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the
undersigned registrant;
(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned
registrant or its securities provided by or on behalf of the undersigned registrant; and
(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.
(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability of the registrant under the Securities Act of 1933, each
filing of the registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each
filing of an employee benefit plan’s annual report pursuant to section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in
the registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at
that time shall be deemed to be the initial bona fide offering thereof.
(c) The undersigned registrant hereby undertakes to supplement the prospectus, after the expiration of the subscription period, to set forth the results of the
subscription offer, the transactions by the underwriters during the subscription period, the amount of unsubscribed securities to be purchased by the
underwriters, and the terms of any subsequent reoffering thereof. If any public offering by the underwriters is to be made on terms differing from those set
forth on the cover page of the prospectus, a post-effective amendment will be filed to set forth the terms of such offering.
(d) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange
Commission such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of
the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the
securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act of 1933 and will be
governed by the final adjudication of such issue.
(e) The registrant hereby undertakes that:
(1) For purposes of determining any liability under the Securities Act, the information omitted from the form of prospectus filed as part of this registration
statement in reliance upon Rule 430A and contained in a form of prospectus filed by the registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under the
Securities Act shall be deemed to be part of this registration statement as of the time it was declared effective.
(2) For the purpose of determining any liability under the Securities Act, each post-effective amendment that contains a form of prospectus shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be
the initial bona fide offering thereof.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Prescott, Province of Ontario, Canada, on September 8, 2022.
VIKING ENERGY GROUP, INC.
By: /s/ James Doris
James Doris, CEO and Director
Each person whose signature appears below constitutes and appoints James Doris, as his true and lawful attorney in fact and agent, with full powers of
substitution and re-substitution, for him and in his name, place and stead, in any and all capacities, to sign any or all amendments (including post effective
amendments) to the Registration Statement, and to sign any registration statement for the same offering covered by this Registration Statement that is to be
effective upon filing pursuant to Rule 462(b) under the Securities Act of 1933, as amended, and all post effective amendments thereto, and to file the
same, with all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorney-infact and agent, each acting alone, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about
the premises, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorney-in-fact and
agent, each acting alone, or his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities indicated
below as of September 8, 2022.
Signature

Title

/s/ James Doris
James Doris

Chief Executive Officer & Director
(Principal Executive Officer)

/s/ John McVicar
John McVicar

Chief Financial Officer
(Principal Financial Officer)
(Principal Accounting Officer)

