TO: SECURITIES EXCHANGE COMMISSION

APPENDIX 3B cgg[-jt](

New issue announcement,
application for quotation of additional securities dnLLag,l, C?l nent

|
i

Information or documents not availabie now must be given to ASX as soon as avallable Information and

documents given to ASX become ASX's property and may be made public. JG0h HAR EE A 5n
Al
Name of entity
LSANTOS LTD | - |
ABN
| 80 007 550 923 |
We (the entity) give ASX the following information. g H P PL
Part 1 — All issues NOT APPLICABLE
1 Class of securities issued or to be issued ] § !
2 Number of sccuritics issucd or to be issued (it
known) or maximum number which may be
issued. . !
0601 i
3 Principal terms of the securities (eg, if options, 2068
exercise price and expiry date; if partly paid
securities, the amount outstanding and due
dates for payment; if convertible securities, the
conversion price and dates for conversion)
4 Do the securities rank equally in all respects
from the date of allotment with an existing class
of quoted securities?
If the additional securities do not rank equally,
please state: ‘
. the date from which they do @ﬁﬁCESSED
. the extent to which they participate for the ¥
next dividend, (in the case of a trust,
. distribution) or interest payment MAR 3 % m
. the extent to which they do not rank HUMbON
equally, other than in relation {o the next ) ANC\AL
dividend, distribution or interest payment F‘N
5 Issue price or consideration | |

6 Purpose of the issue
(If issued as consideration for the acquisition of
assets, clearly identify those assets)
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Ncw issuc announcement,
application for quotation of additional sccuritics and agrecment

7 Dates of entering securities into uncertificated
holdings or despatch of certificates

8 Number and class of all securities quoted on
ASX (including the securities in clause 2 if
applicable)

Number Class

9 Number and class of all securities not quoted on
ASX (including the sccuritics in clause 2 if
applicable)

10  Dividend policy (in the case of a trust,
distribution policy) on the increased capital
(interests)

Part 2 — Bonus issue or pro rataissue NOT APPLICABLE

11 Is security holder approval required?

12 Is the issue renounceable or non-renocunceable?

13 Ratio in which the securities will be oftered |
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New issuc announcement,
application for quotation of additional securitics and agrecmeoent

14 Class of securities to which the offer relates

15 Record date to determine entittements

18  Will holdings on different registers (or
subregisters) be aggregated for calculating
entitlements?

17 Policy for deciding entitlements in relation to
fractions

18  Names of countries in which the entity has
security holders who will not be sent new issue
documents

19  Closing date for receipt of acceptances or
renunciations

20  Names of any underwriters

21 Amount of any underwriting fcc or commission

22 Names of any brokers {o the issue

23  Fes or commission payable to the broker to the
issue

24  Amount of any handling fee payable to brokers
who lodge acceptances or renunciations on
behalf of security holders

25  Ifthe issue is contingent on security holders'
approval, the date of the meeting

26  Date entittement and acceptance form and
prospectus or Product Disclosure Staternent will
bc sent to persans entitled

27 If the entity has issued options, and the terms
entitlc option holders to participate on excrcise,
the date on which notices will be sent to option
holders

28  Date rights trading will begin (if applicable)

MAADinIsrtion AssistuniBAS 20O RGsuceens A ppendis 313 - 29 Maeh K0, oe\d




Ncw issuc announcciment,
application for quotation of additional securitics and agrecment

29

30

31

32

33

Date rights trading will end (if applicable)

How do security holders sell their entitlements in
full through a broker?

How do security holders sell part of their
entitlements through a broker and accept for the
balance?

How do security holders dispose of their
entitternents (except by sale through a broker)?

Despatch date

Part 3 — Quotation of securities

You need only complete this section if you are applying for quotation of sectirities

34

Type of securities
(tick one)

(@) [_] Sccuritics described in Part 1

(b) All other securities

Example: restricted securities at the end of the escrowed period, partly paid securities that become fully paid.
employee incenlive shara saecurilies when reslriclion ends, securilies issuad on axpiry or conversion of converlible
sccuritics.

Entities that have ticked box 34(a)

Additional securities forming a new class of securities

Tick to indicate you are providing the information or documents

35

36

37

If the securities are equity securities, the names of the 20 largest holders of the additional
securities, and the number and percentage of additional securities held by those holders

If the securities are equity securities, a distribution schedule of the additional securities
setting out the number of holders in the categories

1 - 1,000

1,001 -~ 5,000
5,001 - 10,000
10,001 - 100,000.
100,001 — and over

A copy of any trust deed for the additional securities

Mo dinistrdion. AssiLemAS 2O nnowesieas Appemtix 315 29 Marh 2006000\
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Entities that have ticked box 34(b)

38

39

40

41

42

MaAAUministrtion AssisnAARAZUIMAnRDUIS e A ppendia 31529 Mareh 20064000\

Number of securities for which quotation is
sought

Class of securities for which quotation is sought

Do the securities rank equally in all respects
from the date of allotment with an existing class
of quoted sccuritics?

If the additional securities do not rank equally,

please state:

. the date from which they do

. the extent to which they participate for the
next dividend, (in the case of a trust,
distribution) or interest payment

. the extent to which they do not rank
equally, other than in relation to the next
dividend, distribution or interest payment

Reason for request for quotation now

Example: In the vase of restricted securities, end of
restriction period

(if issucd upen conversion of another sccurity,
clearly identify that other security)

Number and class of all securities quoted on
ASX (including the securities in clause 38)

5,000

Fully paid ordinary shares

Consistent with all other ordinary shares on
issue.

End of the restriction on dealing on shares
issued on the vesting of Share Acquisition
Rights (SARs) granted pursuant to the
Santos Employee Share Purchase Plan,

Number Class
594,142,602 Fully paid ordinary
shares.
6,000,000 Franked unsecured

equity listed securities
(FUELS).




New issue announcement,
application Tor quotation of additional securities and agreement

43  Number and class of all securities not quoted on
ASX

MeAddnistion Assistud A 200MADRouncement A ppendia 313 29 Mareh 2006,docin

Number

Class

49,800

114,369

46,500

41,500

631,450

2,248,428

5,900

Fully paid ordinary
shares issued
pursuant to the Santos
Employee Share
Purchase Plan:

(I) held by eligible
employees; and

(i) held by Sesap Pty
Ltd as trustee for
the bensefit of
eligible
executives,

Executive share plan
‘0’ shares of 25 cents
each paid to 1 cent.

Exccutive share plan
‘2’ shares of 25 cents
each paid to 1 cent.

Share Acquisition
Rights issued
pursuant to the Santos
Employee Share
Purchase Plan.

Executive options
issued pursuant to the
Santos Executive
Share Option Plan,

Fully paid ordinary
shares issued
pursuant to the
vesting of SARs.




Necw issuc announccment,
application for quotation of additional sccuritics and aprecmcnt

Quotation Agreement

1. Quotation of our additional securities is in ASX's absolute discretion. ASX may quote the
securities on any conditions it decides,

2. We warrant the following to ASX.

The issue of the securities to be quoted complies with the law and is not for an
illegal purpose.

There is no reason why those securities should not be granted quotation.

An offer of the securities for sale within 12 months after their issue will not require
disclosure under section 707(3) or section 1012C(6) of the Corporations Act.

Section 724 or section 1016E of the Corporations Act does not apply to any
applications received by us in relation to any securities to be quoted and that no-one
has any right to return any securities to be quoted under section 737, 738 or 1016F
of the Corporations Act at the time that we request that the securities be quoted.

We warrant that if confirmation is required under section 1017F of the Corporations
Act in relation to the securities to be quoted, it has been provided at the time that we
request that the securities be quoted.

If we are a trust, we warrant that no person has the right to return the securities to
be quoted under section 1019B of the Corporations Act at the time that we request
that the securities be quoted. '

3. We will indemnify ASX to the fullest extent permitted by law in respect of any claim, action
or expense arising from or connected with any breach of the warranties in this agreemeant.

4. We give ASX the information and documents required by this form. If any information or
document not available now, will give it to ASX before quotation of the securities begins.
We acknowlsdge that ASX is relying on the information and documents. We warrant that
they are (will be) true and complete.

Sign here:

Print name:

Date: 29 March 2006

Company Secretary

WESLEY JON GLANVILLE
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BUSINESS

1 lasernlve and conswler Phe FInancial Hegen® fad this yeor rivied
41 Ureentber 2004 and the reports ot the Dinctors and the
Auditars thercon,

2 To re-elect Directors
{a) Prafasyor Judith Stoan relies Dy rotdUan in secorddnee will
ArLitle 9 Ui Connpnnys Conlitulivne amt, i wliyitile,
Dt heeiall Lo r-sler lirm,

{byMr 16chand Michsel frurding retires by rotation in accordance
with Arlicte Y4 of Ui Company’s Censtilutivn and, beiny
singildbee. wfTers dimsell bar re-gbection.

w

Adoplisiy of Wew Canslilislian
la ranstdre and, IFthatght A1, pats te fallowdng resnluifon
A5 hApeaal rednliiton:
“Thal e vonstitativn of U Company b nodilied ellective
v ilely T Qo pgssing ol Usts ssulution Lys
(7) deleting tha Company's memarandum of azzociation;
() otellingg wxintivag an LT bl 4?0 and 21=178
At AUFAE Lt T R flacs |1 onted conl ataed in [he
mrmted dacimant eafted “swhshtite Kiles” submitred
to the meching and signed by the Lhairman for
identifiction; and
(I I NP P T PN 3

4 adaption af Proportional Takeqvar Pravisien
la eahatder, and 1t thaught 1, to pass the kallawang reanlihan
an o sperdal resnlimon:

*That 1ube 70 ol U Cunipeny’s anstitiliveg e aluple)

o Mo Dokeavdesg o wil ls inowdisd e wted

70 Partial lakeovers

() Tk D0 cvand sl ol e wise indics
cxpressians inPhis rile 70 havie thie meantng given to them
ny the Act.