/s/ David Herskovits
David Herskovits

Director

/s/ Lawrence Fisher
Lawrence Fisher

Director
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EXHIBIT 5.1

OPINION AND CONSENT OF BRUNSON CHANDLER & JONES, PLLC
September 8, 2022
Viking Energy Group, Inc.
15915 Katy Freeway, Suite 450
Houston, TX 77094
Re: Viking Energy Group, Inc., a Nevada corporation (the “Company”)
Registration Statement on Form S-3
Ladies and Gentlemen:
We refer to the Company’s Registration Statement on Form S-3 (file no. 333-260963) under the Securities Act of 1933, (the “Registration
Statement”), originally filed by the Company with the Securities and Exchange Commission (the “Commission”) on November 10, 2021 (as amended, the
“Registration Statement”). The Registration Statement relates to the offering and sale from time to time, as set forth in the Registration Statement, the
form of prospectus contained therein (the “Prospectus”), and one or more supplements to the Prospectus (each, a “Prospectus Supplement”), by the
Company of up to $100,000,000 aggregate initial offering price of securities consisting of (i) shares of the Company’s common stock, par value $0.001
per share (the “Common Stock”), (ii) shares of the Company’s preferred stock, par value $0.001 per share (the “Preferred Stock”), (iii) warrants
(“Warrants”) to purchase Common Stock or Preferred Stock, or (iv) units consisting of Common Stock, Preferred Stock, or Warrants, or any combination
thereof, in one or more series (the “Units”). The Common Stock, Preferred Stock, Warrants and Units are collectively referred to herein as the
“Securities.”
In connection with this opinion, we have examined and relied upon the accuracy of original, certified, conformed or photographic copies of such
records, agreements, certificates and other documents as we have deemed necessary or appropriate to enable us to render the opinions set forth below. In
all such examinations, we have assumed the genuineness of signatures on all documents submitted to us as original documents and the conformity to such
original documents of all documents submitted to us as certified, conformed or photographic copies and, as to certificates of public officials, we have
assumed the same to have been properly given and to be accurate. As to matters of fact material to this opinion, we have relied, without independent
verification, upon certificates, statements and representations of public officials and representatives of the Company.
In rendering this opinion, we have assumed that (i) the issuance, sale, amount and terms of any Securities of the Company to be offered from
time to time under the Registration Statement will have been duly authorized and established by necessary corporate action (“Corporate Action”) in
accordance with the Company’s Articles of Incorporation (as amended and supplemented from time to time, the “ Charter”) and bylaws and applicable
provisions of Nevada corporate law, in a manner that does not violate any law, government or court-imposed order or restriction or agreement or
instrument then binding on the Company or otherwise impair the valid or binding nature of the obligations represented by the applicable Securities; (ii) at
the time the Securities are offered or sold, the Registration Statement and any amendments thereto will be effective and will comply with all applicable
laws; (iii) at the time the Securities are offered or sold, a Prospectus Supplement will have been prepared and filed with the Commission describing the
offer and sale of the Securities and will comply with all applicable laws; (iv) all Securities will be issued and sold in compliance with all applicable federal
and state securities laws and in the manner stated in the Registration Statement and the applicable Prospectus Supplement; (v) prior to the issuance of any
Securities, a definitive purchase, underwriting or similar agreement with respect to any Securities offered will have been duly authorized and validly
executed and delivered by the Company and the other parties thereto; (vi) the Securities to be sold will be delivered against payment of valid
consideration therefor and in accordance with the terms of the applicable Corporate Action authorizing such sale and any applicable underwriting
agreement or purchase agreement and as contemplated by the Registration Statement and the applicable Prospectus Supplement; (vii) the Company will
remain a Nevada corporation; (viii) the Securities will not be issued in violation of any ownership limitations contained in the Charter; (ix) upon the
issuance of any Common Stock, including Common Stock which may be issued upon conversion or exercise of any other Securities convertible into or
exercisable for Common Stock (“Common Securities”), the total number of shares of Common Stock issued and outstanding will not exceed the total
number of shares of Common Stock that the Company is then authorized to issue under the Charter; (x) upon the issuance of any Preferred Stock,
including any Preferred Shares which may be issued upon conversion or exercise of any other Securities convertible into or exercisable for Preferred
Stock (“Preferred Securities”), the total number of shares of Preferred Stock issued and outstanding, and the total number of issued and outstanding shares
of the applicable class or series of Preferred Stock designated pursuant to the Charter, will not exceed the total number of shares of Preferred Stock or the
number of shares of such class or series of Preferred Stock that the Company is then authorized to issue under the Charter; (xi) with respect to any
Preferred Securities, a Certificate of Designation setting forth the number of shares and the terms of any class or series of Preferred Stock to be issued by
the Company (and if required, a Charter amendment) will be filed with and accepted for record by the Nevada Secretary of State prior to their issuance
(the “Preferred Filings”); (xii) certificates, if required, representing the Securities will be duly executed and delivered and, to the extent required by any
applicable agreement, duly authenticated and countersigned; (xiii) any Securities convertible into or exercisable, exchangeable or redeemable for any
other Securities will be duly converted, exercised, exchanged or redeemed in accordance with their terms; and (xiv) none of the issuance and delivery of
such Securities, the compliance by the Company with the terms of such Securities, nor any action taken in connection with the foregoing, will violate any
applicable law or will result in a violation of any provision of any instrument or agreement then binding upon the Company or any restriction imposed by
any court or governmental body having jurisdiction over the Company.
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Based on the foregoing, and subject to the additional assumptions, qualifications and limitations set forth herein, we are of the opinion that:
1.