SN

(U

Wiinste 01y gy Lisent gty yiidn @ propurtignal

Lakmovrr ik K st tes ul 1l company:

(1) the registrution of u trunsfar giving effect o g
Lakewver contraet for the bid s prelibited valesy wod
until a e utubion Ly agpuave Ui Bid Gn iy rabe 26
vebarendd {or gs Yo gppravinn omadution®) Gy e
T IAANCE Wil B PRV Al RIS fole To;

S

3 person (gther than the bidder or sn wssvaate of the
Lidder) who, sy al e end uf Ui day on which thie
Farst affen gniglee Yoe il was wsihe, le] if

s swcur e i wnlit e vale o an

Appraving eeasulion;

C

an approving revolulivn st Le voled vicsty
weelhng, vonvened by e campany. ol Lhe persiny
it s it e Uos vesidalions and

G

af approving resolution that has been vated an i
taken to have been passed i the proportion that the
stuntit ol vutes tu favoue ul Uoe tesulution beaty W
e Lestd cmndliee af vates on Ll ossalutivn Ty irwale

Elois B0, sl il Epsrwism in Labosis D [idvse beasan

K Bervtwy Notice ¢f Annualienerat Meeting

{e} hepravisinna af this constitution that apply in relatinn
ta 3 general menting of members apply, with such
modifications a Use circumstanees reguire, in relation
W & mgeting) thal by corvened uirder iy rule 70 gy if
L s Lot Taromd 11emling whre 3 i al aemtiog

af e,
(d) 1his rule 76 couses to have effert an 3 May U0y,
5 Appointment of Auditor
To cunsides, wnd if Crounli fit pasy Uie Tolluwing reselutivn
as A nnilivary s olutien:
*Ihat Ltnst & Young, having consented to do 59, be sppointed

g e wuditors of Ui Company with el fuel from Use financial
yesl a1 Jaoudry doon,”

£

Remuereralivn Repur(
T evaiaitar,and il gt 1L, pass (1 Jallawing andehinding
ieanlufion a5 an ardwary cesatiiAem;

“That the Reniunsration Repurt for the year wided

A1 Prasgessniliene P00 Lo arisp Lesel”

Note: Ihe vate nn thia resalition 15 advisary.

~

Grant of Options to Managring Virector

To vonvider gnd, i thouaht fit, pass the following teselutivg

4y du ey Jesylutivn:
“Ihatapproval he given te the grant.at £,500,000 aptinns ta
Mr. dohn Charles Wiice (1ink, under the Santas Lxerutive Share
Option Mun vn the Lerns suminerived in the Caplanatury Noles
Lo this Notice of Meeling”,

@

Share Loans o Mansging Direciur
Tis ol aend, iU lomeghal U grass S dolleweing el obion

AL AN fardincy res ol e

*flst approval be givers W Lhe provision of yninterust fee Wan
O $0L4,U0U per wnnun i each of 2006, 20U/ snd 200K Lo My
Tt €l s, Fliwellind s Loe eroey s isee) o (o

Fqlaviatenny Nurtws T 1Hris Nt ] Muwd gy

VDTING EXCLUSION STATEMENT
11 accordanse vath M A4X 115hng Kules, the ampany vall maregard
any votes mast on razolutions / and ¥ by Mr Lilier (linkand any of his
Mssuciates (other ehiun in respeet of proxies given by ather meaibers of
the Cynpany who are enlided Lo vole wliich contain dlegr instiuttivoy
L P Ungrs e vistens ane b e wx

1Y v v, LU Uiesw igminy

L TUNTITEN

VDTING ENTITLEMENT

e Bonvd hos Achermined i pecordnnee with e Articles ntthe
Lampnny's Lonzstitition and the Corparatians Kequlations that a
person’s ertitlement to vete stthe Annusl Geners| Moeting will be
Lukers L be Ui entidenent of Uil person showie in the Reqgister
wf Menibers ab 10.00 pingn and it gespent ol Tussday, 2 May 2006,
Ry Urder of the Hoard

#.J. Glanville

duerelury

Lot Hior, santns Hoitse

B King William Stract

Adaloide, South Austratia, LU

30 Murch 2008

Gavize 2000

aigs 1M



EXPLANATORY NOTES

RESOLUTIAN 2 — RE-ELECTION QF DIRECTQRS
Hnat bngvaphiral detatts ot eaen ot the Ihwatars standing v

re cloatian ara set out belaw:

PROFESSOR JUDITH SLOAN

RA [Hires), MA, My Ay &1

Judith Slean, an indapendent non executive Uirector, was appninted
to the Yoard en b September 1944 and is the Chairperson of the
Remuperation Connmittes and member oF te Audit Connnilize wnd
Nuurinalisi Connnittes ul Uie Budrd,

sheda 7 Part ame Lommissioner of the Praduchvity Lammizmon nnd

3 formar Frofazsor of Lobour Studies at the i linders University of South
Australia and Uirector of tie Nutionat Irntitite of Labour Studiv. She
iv utvo funines Clidirprrsos of SCIC Huldingy Ld, did Tenig Deputy
Chight annd Riem e ol Mayo Groggg |,

MR RILHARD MICHAEL HARDING

MSenge bt

Mikm Harddinng, anivlmpomos il oeeexsr niue Dice D, way
appointad fo e Baard oh 'l March 2004, and 45 4 member ot fig
Aldir Lammittee, Rempineration Lammytres and Satety, Health and
Lavirenmant Lammittee of the Yoard.

Mo Han Sty is 1w Lo Prssidsol ainl Gl Maagse al BP
Dbttt 4 AdtIralia FTmibet Ao hyranse Vies("Rairman and Crinei
membar at tha Anstralian Petralenim PradicRon and bxplaration
Assntittion. e s alse Uhasrman of the Ministry of tefenen (Prajert.
Governance Beard) Land Systems Wivision (Army) and Director

of Are Cnergy LLd.

AESOLUTION 3 - ADOTTION OF NEW CONSTITUTION

Thow Compaany’s surveel meonargidysn gond anlicles of gssciation wes
aringinddly adeplid 3n 1991, And Rave Gdes Beent progres sivety il sd
tn retlact Fhanges In leghataHon, carporate praches and ANX 11:Hng
Kules. linwever, the Uampany has nat made shhstantve amendments
te the constitution since JUut,

i Hewnn, Hlisin Dawwe e e ol lasbasntal amemdioset s
0 the Carpoations Ack 2001 (Aer), WeHitag those Intadiend by e
Government's G FRE 4 legisiation, and alio tn the AsX [ 15hng Kules.

Yerdos, M

there have alse haen mgnificant devalopments in cornotates qovernanee
princples snd qenersl corporste and commereisl practice for ASX listed
[SHITCIS

Y Mrerkurs propose Fat he Canstinitan be auntiticd $o take
aceannt of these ehanges and te madernise the drafhing of the axisting
pravirions to reflet currant corpotate practice, 1he modifications
ensure Lhe Company's constitulivn is eonsizlent with carrent
reyulationg and can operste consistenily with contempurary

pringipdens ol il spover e gl pargn gt and annmgg gl

e live, wud Lo el alim Clieos i ised qqeeeadicnes, b e Caeguaiy,
Muny of the proposed modificstions are administrative ur

ralalively miner in uature. The prinvipat thrannges Ural sre

prapsey ore oulliied Leluw:

MFMORANDIIM (F ASSOCIATION

the Acl niiw pevides Tor compyanias To tave A single constilusal
Aocument ealled & “constifmion’ rathar Bhar both memarandunt and
articles of asseciatinn, Not 14t any longar necrssaty for the ahjeds

of the Company ur 3ny of thie ether mattery contained in the
memyrandam of associativn W be sut vatin i cnstitation,

Arcardingly, ¥ 14 propased that the memarandim he deleted, and
tRAT the Lampany's ansnng eh)ecks cldnse (1kem &) he summansed
and incatporated as a preamble ko the new constitution.

ULILNLILONS

The propused congtitution by been gmaended o reflect clignyes

i Lerminetoy now conleinmd in e At gad ASX Listing Rulss.,
RFDUNDANT PROVISIONS

Al Gl exigling privisiin in the Crmpany™s avbicles al A8aoeialion
e AOW FedlIRAARE A Bave ConieduenFly Bee nowtked brom the
propased consthifon. 1 xamples include the speaal provisions relating
kot Clags Shures (us the Company no Lenger has sny 1 Class Shares en
issue), the seeounting wnd sudil provisivns which are extensively desll
with i Ui Act wid (e eDerenomy 1o Lhe "pur valus ol sres’ (dy Usis
vonepl Dy L glxlishm)

GENERAL MEETINGS

the canstiF o IBcarperates A NEMBet aF SRARGes niopnerd M

angist with the arderly conduct of general mactings of the Lompany,
and reflects tha requirements of the Act relating to the convening of
genersl ineelitgs, Wie conlent of the notice of nieedoys and the purivd
of nolice reguined Lo b rfiven Lo msabery (Curtently @8 duy),

Rule 25(c){2) attards memhers wha have rahied ipai a Nefice nt
Meeting whan deciding to annainka proxy to vote on their behalf
yreater protection by preventing subseguent amendinent to the tuemy
of yropused resolutions dusitn Ui ourse of gengial mestiogs.

Rule Z4(b) privades tevihility bor Fhe Campany's direetaes bo ehange”
mecting vosies ar pastpane mectings f the ariginal veaue hecomes
imnracticnl ot a change is nerassary in the imerests of conducting the
meeting efficiently, TUincludes 3 regairement Bial notice of any elisnye
L divelovmdt Ly ASX Lo mnisure LhaGmmintiry dre ninde aware in Ure

el Lhad vl o clamrpe lecaoams, neiesyary,

Bryrtogs Nutice s Annual G003l Mgty



Ruste 26 {J) preiviti inermaed ity 1e aimie v o be abie

to aftend and vate aF genaral mectings by Allawing meehngs to ho
canducted using multiple venues (in in differant States) which are
linked wzing technology.

Ruttas 26 506 29 ¢andily (he v NATanAN'S pinir Al Tty L rdgntils
AAMIAINN ta Ao pracecdings at general Merhngs,

Rule 30(d)(2) Liings U Company’s conntitulivn inty e switli e
privivioses ol thie Al duglion with Ui viteum Lasews o whicheonnleers
dott a4 all al gl enmd g, Tl @y il gl e
TECEAemest v AT 77(e) Thal 10% o) medibers miel dennnd

A nall o B¥%, eanAstent with the nteviatons of the Act.

FRUXIEY

the nraposed constitution reflacts the requirameants of the Ack ralating
W the conbent ol & pegxey sppuinluend sud for lodyging proxies, This
includes piovisiui in rate 32(d) fur the elecuynic sulbsnivsion arnd
sullintivation o progy Iy,

A v carparation may now be appointed 35 2 member's proxy, rule
32(p) pruvides clarificytion 85 to how a body corporate wppeinted
333 proxy fora menber will be wble Lo nominate an individual Lo
wRRICTye TLy Py al destings.

New rule 31 canfirms the abitity of prnxics 1o vota nn 3 show of hands.

DIRECTORS

Rule 36 {c) simplifies Ui existing artides dealing with ditcctor
(olativn dand pelitement by providing that Umsre must be au xlection
alshoeduey vach yuer (ial uom= Ui ol dineglony s ruling mailoyugr
sl LTl ao divec bor v hahbal s Do wiore Tl Howes yaens withoo|

aerking n clechos,

Tolluwiny drenmey Lo the ASX Listing Ruley, Rule 3&¢h) impovey ¢
W Daguireieant For tee vy iination ol persuis (other tian exivtiog
itk d o e persines saminalml Ly e Reaod) Lo wlen lion b e Raand
1 B 1 TG00 A S P 1aineds days prier e e 8GM, raflecling |0s need 11
e PR clear days nalire ot the MiM and tha ine reqinred tof prinfing
and ditrbution of » notiee of Mocting,

T e wilh clisng g T ary oot ali s, G Grawght sl

Dy inngove s i wlecs e ot i saisting povision

Alnvang tor the Appatabme b ot Alternaty dircctors hawe heed snifted,

Rule 46 confirie thal capadily for Lhe Buard Lo delegale puwery

atied funetiony G g Board sub=ceniiitee alsaoexOausdy delgativiy

i1 iy e dicet den

Rule 36 contains pravisions telating to directors’ remunarstion

Ut are ienilyr Lo the currentarticles, The wialannual fees of

foni-execulive Uiteclury must ol sxcesd the siprendle Mixed by

Qo Company b qreoen o mesling ] which al Use labe ol by e g

e $ 1,800,000 (w1 dnmin wlth 1eowss aggievid i P04,

the rule slon darifies that:

Vo caltnl Al T maximetoy bess payabli, My s paid in
FEEMAN T AINSCEAN A6 GEHESNT INALENGY 15 0eehind; And

B NoLicd oF Anndal Gundral Metiing

+ vamuhetatien may be paid other Man in cash (eg mhares in the
Compariy or superannuastion contributions).

ACCESS, INDEMNITY AND INSURANCE

Tl Act by ben i anigndmd Lo o larily Ui cireuns Lanves i whicl «
LNy iy ity of e, Rula 61 Fiigs i constilalin i
16 wil b 1w peavisions ol (e Acl, poonil Hag indsmnilicalion ol Hhe
directars, secyetary and axecsifve athizars ta the Al nxtent prrmitted
ny law. Proviman 15 alsn made far the indemmificatian of farmar officors
of the Grouy (ut the directurs’ discretion), snd abso officers of ¥ trustee
ol 4 Cotnpny spunseed supsnunualion (und,

Rule 6O recsgnlaes the AFaRItary FIGhE aParesds By campany bimks

tar past imd present directars contimed in the Ack.

The cunstilation abse suthionives U Compairy e five el Lt Uie
ik D" viaghibs Be e e Pampiaiy Temake, Sedwnmiliv abion anl

FRebAnC e by sy inlo A desd wil b dine e,

COMPANY SEAL

Rule 51 o the prapascd conshiifian seeks ks provide Hoxbihty tor
tha Lompany to tetain a common seal, which is now eptianal under the
Act. while 3le being able to ubilize new provizions of the Act that sllow
conpaitiey Lo execule ducuinenty i other ways,

BIINFNNS 4NN NISTRTRUTIONS
Tl il isdinn*s divistunst al t gl Al cissageomnt jeawisions b
haen wvised 10 hght ok thangni to the Ach,

Rute 53 cunfinny thy poveer of direelors W pay, valher Ui declsre,
Titetin gnd Fired dividetds, Tngouditian, L ato Carilies Une Company's
alilify Leslintrilealo dividmars vie e ose at a diveel cnmlising tacilily,
Akl ks rvisic Ter 1S casl ol sting o chsgos 1A msmier wha
werra fo be patd thiMe divideads Ry eheque o heededineted From the
dividend payahle to that member, $his is canamstent with other
provisiens being introduced to enable the Company to take sdvanteys
of ungoing technulogicst sdvancemenly fecilivating vehyned vpeed
A1 vt iy of #lectinic communivationy with wetibers.,

Winle Fha sl inclodas Hembilty tar the directors to mandste the
direct eraditing of dividends should the Company considar it desirable
t do o gt some point in the future, the Uoard presently hiss no
intention L mandele Uie direct crediting of dividuids,

Rule 22 Introdices preatsian to the Cnmpany kn emeet 5 cale of

2 member's shares whirh constinte less than a marketahle pareal

(i $200 worth of shares). This meehanism iz slowed vader Listing Kale
15,24, il incorporstey provivion for individusl inembery W opLout o
Ui ggplication o Uiy ol T they wisuld prefen nol L veld Uiese shigre,

The Board rerommends the adopdon of the new constitution.

RESOLUTION 4 - AUDPTION OF PROPORTIONAL

TAKEOVER PROVISION

The Corperations AL 01 pennits & cumpany W indude nivs
cunstitution & provizion whid 2nables the compuny b pefuse
[ 1enyisken o Lgrndiar ol sligres gl o propar sl {ur par al)
Lotk it 1f b, ot et B Fird o] Ly el
ApprEng Fhe arter,

SANITE
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What is a propeitionial thkeover bid, and wiy do we tsed the
praportonal takeover appraval provisiens?

A propurtnmal Cakesaver Ui includey Uy Uidder afferig Lo buy ¢
P L prity uf s doshacebmiden 's sdigeey i s Gl Lanpany,
[is ez AL sl it 1 eampany diy [srss withid nnbees,
Baving Fhe eharte bo el all Fhetr shares fa Fhe Blddern (Falsa means
tha bdder may take control of the company withank paying an
adequate ameunt for gaining contral.

T cantir Do b with D eessibiilily, s vomgsainy sy proviie i il
comaitotion 1hals

itr e event ol s proporlivnal takeuver bid being mate fur shares In
e cunpsiy. gk are reguited W voe Ly onditiaty esolulivn
ann) vl Uiy o inbe whosd Lo L0 an et or gl Ui ol g

the majority decision of the company's members will be hinding
or all individust members.

Huw iy L consider Thal memerd slivaikd s ahle Feowale on whol e

A parhnal hid aught to praceed given sueh s td might ofherwise silow
conttel of the Lampany ta changz withaut members heing given the
oppurtunity to dispose of sll of thedr shures fur s satizfactory control
prammiu, The directors albo beliove Lhat the right Lo vole o g pardist
L ity avaid nembery leeling pressure W docept Lie bid even if diey
clor el want it oy i

While the Santes Limited (Krqulation of Sharchaldings) Act 104
operstes. no persun My meke 3 takeover bid for the Company.
Howevei, =y publidy sLated, Uie Beard hay infurned Une Seuth

Ay Lrulian Guvasnmpnt Uial (he Pugotdlinn of Shgnshioldions Ay

i el i T Ty Do indwrma s ol (i Company's slansdudiees
ahondd e eepet e, Sl The Regolalivn vl Sharehaldings Acl be
vepealrd ki time when the Lampany's ennshtithon did nokincinde
a pronperhonal kakeover previsien sharchelders would nat have the
benefit of tha protections afforded by the propesed provision,
What {s tha &ffact of tha praportienal takeovar

appraval provislans?

If s propettivigl Lakeover bid iy nade, e director soust ensure Lial
il yote on g e lution (o wpprave Ui bid muee than 14 dayy

oo o Uik prwninl s lessans.

The vote is decided on 8 simple taicrity. Laeh person who, wy st the
und of Ure day o whith tie Tirst effer under the bid way orgde, held
bid elasy sevaritiny i enlithed W vale. Huwever, Ui bidder and i
avyniznhy ave il alloenl L vole,

L€ the reselution is rot passed, transfers which would have resulied
from the seveptance of ¢ bid will not be registered and the bid vdllbe
Lkt Lo drave Deen withdrew, I e bid iy dpproved (or Laken Lo have
D apgenymil), Ui Ceaunlyy, g b ceristeosd i oy caogly willy
New A annl The Comprny's sl

The bid will be tuken te Tave been appruved i the resolution is not
vuted o, However, the direetors witl bresch the Actir they feil w
ensuy e teguisie Texolutivn iv veled v,

the propovtienal thkeaver approval provimons do not.apply te futl
tukeover bids, snd unty spply for three yvears sfter the dute they are
dupled av Lol Lie Compsny's constivation, Guing forward. the
privistons ey b renewed upon U espiny ol Urs initial ties yewr

Yool il il g o g bl Dembienn grassed by slaosbolies,
Potential advantages and disadvantages

Wile Hiw poovisiianes Sdosion will sl e ditsbons bo s sd aio
Memihss” visws an Ihe pachial Rie, i does nal o) Dharwiae ot (80 a0y
advantage ar dsadvankage bn the Atreatars whia remain Fne tn
make therr own recommendatinn an ta whather the parti bid
should be scevpted,

T addilien 1o Tnerkasing The DARGATNTNG pritwds vl e hers fod
casiring that any partal ofter s apprapriately peteed, anather key
advantage af the praviman s that it ensures all membars have an
rpportunity te study 3 partial bid propesal and vate on the offer

Al generad wecting, This iv likely W enyure an inwending offeror
stiuclurey ity offer Ticw way which i ulinsclive Lo gomjurity of

ntilan by, koo Ui view 0l (e mgfueinyg sl nwm s nay

Busys auetiwindinad sisesndrees axsos b Fikely e e 1 e e onat
Fakenver when dereamning whether ba aceaph or veject e ofer

Huwever, iUiv alvy posyible that the adoplion of such & provision

wiey diveourags partial takeover bids (alter tie opeal uf Renulation
ol Slarshistil g A1y arl ey oo sy s vl ive whmat i
MArket price ol Tha Fampany’s hares Arising leany e poicitddily of

o pavhial ofter heing madn, [kewlar, the providan's taclialon may alse
ha canmdered to canstitite an unwarranted additional restrchan of
the ability of members to frecly deal with their slaras,

This Roared onisiclees Hiad (s il o diat acduard agus Tan amalsais ol fHis
propactional takewer appdoval pravidans abwerah the pofestal
Avadvantages.