With respect to Securities constituting Common Stock to be sold by the Company, when (i) the Company has taken all necessary Corporate
Action to authorize and approve the issuance of such Common Stock, the terms of the offering thereof and related matters, and (ii) such
Common Stock has been issued and delivered, with certificates representing such Common Stock having been duly executed, countersigned,
registered and delivered or, if uncertificated, valid book-entry notations therefor having been made in the share register of the Company, in
accordance with the terms of the applicable definitive purchase, underwriting or similar agreement or, if such Common Stock is issuable upon
the exercise of Warrants, the applicable warrant agreement therefor, against payment (or delivery) of the consideration therefor provided for
therein, such Common Stock (including any Common Stock duly issued upon exercise of Warrants that are exercisable to purchase Common
Stock) will have been duly authorized and validly issued and will be fully paid and non-assessable.

2.

With respect to Securities constituting Preferred Stock, when (i) the Company has taken all necessary Corporate Action to authorize and
approve the issuance and terms of the shares of the series of such Preferred Stock, the terms of the offering thereof and related matters,
including the adoption of a resolution fixing the number of shares in any series of Preferred Stock and the Preferred Filings have been
completed, and (ii) such Preferred Stock has been issued and delivered, with certificates representing such Preferred Stock having been duly
executed, countersigned, registered and delivered or, if uncertificated, valid book-entry notations therefor having been made in the share
register of the Company, in accordance with the terms of the applicable definitive purchase, underwriting or similar agreement or, if such
Preferred Stock is issuable upon the exercise of Warrants, the applicable warrant agreement therefor, against payment (or delivery) of the
consideration therefor provided for therein, such Preferred Stock (including any Preferred Stock duly issued upon exercise of Warrants that
are exercisable to purchase Preferred Stock) will have been duly authorized and validly issued and will be fully paid and non-assessable.

3.

With respect to the Warrants, when (i) the Company has taken all necessary Corporate Action to approve the creation of and the issuance and
terms of the Warrants, the terms of the offering thereof and related matters; (ii) the warrant agreement or agreements relating to the Warrants
have been duly authorized and validly executed and delivered by the Company and the warrant agent appointed by the Company; and (iii) the
Warrants or certificates representing the Warrants have been duly executed, countersigned, registered and delivered in accordance with the
appropriate warrant agreement or agreements and the applicable definitive purchase, underwriting or similar agreement approved by the
Company, upon payment of the consideration therefor provided for therein, the Warrants will be validly issued and will be valid and binding
obligations of the Company, enforceable against the Company in accordance with their terms.

4.

With respect to Securities constituting Units, when (i) the Company has taken all necessary corporate action to approve the creation of and the
issuance and terms of the Units, terms of the offering thereof and related matters; (ii) the agreement or agreements relating to the Securities
comprising the Units have been duly authorized and validly executed and delivered by the Company; and (iii) the certificates representing the
Securities comprising the Units have been duly executed, countersigned, registered and delivered in accordance with the appropriate
agreements, the Units will be valid and binding obligations of the Company enforceable against the Company in accordance with the their
terms.