Ay alUre dabe vt whicli Unds sUaeienl was prevdied, ny diecty
W oavamim al sy propaal g anyg prson b an i b ine e

This bxlsnl o, 4 <alandial inlersat In 1 Catygiiny.

The Doard recommends that shareholders vote in favour
of the proposal,

RFSQLUTIQNS 3 & 4

A oy 1ol T Coseapainys gl waslit isd it inn (indiding
prapased nite 70 and eatanbe e ftle G) 45 avatlahle e review hetae
the meeting oh ERn Lompany's webhte at www.sinkos.com, Yot can
alzo ohtain 2 capy frec of charge by contacting the Lomnany's $hare
Kogisty on U8 B2 18 5113 betvecen 8,30 g and 200 po (Adelaide
tine) wuekdays,

RESOLUTION 5 - APPOINT AUDITOR

Fullumwinig a vuinposiGye Lengee of (e waterial aolil servives, U
Rovied Bag <ebicied beasl & Youtag as the Crmpaty’s audilar willcsliecl
peom the HNANA year remmieneing | anuacy 2006, KPR A s agreed
to resign as ditor with nffeck fram the camplation of the AUM.

Bt Nitice af Mnniad Go v al Metli g



staphen barliel, the thateman af the Company has naminated Lrast.
& Yeunq a5 suditor snd Lrnst & Yeung has consented to the fiem's
appointnent, A wpy of U numinston of Cravt 3 Younq a3 suditor
iv 4llachred Lo Ly utive of mesling.,

The Board recommends that sharchelders vote {n favaur

of the oapointment of krmst & Young.

RISOLUTION & — RIMUNCRATION RCPORT

Sharehiolders gee avkel (0 stbopt U Compsny’s Remugieralion Repurt,
Tl Reowressatinn Regen Ui vl oo, e pages 40 (o 8300 the 2005
Al Rujond annd is bas availabie frogo s Cenmpriny's welinile
(www santna.com).

The Remunerativa Repor L:

exphatig the Boant' s polictes 10 relaton (a the ebjecttves and
straenire of remimnrmmon;

diseussey Uae velatinnshig b bween gl gulicie geal Hoe Canpany’s

Yo i e g

provides v Jetuited summary of perfortnunce condigions, why they
wure chisen snd how po formenue b megsured syainst then; and

Aebs okt Fhe feminerabion dePatis for cach Mreckar and tir cach
afEhe koy management. persannel (Including the top hive highest,
remunerated senior executives as requirad by the Carperations Act)
of the Group.

A eoataalds p il y [ar diseLssion @F s e alion Keprrl
vall he prosnded ot the Annuat lenarsl Moeaing.

The sharedmlder vube i sdvivery anly mud does natbind U Directory
wn U Cupany, '

The Board recommends that sharcholders vate In favaur

of adopting the Kemuneration Keport,

RISOLUTION / = GRANT OF OPTIONS TO THE MANAGING DIRCCTOR
Resralution 7 senky sleraholder wppsval Tar Ui g of 2
Wit L U Cuannggny’s Cviel Exlivee D i g Mananing

Divear Lan, Me dobay B meBling, tobae Do Sandos Fasialive Shae Opding
Fiah (VIai) as park of fs tadg 1o e entivie derangements on fhe
torma seb el in this natien,

T appraved, te eptho wiltl b qranted 40w cutw Ui Managineg
Pt D, Lisdd will, 11l of Dy wamniseal, dquiie O paynmnl
al By px@reiin (iice <al onl belrw,

M1 Cice-TlinGis Uie onty Dircctur whu s entitled Lo parlicipale in Ui
Platt, L Crevettiber 2000, SUIRLD0U gylinie were granted Lo Mr Clices
Fiiun, penlw Ve Plare au Dy appuioioreng 43 Chisd Freotive 00s0 qn)
Metiataing Dt Lo wliioves]id sl 500 winl 2008, Ax Hie
pertnrmanes contions affaching ra Fhess aptions have all heen
antistied and a1l apRens veatad, 1 was APPrapnate tr the Hodrd 1o
provide » new incontive to Mr Ulice 1int for 2006 and anwards.

Farhynapd i m il Ma Flle=Flind Tieagaine 4 dodby paidvidioay sbias
iR capil Al L TRe Fampany prm paying s seereics s, gecl
to e sphstachon ot pevtarmanse rondsdona,

Borerbuw Netice of Anntual Beasol Meting

1f zharchalder appravalis abtained, itis intoaded that the apfans wll
be gronted shortly after the Annual General Meeting, but no later than
18 munthy aller Ure meeling ur any adjournmunt Uiersul,

TRANCHES

Thomgpranl bs Me Filiow=Fiiul will los imedm io fhems am D s Lebfows:

Tranche Numbar of optons karifest bxercise Date

1 500,000 ’ " 26 Augnl 7007
¢ 1,000,000 16 August 2008
! 1,000,000 P Ayt PN

EXERLISE PRILE

ihe exerdse price of the options 35 311,36 which is the wolghted
gverage of Uie shure price sver Uie 10 day petiod up Lo #nd including
B Marnh 2006,

PERFORMANCF CONNTTIONS

Those o fent s w e qondilinnes, 4 dyiog Do s agdioas oA (L Tolal
Sharehnldec Rt (15R) pertarmance af Fie { oinpany WIth e 158
partarmanee of twn cnmparatar gronps. Krondly, (315 the grawth
in share price, plus dividends rainvested. The 15K 15 measurad aver

a8 perforinance perivd which boging £/ Auqust 2000 and ends:

+ ineetalinn f lanehe 3= on A4 Angest 2007:

“ dnrulstion W iranche & on @6 Auyust 2008; sud

¢ I rRIalinn 1o e e 3 = o0 28 Akl pane.

Thee performsnce tondiviony may bt retested during i Leetve muntr’
varivt commencing on e earliml exercive Jate fur & Gandie, gy sel

il ey, T b oo s nngus grnnlitiung grs ral yal sl al L s

b il Bty piint 1wl esling getinil, e npbions i s B e

will lapae,

Thie Buard Ly sbruclured Upe performanve cunditivns dnid tie vasting
periol e e aplivre Tollowiig ¢ votupretensive review of the
Foannpiany®s wweriees was s emsmealinn (el ies il i ia,
[ wepnity eeam peassalivas vompnasnl ol remanstilio or The Genior
excifve team, dnd 1AVIng frgird Fa The spradl recimstanens
applying in the ciaa of the Managing birector.

Av gl uy i Ui Ry gline Repuo, U oeeivy of mgsulive
twrrmnsemnatt i ey Lo 1 onntippeml v annal wors sk e dfwl oo
ety the 2005 AGM. Aceardingly, Fhe propinscd veatog pertods

are drtterant lrom whatwaild fave bean salightin 2005, Sharehnlder
apptoval in, in offeck, heing sought for a grant en “make up®

tenmy e fur whist wonld normalty have been granted bastyear,

I thal context, Ui Lranchies vesLif the perfonmance lundles

aie e aller 3, a4 yuany,

1% of the antiens 1 each tranche fin 2h(,000 apRans in tranche |
and LUU,000 upticns in vach of tranches & and 3) will be tested aguingt
b compastalon group of the companiey comprising e ASX 100t the
Leninning of Une pe forimauve period previously 1elired o,

SANIT4
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ihe nthet L%, of the antions in cach tranche (e 201,000 pphons in
tranthe 1 and LBV,00 vptiens in caeh of tranches ¥ and J) vest bused
orn different lestwhich relates the Company's TSR perfornance
ataiin & voiparaton qroy cnpriving all Ceploiativie and Prodacting
s oi(raanims Do 1l AKX Py Tidug wil b itackml tapitalivarion alines

£400 millirm, phes inderaatinnad beptoralion and Froducliom companies.

The (hreshald pesformance rasking of vadotanche ef vptiens in
revpact of @ pei formanue period will be Lhe sULH percentile of wad
b tha by compar st runs, Aplions T a baoghe will in el

Wb a b w gt v s stao s badee:

Company Ferformance " of options which become
exercizable {each to apply to

50% of 8 ranche)

(5K~ hith pereentle (G578
of comparatar grenp

TSRS sl il 508 .
ol ,'4':nm.\y‘alm'grm.p

TSR between st and
st penoeplile of
gt elue gy

L L Y pru-talas vasling (Mo
gal pereenLile impreveieny, on
afiliongt i %ve ()

151 - sath pereentile
of curparater qroup

100% vesting

lIpnn aatistachan ot the portnfnmncn Riirdie {Up ta the cxpirafnm at
the teteating poriod), optinns bocame exercisable. the cxercist pariod
fur cach tranche of options ends on the tenth sneivereary of the grant
date. Any optione Unst Dave aul beers exercived by Uis date wilt lapse,
Stiarsy allocated g thee maeive of optiony will nut be suliject W any

syt i o boalng,

Ihe Board considers these performarnce eonditions to be appropriste
Decause they will ensuee UrsLy propyrlion of Mr [llive-Tind'y
semunenation i e Lo Compertiy pes futmancy snd G qensriive

al shisrelwglec valuw,

1FMr Litice 14int ceazes to he a 3antos groun employae hefare the
uptions become exerdsoble by reagon of deuth, disability, beny fide
tedundtancy or ullier reason with Uie sppioval of Uie Board, Uhie Buard
ey delenning the extent wo which L oplivns leconie exercivable.

I Me FllicmeFlial Osasmes ensgd tigimnl fow any allmn cems i ol nswmstwld

apdiong will e,

The Board, other than Mr [llice-Tlint, recommends that
shareholders vote in Favour of reseturion 7,

sninn, Bk [SHITU

RESOLUTION & - SHARE LOANS TO MANAGING DIRECTDR
Shatehnlder appvnval 14 saght tar the pravision of 3 faan ot 500,000
parannum to the Lempany's Uief Leeciutive UFscer and Managing
vireetar, MrJohn Lllice 1lint, in cuch of $004, 2007 und LU0, 16 be
used by Mr Cllice-TUnL w seguite Sharws in Uie Conmsany, wlids vharasy
are Lo be Lirld during Uie sourve of Div continued enmloynent weosudls
althw pecieol a1l Basalileteimioes,

tha lean i made in nlace of the suprrannuation contrihutions that the
Cumpany wuuld othieiwise be reguired to make under B simsigemeny
anrend with My, Clce-Tlin el e e of bis sppointnent in 200,
Thuse v guipmmpnly, gim wxpmisive ann] Gax inelligisa Toe Lot e
Cringrany el Bhe, FlliassFrial sl with e v teaningly see v b, This
Lampaiy reqnired suparanaiatian eontribiicg 10 7008 was £637,000
and thal east wall escalate Dnee Mr. Hiee HMEhas attamed the age

of bt years. 1F rerolution 815 pasted, Mr Ulice lint’s enfitlement. to
superannuation benefits will be frozen st 1 level cqual te .79 times
Tnis wienal base salany gy ut Ui G fe veaves W be wmployed by

Ll Cipmpany,

Lach foan of $500,000 (s to be interest free and forgiven after three
vearz or such other puriod s the Wrecters determine and is to be
conditional upun Mr. Clice-Tlnl's continued service and tie disclurge
ul By respoinaibititisy gy tsguined wodwr bis Servive Agreguenl, wuleed
in with Uos Campany ue ) Pregaudmn 2000,

Iringe benafits tax will not ha nayable on the intarest free component
of the loan, but will be payable stehe tirm.: of its foryiveness. the teeal
cupt Lo the Company for each boan will e gpproximately 31 million,
The Board, othcr than Mr Elce-Flint, recommends that
sharchelders vote 4n favour of resolution 2.

Notes Relating to voting

1. the voard hu detenmined insecordance with the Artides of te
Cynnarnty™s Comlitulivm i Ure Corpurativn Reyulstions ity
s ans et iUmmi G vl A) Pl Areraigl Grrestal Musting will L
Lakmrs 30 Do e i1 mnamnd ol sl pimrsose shotewrcin s Risggisdor of

Myt s A¢ Al 10,00 (e i in caspacl o) Ehisday, 2 May 2004,

<. On g poll, every mamber haxs one vale for every fully puid ordinsry
share hield,

1. Amembhev anhtled fa atfand and vore 1 enftied ke appenk nat
mora than two prosics, tfyou wish to appoint two proxies please
obtain 2 second proxy furm by telepliumng the Share Registry un
O3 421U 4111 01 by sending o fax o 08 4218 LyL0. Boll Teting
sliosuled Lo umngsltend sy ilyiug U oninatend e sutsge ue

vrnlam ob yonn volwe givin G ean oy T Hm appoiniosil does
el aptily The g v or amher ol yealr woles, sach presy iy
eNerete Ralt of the vatea. WRere more ENBR Ann proxy 3 npeointed,
neithar praxy 15 enntled Fo vote on a show of hands. Flaace return
Yoth proxy furms together, If s member sppoints 3 bady cotporate
@y 1Ly proxy, then Uit body corpurate must provide salisfactory
wyidenis of U wppuintinent of ¢ curpordle representalive

(mle 1o pratagrapls f dwslaw).

ety NoLice A7 Aniual B¢ 1073 M iy



A A [y e el be A member nl s Com ey,

o A praxy Faeno st be sigaed by the maembee ot lis/her sttotney
ur, i Ui e uf o cotpurdlive, exeauked inaccordunce witl
Swtigre 17 0l e Coegnaticns Agl or Yiguel by qo gullorised
licme o aCo sy, T s oy B is sigos) by an alianwy
ar by P asrtagaed aPHeer ot a eapiratian, Be power of afarney
or other authanty (or a3 natanally cerbtied copy) muskaccampany
the farm unless it haz pravicusly heen nrovided to the Lompany. If
the proxy form is sent by fux, any sceom puaying power of stturney
ut ol autboity st be centified.

=

o WHSTE 3 Mrmber Which 1 7 Greporaticn appaints & rapreseatahve
1nder hection 201 afthe Larparations A, appropriate evidence
of the apnaintmant must be praduced. A farm of Appaintment of
Corporati Repreverdtitive is inctuded witls Uds Notice for completion
wriun b Use meeling snd preventativn o Lehie eayisteation dssk
i Wby al s i,

/. the thairman of thr maeting 1% deemed te ha appointed where

o signed proxy frim iz returned which dees not contain the name

of Ve proxy or Uie persun appointed on Ure fonin iy gbsent,

x

L PRy BAERNG TS DS Tencdvrd By The VOMpany AT I reglaterna
nffica  braund Hoor, Santos lleuse, 91 King william Strees,
Adelside, Snuth Australia LU0, (fax nizmber is 08 H218 L16G)
urat ily postal addiesy, 6.0.0. Box 260, Adelaide, Suuth Austrslia
V001, ot Later Uian 20,01 s vn Tuesiay & May 20uo,

. Whete b mamher Sppatnts Al atfarpey to act an Ris/tier behalkar
the macting, such appointment must he made by nower of atternpy
duly executed by tlie mamber und strested by one or more witnesses
ot {7 e member s 8 corporalivn execuled inacordangy with
Seubinin 124l Lo Cutpeanations AL, Thie puwer ol allan ey sesd
Lyea rcssivaat L 4l Wow rmpgistmns Ll e s arnl by tlos Fins isluom] T

W PACHICADIY A AT,

10.Vuting sbiyction
1t yan wish ta dndieare how your prexy holder should viate, please
marle the apprapriatn hoses. (Fin respeck af ary of Mhe woma af
business vou da nat direct your proxy how to vote, yolr are directing
yGur proxy to vote 8¢ he or she dedides.
(Fyene sk s Ahsd AT B G A pARLCOTAR SESRT Yl AR divecling
your prusy ank bavate nnyollr hehalt and yotr shaces wiil nont he
cauntad in computing the requnrad majority on 3 poll.

Fae prakies withiod, yiting bt Ligl gos exegiselile

Ly Ham Cleaiomnany, Do it oo st fovolu coliver Tl

[Vl‘l‘ﬁ(h"i T EAVAIIT ar edeh resnlinm,

Voting Crelusion Statement

—
o}

(0 areaidsnes with Hin ANK 14sHag Rilles, e Company will
Aisragnrd any vates cast on Kesolntinns 7 and ¥ hy Mr kihen kiint
and any of his asaeciates {ather than in respock of proxien given

Ly other mambers of the Company whe sre ertitled to vote which
vontain clear instiuctions ay W huw Loz voles are W be exercived)

P v, | Lo e gl Rositmess,

Beeeduy Notcd of Adiusl dencrsl Heeling

NOMINATION OF AUDITOR

17 Margh 7 Ons

Mr Weslay Glanville

Company Sucrelary

Santloy Linnited

Gl T, Sy Mo

&1 Kivgy Willian Sl

ADFIANTR 54 SOH0K

Duar Sir

Nominattan ot Ernst B Young as auditer of Santas Limtted

I, Stephien Gerlach, beiny ¢ shgrelolder of Santey Liniled, pursuant
O reelion J28 ul Ui Cunporativin Acl 2001, ereby nimingte Crint
R Vst e aqeminhssl es anslibe al s oangany 1 e oeel Adinad
(reneral My ling ol T Comggy e ang adjiseoment [Recend,

Youts sincerely

s 5;»&_1:_

Seplien Gerlach

SANIT4
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Santos Ltd
ABN 80 007 550 923

Al vommnicationy tiy
Ground Flow, Suntos House
91 King William Street, Adclaide South Austratia LO0U

P ROXY FO RM GPO Box 244, Adelaide South Australia 40U
} Telephone: 0% 8213 H111

Facsimile: U8 8218 5950
ASX Code: STO

timail: shareregister@santos.com
Wehisil e: wiww.sani ng.com

Please note that a preference share does not entitle 1s
hulder Lo vole in relalion Lu Lhe business al Lhe meeling.

T/We hicing o mombr Zmembery of Sanbas Timited and entitled o attened pe! voke hwr_\l_»y appoing

Ure Chairman OR {Wsite hee thie name of Lhe
. A of the Mceting person {excludiog U wygislened
(mark box) seeurityholder) you are appointing it

this person is someone other than
the Chairman of the Meeting)

or failing the person named, or if no person is named above, tha Chairman of the Meeting, as my/our proxy to act gencrally at the meeting on my/our behalt
and to vote in accordance with the following instructions (or if no directions have been given, as the proxy sees fit) at the Annual Generat Meeting of the

Company to be held on Thursday, 4 May 2006 at 10.00 am or at any adjournment of that meeting. Proxies will only be valid and accepted by the Company
if they are signed and recefved at the Registered Office no later than 48 hours before the meeting.

Should you desire to direct your proxy how to vote on any resolution please place a mark (for example) x in the appropriate box below,
Otherwise, the proxy may vote as he/she thinks fit or abstain fram voting.

BUSINESS For Against Abstain* For Against Abstain*

Rewalnlinn 2 () Resolulion §

To o eleel Pogloasor Judithe Sloan Tu appuint Auditar,

as o directar,

Hesohit ion 2 (1) Resolulinn & (Non hinding vale)

To e eloet My Rictird Michael Harding To adopt the Remunstation Repoit,

as a director,

Rusolution 2 Resolution 7

To adopt a new Constitution, To approve the Grant of Options to
the Managing Director.