The opinions set forth above are subject to the following exceptions, limitations and qualifications: (i) the effect of bankruptcy, insolvency,
reorganization, moratorium or other similar laws now or hereafter in effect relating to or affecting the rights and remedies of creditors; (ii) the effect of
general principles of equity, whether enforcement is considered in a proceeding in equity or at law, and the discretion of the court before which any
proceeding therefor may be brought; and (iii) the unenforceability under certain circumstances under law or court decisions of provisions providing for
the indemnification of or contribution to a party with respect to a liability where such indemnification or contribution is contrary to public policy. We
expressly disclaim any obligation to update our opinions herein, regardless of whether changes in the facts or laws upon which this opinion are based
come to our attention after the date hereof.
We hereby consent to the filing of this opinion as Exhibit 5.1 to the Registration Statement and the reference to our firm in the Prospectus in the
Registration Statement under the caption “Legal Matters.” In providing this consent, we do not thereby admit that we are experts with respect to any part
of the Registration Statement, the Prospectus or any Prospectus Supplement within the meaning of the term “expert,” as used in Section 11 of the
Securities Act or the rules and regulations promulgated thereunder by the Commission, nor do we admit that we are in the category of persons whose
consent is required under Section 7 of the Securities Act or the rules and regulations thereunder.
Very truly yours,
/s/ Brunson Chandler & Jones, PLLC
BRUNSON CHANDLER & JONES, PLLC
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EXHIBIT 23.1
Your Vision Our Focus

Consent of Independent Public Accounting Firm
We consent to the incorporation by reference in this Registration Statement on Form S-3 of Viking Energy Group, Inc. (the “Registration Statement”) of
our report dated April 19, 2022, relating to the financial statements of Viking Energy Group, Inc. as of and for the years ended December 31, 2021 and
2020. We also consent to the reference to our firm under the caption “Experts” in the Registration Statement.
/s/ Turner, Stone & Company, L.L.P.
Dallas, Texas
September 8, 2022
Turner, Stone & Company, L.L.P.
Accountants and Consultants
12700 Park Central Drive, Suite 1400
Dallas, Texas 75251
Telephone: 972-239-1660 ⁄ Facsimile: 972-239-1665
Toll Free: 877-853-4195
Web site: turnerstone.com

INTERNATIONAL ASSOCIATION OF ACCOUNTANTS
AND AUDITORS

EXHIBIT 107
Calculation of Filing Fee Tables
Form S-1
(Form Type)
Viking Energy Group, Inc.
(Exact Name of Registrant as Specified in its Charter)
Table 1: Newly Registered and Carry Forward Securities

Fee
Calculation
Security or Carry
Class
Forward
Amount
Title
Rule
Registered

Security
Type

Proposed
Maximum
Offering
Price Per
Share

Maximum
Aggregate
Offering
Price

Fee Rate

Filing Fee
Previously
Paid In
Connection
with
Carry
Unsold
Carry Carry Forward Securities
Amount of Forward Forward Initial
to be
Registration Form
File effective Carried
Feate
Type Number date
Forward

Newly Registered Securities
Fees
previously
paid

Equity

Common
Stock,
par value
$0.001
per share

457(o)

(1)

(1)

-

-

-

Equity

Preferred
Stock,
par value
$0.001
per share

457(o)

(1)

(1)

-

-

-

Other

Warrants

457(o)

(1)

(1)

-

-

-

Other

Units

457(o)

(1)

(1)

-

-

Unallocated
(Universal)
Shelf

-

457(o)

$100,000,000

-

Total Offering Amounts

(1)

(2)

-

$100,000,000 $0.0000927
(2)

$9,270

$100,000,000 $0.0000927
(2)

$9,270

Total Fees Previously Paid

$9,270

Total Fee Offsets

$0

Net Fee Due

$0

An indeterminate number or aggregate principal amount, as applicable, of securities of each identified class is being registered as may from time to
time be offered on a primary basis at indeterminate prices, including an indeterminate number or amount of securities that may be issued upon the
exercise, settlement, exchange or conversion of securities offered hereunder. Separate consideration may or may not be received for securities that
are issuable upon conversion of, or in exchange for, or upon exercise of, convertible or exchangeable securities. Pursuant to Rule 416 under the
Securities Act of 1933, as amended, or the Securities Act, this registration statement shall also cover any additional securities of the registrant that
become issuable by reason of any splits, dividends or similar transactions or anti-dilution adjustments.
Estimated solely for the purpose of calculating the registration fee. Subject to Rule 462(b) under the Securities Act, the aggregate initial offering
price of all securities issued by the registrant pursuant to this registration statement will not exceed $100,000,000.