Resolution 4 Resotution 8

To adopt Proportional Takeover Provision, To approve Share Loans to the
Managing Director.

The Chairman intends to vote undirected proxies in favour of each item of business,

= If you mark the Abstain box for a particutar item, yau are directing your proxy not to vote on your behalf on a show of hands or on 2 poll and your votes
will not be counted in cemputing the required majority on a poll,

Appointment of more than onc proxy only

Where anore than one proxy v 1o e appointad or where voling indentions cannnl e dadenualely expresssd osing Yhis o su additiond fone of poosy i available on
eguest from Lhe slare cegisty,

Hoyme appunind 4 wecomd proxy, stals b e propostion ae oambes of youe voling vights given fo the

A Y ur bt
progy appuinled ooty Tunn, Any voling will Le Tor oflyoue valing righd, aoless exprissly sliputaled,

AAAAAAAAAAAAAAAAAAAAAAAANAAAAAAAAAAAMAAAANAAAAAARAAAAARARARAAAM A AAAAAAANAANAAAAAAAAAA, ANARANAAAAAAALAAAMAARAAAA re AAAARAAAAAAAAAAAAAAAAN AAAAJ
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Santos Ltd ABN 80 007 550 923

ADMITTANCE SLIP

Persons attending the Annual General Meeting of Shareholders of the Company to be held on Thursday 4 May 2006 at 10.00 am are
requested to complete this slip and present it at the registration desk.

Full Name (BIOCK I FTTERS PI FASF)

T wish ta be included in the ballet for the sharehalders” visit to Moomba and have not previously visited Moomba in any capacity,
(Please refer to the section headed “Shareholders’ Visit to Moomba™).

Lf not a member, representing

By Proxy Other Authority

If "Other Authority”, please indicate

t7¥"______..______________________; ______________________________________________________________________________

APPOINTMENT OF CORPORATE REPRESENTATIVE

Pursuant to Section 250D of the Corporations Act

A corporation that has appointed a representative to vote on its hehalf at the Annoal Ganeral Meeting should complete this form prior to
the meeting and hand it to its representative for presentation at the reqgistration desk an the day of the meeting,

{Print the name of the corporation)

carlifies Lhal oo e

*Director/Secretary
©delede an applicabile

is appointed to be its representative at the Annual General
Meeting of Santos Ltd to be held on Thursday 4 May 2006
at 10.00 am and at any adjournment thereof,

SHAREHOLDERS’ VISIT TO MOOMBA

During Lhe pasl lwenty-Tour years, a ballol has been held among Sharetiolders allending Lhe Annual Geueial Meeling in parson
shareholders prasent at the Annual General Meeting, affording (that is, othar than in the capacity of proxy, corporate

them the opportunity to view the Company’s Mnomba aperations. representative, nr attorney) and who have nnt previeusly visited
Ihe Company has decided to arrange another visit in 2005, Moemba (whether as a sharehalder, employee, farmer employee
Ihe visit is for educational purposes and, as such, only those or otherwise) may reqgister their interest in being included in the

shareholders who have not previously visited Moomba are eligible, = ballot by completing the relevant section in the Admittance Slip
and presenting it on registration at the meeting. The Company
reserves the right to cancel the Moomba visit and to exclude
persons therefrom notwithstanding that they may have been
successtul in the ballot. :
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Santos broadens international presence — 2005 Annual Report

Santos Limited is positioning itself to play an increasing role as a significant supplier to
international energy markets, Managing Director, Mr John Ellice-Flint, says in the
Company’s 2005 Annual Report lodged with the ASX today.

“We have entered 2006 with a major step into the international energy marketplace by
dispatching the first cargo of liquefied natural gas (LNG) from the Bayu-Undan (Santos
10.6% interest) processing facility in Darwin,” Mr Ellice-Flint says in his Managing Director’s
review,

“Our confidence in Santos becoming a significant LNG exporter is underpinned by growing
demand in major markets in South East Asia and the United States,” he says.

“Buyers are also keen to ensure their energy supplies by diversifying their sources.”

Looking at possible future LNG supplies, Mr Ellice-Flint cites the 2005 Caldita gas discdvery
(Santos 40%) in the Timor/Bonaparte region, offshore Northern Territory and about 200
kilometres from existing infrastructure for the producing Bayu-Undan gas and liquids project.

“It (Caldita) could potentially feed a second processing train at the LNG plant in Darwin,” he
says.

“Santos’ most successful year”

Mr Ellice-Flint says 2005 was the most successful year in Santos’ history, with record sales
and profits, higher returns to shareholders, and excellent exploration and development
results.

“We have continued to realise more of the goals laid down five years ago in our renewal
plan. Our pursuit of a balanced portfolio of assets and activities has achieved positive
results both here and abroad,” he says. ’

“A defining feature of the year under review was historically high prices for crude oil.. There
are a number of market indicators that suggest oil prices could remain robust into the
medium term.

Sanins Lid ABN 80 007 550 973
GPO Box 2455, Adelaide SA 5001
Telephone: 08 8218 5111, Facsimile: 08 8218 5131
www . santos.com
Page 1 of 3
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“Supply from some traditional sources in the Middle East is slowing through dwindling
reserves or production interruptions in places like Irag and a number of other traditional
suppliers.

“While the supply side is constrained, growth in demand for crude oil continues unabated,
with China among the major drivers of increased petroleum consumption.

“Such a market outlook for natural gas and crude oil augurs well for Santos.

“We face the future with enthusiasm, confident in the knowledge that our exploration and
development strategies are delivering sustainable growth for the Company, its shareholders
and employees.”

“Period of considerable change” - Chairman

In his Chairman’s review, Mr Stephen Gerlach says the Company's record-breaking 2005
financial performance was achieved during a period of further considerable change within
Santos - “notably our broadening production base and the successful commissioning of
new areas of operation.”

“That change will accelerate as Santos' business continues to develop and it has been
pleasing to see the production growth and very positive reserve replacement achieved
during 2005,” Mr Gerlach says.

“The Board and the entire Santos team remain committed to building value for our
shareholders.

“The performance of the past year has us well placed to deliver in 2006 and beyond.”
Record production in sight

Mr Ellice-Flint says in the Annual Report that, during 2006 Santos expects to eclipse its previous
highest annual production of 57.3 million barrels of oil equivalent (mmboe), achieved in 2002.

“We came close to that peak in the past year as new developments boosted production to 56
mmboe. Mutineer-Exeter (6.5 mmboe), John Brookes (1.1 mmboe), Minerva (0.7 mmboe) made
maiden contributions while Santos’ share of Bayu-Undan output lifted from 1.7 to 2.8 mmboe,”
he says.

“We expect total annual production of oil and gas to top 60 mmboe.

“With further developments pending both here and overseas, | am confident we will go on to set
further records.”

Sanlos Lig ABN 8D 007 850 923
GPQ Box 2455, Adelaide SA 5001
Telephone: 08 8218 5111, Facsimile: 08 8218 5131
‘ WWwWw .santos.com
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Aggressive 2006 exploration program

Mr Ellice-Flint says Santos' successful 2005 exploration program would be followed up in
2006 by one of the most aggressive programs in the Company’s history.

“Santos’ 2006 exploration progfam will see us drill a total of 310 wells — almost six wells a week
— of which 25 will be wildcat exploration wells focusing on the Cooper Basin, Timor/Bonaparte
region, Indonesia, Egypt and the United States,” he says.

“The overall goal for our exploration program is to continue to produce the successes that have
generated strong petroleum reserve replacement ratios and underpinned our new development
activities.”

2005 results
Santos’ results for the year ended 31 December 2005 included:

Record $762 million net profit = more than double the previous year
Sales revenue up 64% to record $2.5 billion

Annual production up 19% to 56.0 mmboe

Operating cash flow up 142% to $1.5 billion

15% increase in annual dividend to 38 cents per share

The Santos 2005 Annual Report was lodged today with the Australian Stock Exchange.
The full report is available on the Santos website at www.santos.corn.

Ends

Santos stock symbols: STO (Australian Stock Exchange), STOSY (NASDAQ ADR),
Ref #82-34 (Securities Exchange Commission)

Sanlos Lid ABN 80 Q07 550 9723
GPO Box 2455, Adelaide SA 5001
Telephone: 08 8218 5111, Facsimile: 08 8218 5131
WWWw . santos.com
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Santos Ltd

ABN. 50,007 550823 Santos
Ground Floor, Santos House

91 King William Street

Adelaide South Australia 5000

GPO Box 2455 Adelaide

South Australia 5001
Direct Telephone: 08 8218 5497

International; 618 8218 5497

Facsimile

To: Securities Exchange Commission Fax: 00111 202 7729207
From: Administration Assistant Return Fax: 0065 8 8218 5287
Date: 30 March 2006 Ref No: SC/081/2006
Subject: Santos Ltd 2005 Annual Report No. of Pages: 1

(including this one)

(If incomplete transmission received please phone 08 8218 5497)

The Santos Ltd Annual Report was lodged today with the Australian Stock Exchange (‘ASX’). It
will be available from the ASX website (www.asx.com.au) or from the Santos Ltd website
(www.santos.com.au). :

Due to the size of this document we have not faxed the same to you but have arranged for copies of
the Annual Report to be couriered to your offices.

Regards,

G.L. Bollenhagen
Assistant Group Secretary

MAdministreion_Assistant\Correspondence\Facsimiles\2006\fax 03-06.doc\2
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EXPLANATORY NOTES
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Arsociatinn. Ve is plen thnrman of the Ministry of befenen (Prjert.
Governance Board) Land Systems Wvisicn (Ariny) und Director

of A Driergy LLd, '
RESOLUTION 3 ~ ADOPTION OF NEW CONSTITUTION

Tlow Contpeany’s L uroenl msansr oo gatl @ Ligles 1 asvaniation weoie
aiginatly aeplis 10 19T, At Rivi <Ine® T rngies eively ypdaled
tn oetleck changes 0 inghalatan, carparate praciee and ANX HaHng
Rules. | lawever, the Company hat not made substantive amendmants
to the constitution since WYL,

Sine s Hseu, Vi lave T« naulise o wdanmnd <) fiaanlied s
t0 the Corpadatinns Ack 001 (Aet), MeINng thisse: Intadiiesd by e
Government's (LERP 4 [eqisiation, and also to the AbX 1150ng Kiles.

[RHASORA R 4

Vezgon, 1N

thare have alsa hoen mgnificant developmants in corporate govarnahee
principles and qenersl corpurate and commercial practice for ASX listed
wonpdies.

Yotir rackirs penpaie Fhat the Canstihifan he castitled tatake
necannk of thanie dhanges and to madernise the drafting of the exiating
provisians to reflect current carporate practice. the modifications
enzure the Conpany's constilulion is consistent will warrent
requlalivny and can opedLe conyistently wild) cuntemporary

i iples b 1) v e e dnd o i ate gy unmi sl

fatan K, st 1o La i3 al How wdFiciend ngetabinnes of 3w Congay,
Muny of tho proposed modifications ure sdministrative or

exlatively minar it nature, The principal chiingey Uigt are

propused are wullined Lelow:

MFMORANDIIM IF ASSOCTATION

IR ACT e eeasiades Lo coumpanies b tave o singls cooslibenl
Aacument eafled a constirifan’ wther Ehan otk memorandum and
articles of asociation, Not i4 ik any longer necassary for the ahjects
of the Company or 3ny of the cther matters conteined in the
memeraidum of avsuciativn Lo be set vt in i constitutivn,
Acvardtingly, 1115 propnsed that Fie memarandum he delnted, and
thAt Ehe Lompaity's exsAng ohjnets cidnse (inm 2) he spmmansed
and incorparated a5 0 preambic to the new congtitution,

ULILNLILONS

The proposed constitation ey been amended woreflect dhgnges
innCenstinolugy nuw canteieod Tn i Ack gnd ASX Listing Rulss,
REDIINDANT PROVISIONS

A qniler ol pxicling 1\\‘|‘|v‘i§'\\‘u\( it IRe Fampany™ Arlictis ol Atdorialing
206 NOW FRdHNAARE 504 RaVe £o aseFIHY Besh aRatted from the
prapased ronatitifien. | kimples include the speatal provisions relating
to U Class Shares (us the Company no tonger bas sy U Class Shares on
ivgue), U secounting snd sudil provisions which sre extensivaty dosll
witl T e AcCand Wie peferesey (o (e ‘P velur of slraces” (45 ti
vouvel bay lven gledishie])

GENERAL MEETINGS

[he canatihtnn s rpeates A pimber of eRARTes prapasedd m

stwath the arderly conduct of general meatings of the Lompany,
and reflocts the requirements of the Ack refating to the cenvening of
yenersd ineelings, the contenl of tie netice of meelnygs anu the perivd
ol notive aquitsd Wb riven (o nsmbers (Lurenily @8 days).

Rule 25(c)(2) atrards memhers who have rehed apan o Natier ot
teching when deriding to apnointa proxy ta vote on their behalf
greater protection by preventing subseguent amendment to the terms
ol prupused rexulutions during e course of genersl meetings.

Rule 24 (b} prevides Hexlhilty bor the Uampany's diceetars ta change
meeting venites ar pastpone mectings 1f e ariginal veniie beromen
imnractical ot 3 chanqe is netessary in the interests of condusting the
meeting efficienty. It ineludes o requiremant Wist nutice of 9ny chienge
L divelovad Ly ASX Lo snsure Usalsnnbmis dre fiade aware in Le

wvaeh, Ll Sl @ vl vy ey ary,

Barrrbems Nolice AT AnNLal 6o 1eal Mot g



Ruta 204) prowicdive iaer e Hexinity oy members Lo he ot
tn Aftend and vate AF gencral Moetings by Allawing merhngs to he
onducted using multiple vanues {ic in differart states) which are
Linked ring technoloay.

Ruilas 28 and 29 codily The rhaieman's powsrs Al tave In raghlale
admiaan tn and proceccings At geaeral mecRngs.

Rule 30{d){2) Liinis U Cympany’s constilulivn ity e witk Ui
pragvivinon O Ui At dealing with Ui cinzamsCaness Tl cinminbisny
Con ethaiiasl a patl Al g el mmlinggs, Tl S impla s s
BRIy AT 72(0 0% f teniteronisd demasd

Al ko B¥%, cnnaatent with 1he provisions ot the At

PRDXIEY

1he prapesed constiution teflacts the raquirements of the Act ralating
Lo Lhig contenl of s proxy appuintment gand oy todging proxics. This
includes provision in rale 32(d) fur the eleclunic subissivi st
autlontivalio ol proagy Lo,

Az 3 carparation may row b appointed o5 memhat's proxy, rule
32(p) provides darificstion us to how ¥ body corporate sppointed

ay a proay (or s member will by sble b nomiugle an individual Lo
exercive ity puwesry alniesliogy,

New tule 31 canfioms the atnlity of proxies 1a vate an a show af hands.

DIRECTORS

Rule Ja(c) sitnplifies Ure existing artides dealivg with director
Tetation and istivenient by providing tat U ot e an wlection

Gl i lury wanh year, Uial gras=thiid ol diveg Ly snost owling wagds yuae
A ol v iliwn Tie cena i ol Eies Lot o ol e yiaes will gl
seriking e¢ elechan,

Fulluwing cianmey Lo U ASX Listing kules, Rule 34{h} inposas «

wew Teguirsnient for Ui suiminetion wf pessares (uther L exivling

it e nr poesony narinabad hy He Roanty o sbe Bon b e Boand

1 v (b LTt A8 PalRInegs days prine e Be A1M, ratlerling Fe vesd 1

e 78 clear days nafce at the AliM and the fme required tar prnhng

and duitritition nf A notice of mecting.

Tt will achiatigjos Do unendey Qs ale LoasLise Dl shoul

Dy B pvinmn o iemlicd i Commmmddinos, e sxisting pvisioe,
- Altawang YT FNe appatntment atatternate direetors Ravie hiven imittod,

Rule 46 cortlizimy Ural capugily for Uie Dyrad Lo Jylemale puowery
atnd funetingy (o w Bogrd subecanmniioee alyawsteids delsativay
o1 siogghe liee e

Rule 36 contains provizions relating to directors’ remunarstion
Lt gre vitnilar W the currenbarticles, The Lotalgnnuat fees of
non-gxeculive Ui must il excesd e srenale fixed by
o Eiannprany 11 ggirusr a ametinng ], which at Ui sfabs ol Uy mwing
Py £1,800,000 Jret aosiin whis b weis el i 7004,

the eule abse clarifies tt:

i ealolaling The axinn b fes ugahle, dnty [rening paid in
relattan to dteactac” and st insicaaes 15 cwelided; and

Berdrey Rutice of Anowalfenciat Meswing

< remunatation may be paid ather than in cash {og shares in e
Company or suptrannuation contributions),
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pravisions being introduced tu enable the Company to take advantaye
ol ungoing tedinulugics! sdvancemente Tacilitating thanced vpued
Wl ity uf wlectruniv cennstuticaliyiy with inenibers,

wile the tule nclides Hoaty tar the duactars tn mandate the
diract crediting of dividends shotld the Company ronsider it degirable
6 Ju o ut some puintin the future, the uaard presuntly hus ne
ntention Wy mandate Lhe dinget crediting of dividendy,

Rule 22 intraduces provisian tor the Company b cterk a sale of

n member's shares which constiite less than a markrtahle parenl

(ie 3000 worth of shares), this mechianism i stowed under Lsting Rule
16,24, wnd incorporstey provision for individual iembers 1o opLoul of
U applivationn ul Wiy sule i7 they wiald preren imt (o well Uiese shiaray,
The Board Iecommends the adoption of the new constitution.
HESOLUTION & - AUOPTION OF PROFORTLONAL

TAKEOVER PROVISION

Thie Corperations At 2001 permits g cumpany W indode in ity
cynstitutivi a provisien whidi 2nebles the conpany v refuse

Lo vorpisti o G atnn b i st wintin ¢ pioapr gl [ par (ial)
Trkwirvmt ofber, iitews s imstdndinac i it pevasd Sy s
ApprAny the arter




What 15 2 propartianal takeover bid, and why do we need the
proportional takcover oppraval provisions?

A propurtinnal Laksover Uid includey e biddes affeciog Lo buy 4
gt i Lty of s losdiarslollen's sliares io W gl anpaay,
[ misans Al el nk e compang miy pass withl natibae
having Fe ehance fasell all ERee shaves fa e bldder TFalsa meana
tha bddar may take control of the company withaitk paying an
adequate ameunt for gaining contral.

T cartlise Lo vl wit 1y Eiis quossilsitily, # ¢ onguaany may previtle i i

RN EINI ARSI

i the event ol a propertivnsl takeuver bid being stsde for shares in
e nonmany. membeers are mequiesd W vole by urdinary resotutivne
annl gl Uyely il whvahiee L0 an gl an g, L Ui ol gl

the majority dedsion of the company's membars will e binding
on all individus! mamburs,

Tha diveels
A parRal d alghtto proceed gven sieh a bid mght ntharwise Alinw
eontrel af the Lampany ta changr withant membats being given the
gpportunity ke dispose of il of their shares Ror 8 sutizfactery contrel
prautium, The directery stvy betiove thal the 1ighit Lo vele o1y partist
Dbick iney wvoid meinbers Peeling presyune o avept Ui Lid sy i) ey
ol wantin Lo s ees),

whila thr Santas Umitad (Kegulation of Sharcholdings) Act 1484
perates. No prrson may ke 3 takeover bid for the Cumpany,
However, oy publicly stated, Ure Board hay inforned the Sguth
Bustradian Gisve ot Ueal e Resulettiver of Shardiotdinus At

i ol i D Ty D1 Tudwisond oot (s Corpaiy's sharsladises s
ahesdd berepraten, Shoald (he Regotalicn ol Sharehridings Acl by
repraled ata fime when Fhe Lampany™s canshiifion did nekinclnde
a preperhonal takeover provision sharcholders would nok hava the
benvfit of the protections sfforded by the propesed provision,
What 15 tia afYact af the proportiaial taksovar

appraval provistons?

IF g prupurtivaal Lekeover Lid iy e, Ui ditecior mut ersarg Uial
gLty virle on g esalolion L gpposvn Uos it omce Uan 14 dayy
Tl T Ll ol o lerson,

the vete is Jecided on 8 ;imulq majority. Lsch parson who, g3 st the
Cind of the day on which the firt offer under Lhe bid was nede, held
bid elary sevuritiny iy entitbed W vole, However, Ure bidder and iy
axsunisly aow gt atiownd L vole,

LFtha resolution ia not passed, transters which would have resuited
from the seceptance of ¢ bid will not be reqistered snd the bid vall be
Laken W have been witlidravo, I e bid iy approved (vr Laken Ly bhave
Lownn equaeniveen), Cie LigrsTes st Lee Dtgintesd 37 (hiey ey winlo
fam B ard e Connpany’s nasd ik s,

The bid will be tuken te lave buen speroved if the rexolution iz nut
voted on, Huwever, tie dieeetors will bresch the ActilUiey Nl
enzure Wi peguivite revulution i voled vn,

Yerdon, Nk

PARiARr TIAT avem bty ANeaihd B ahle (0wl e oy whel v

1he prapartianal takeaver appraval pravinons da natapply ta full
tukeover bids, xnd only apply for throe vears sfter the dute they sre
adopled s par Cufl Uhe Company’s wnstitutivn, Going forward, Ure
pravisions ey Los renewed upon Uie espiny ul Uns initial Lhres yeur
(ol Dt il Ly 8 s pe il oasislastion prasvil iy Sharmleliles,

Potential advantages and disadvantages

WHile How peovisionds duchision will <llioe 1o divsg b boase s adno
Rss” vigws oo T pard 1l Rid, 1 does tal ol arwice ol la aoy
ndvantage ov disadvantage Fa the dirnetors wha ramain iee tn
malén thear own recommendation a5 to whethet tha parhint bid
should be secepted.

b nfldition (o inreasing The Bargainkag ponver ol nsmbers snd
rasiring Phat any parHal alter fa apprapdately pecod, another key
advantaga of the provimion ia that it ersures all memhats hove an
apportunity to study a partial bid proposal and vote an the offor

Al generalmocting, This iy likely W ensure sninlending offerer
sheucturey (W ofTer i g way which iy atlgelive Loy mgjvity of
ey, Siilar by, konging (e view of (the igjurity ulamidees way

Dby Dl ivithal by asawecs S kel i v af i o Sional
Fokoaver when derernitning Whether ta arcapt or yject the oHer,

Howeyer, iUiz alu possible thal U adoplion of sucl u provision

ey diveaniiarpe par il takeover Lids (alter e iepeal uf Renulation

0l Slechioltinngs ALY aif g il s winy st il 4t i wbnnt in 1l
Bkl price al e Crmpany’s thanes aricing from 1he eiasibilily «l

A pavHal ottor hefng mide, kewlse, the provistan's inclision may alan
ba canmdored ba canstitite an urwarmnted additional restncan of
thie ability of membars to freely dust with their shures,

Thes Ritansl e iniadues Head Hose podonatial sulyanlages lon sty ol
propaetinnal Takiiver apipinval prevasion s mitwelgh the p{wnnﬂnl
Avadvantages.

Ay gt the date ou wlich Uhis slatennsil was prepared. i divecter
v arrerw af Aty priposad ly <oy preo o gueine, ue e b e

The exlanl o, 4 43l ARLAIFersa] i The Cotiping,

The Board recommends that sharehalders vote in favour
of the proposal,

RFSQIUTIGNS 3 8 4

At oy vl T s anys gl alitimd Caedilatiog (osdiding
prapnsed e 70 and enambered e 6) 15 avallahle far revieow hetire
the meating on fhe Company™s wehsite at vaww.aintos.com. Yol con
2lse ohtain a eony frae of charac by eontacting the Cemnany's Share
Rugistry on BB 8214 5112 betveen 8,30 am and & .00 pin {adelaide
Lime) warckdavs.

RESOLUTION 5 — APPOINT AUDITOR

Fuallswinng a cunmgietilivie lerater of (g walern ol aunlil swivives, Lo
Riviiid Bias &aliefoed bonil & Yoalng as e Cempaty™ anditar willoal e
frism PR HRARLAL year rommencing 1 Jannacy 2006, KPR PAs agreed
to resign aa auditar with effoct from the camplation of the A,

Berrens Nutice of Al Ge v al Meeting



stephen berlach, the Lhairman of the Lempany has neminated Lrast,
& Young ¥5 suditor and krnst & Young has consented to the firm's
appuinusent, A copy of the numination of CrnsL A Younq as suditer

iv allachied Lo Uiy nulice ol newting,

The Board recommends that sharcholders vate in favaur

of the appointment of krnst & Young.

RISGLUTION & - RCMUNLRATION RCPORT

Sharehnldery gre avked 4o wdopt Ue Compsay's Renunerstion Repurt,
ol W 2008
Avsnal Rupios Eaval vk mvaibabibe o i Cavprng’s waledle

[CURELIGENGT N

The Rertereadion Repon Ui sel uut gn gages 40 Ly

Tie Renuneralivn Report:

explates the: Hoard's poltiles W ralatton ko the rdjectves and
ateuehiee of ramtinesafion;

i sy i oalgtivnmdip hetemeo (o pagicies and e Cumpony's

e D o

provides 3 detailed summary of perforinance conditions, why they
ware elwsen sud how performaenee iy measured syainst s and

Aeks ant Fha remaneraPaa dekas bur eaeh Deecksr and tac each

oF thn Ky minagemaent parsonnal (nclifing the tep hve mgnest
remunerated feniot exerutives as required by the Lorporations Act)
nl e Group,

A reasematila g lntily 1ar ditties i o The Renimecslings Reqprrl
wall he provided af the Ansual beneral Meehing,

The sharehatder vute b sdvivery culy and dues ot bing the Directery
ar e Consgdny,

The Hoard recommends that sharchelders vate In favaur

of adepting the Kemuneration Heport,

RISOLUTION / ~ GRANT OF OPTIONS TO TIIC MANAGING DIRCCTOR
Revululion 7 sesky stsgehiolde wpprovel fur i aqgenl of 2,000,000
st s Ui Cigany’s Cliied Fasaative 1 iwe il Managing

Birm o, e 3ol Bl seflind, b e Santos Fxmutive Sliam Opling
FIAN (FEIN) % part of Bis lang teer Ieeafve Srrangrmants o the
terima seb otlt in this netice,

I approves), Wie options sill Lo ipanied 4L s vont Lo Uie Maitaiing
Piver L, G will, 81 aqoalidos o] Gaaiongg e el o e paginma
il L wgwlvise price <pl phl Delnw.

Mr Cllive-Tint iz the enly Direator whio by entitled o participals in e
PMars, In Devember 2000, LILO00 opLia ware qranbed Lo Mr Clce-
Pl yenlus the Plan o his agpaiotient 4y Chigl Fxerutive QM0oee sl
Munsaping Divee Lo whis bevis st sl wesn 2003wl 2008, As 1w
pertarnianes condttions amaching fa Hhese optans have all een
satianiad and a1l ofRnns vastod, Y wWas ApPrapnAate ot khe Roord 1o
provide » ow incentive te Mr Ulice thnt fot 2004 and anwards,

Faa Lo il ien wd s My Flfivss-Blind Teear quiee a dly pab b oslinany sl
i T capilAl ol TR Capany pon paying T seereics poivs, ket
to the SHNSICHON ot pevtaymance randinans,

Lice of Annuwl Gendral Meeling

1f zmarchalder approvalis ahtained, itis intended that the apnons wilt
ba gramted shortly after the Annusl General Meeting, but ng Lster the
12 mronthy sl ler Ure meeling or any adiournegnl Qiereof,

TRANCHES

TIA‘w tyrani) Jey B BltioweFlisd will b sl fe D e oo ay Tolnwes
anche Number of opHons karliest kxerelse Date

‘A 8n0,000 76 Avggend 72007
Z 1,000,000 £6 August ooy
1 1,000,000 PR Angund P00

EXERUISE PRILE

The excreise price of the optivng is $11.38 which iz the weighted
vty of He strarg price gyver Uie 10 day peried up W snd inguding
2 Mgt 2008,

PFRFQRMANGF CONNTTIQNS

Thows o beannniavis s anilil s aplying Bt aplioos e e Talal
Sharehnles feRUn (ISK) pertarmsante of e { ampany wirh the (5K
partarmanee ot twn camparator gronups, Braadly, K 16 the grawth
in shate price, plus dividends reinvasted. the 15K 1 measured over

8 perfeninance period which beuing 2/ August 2005 snd cads:

s i rstalivn by leanche 1 = s 28 Angusd 20075

o inrlation W lrandie 2 on 28 August 2008; and

o iralabiog by Aenre 3= o0 25 Angust 20n9.

Thu perfovmence conditions may be retested duting Uhie tvetve mantl
period cormeniving yi (he garlimt wxercive duste ful g trandie. us vet
] adptavee, T8 D ot (g unefiing gow ol yalivbimd 4t Ui i
Vil Tl dwemyis tenonst beomleal g gustionl, Tl pbions i 1l b s
will lapse,

Thie Buard hay sUuctared U perfuimance conditivis angd the vesling
periud ar te mptivns fullowing o vompreisnsive review ol L
Commany’s ssii wam 1l s abime ok e Al i pa$iitas,
e a0y Cmpensabinn compaenl al camiiaalion 1o (e agior
exeriinve team, and having \'ng-‘lm ta the speant areimstinres
applying in the case of the Managing lirectar.

Aw trlwrva) (g i Ui Reenngoosealinn Repqod, Uos vavisgs ol e, ulive
st alion o L ongaeimnsive o wes ool vagleluf in
Hows oy Hhe 200% AGM, Sccardingly, the proprrscd vesRag prrlods
nre drtherent trom what watild hitve bean zaughtin 2005. Shareholder
anproval in. in offect, being sought for a grant on “make up”

eriny e fur whal would noumatly have been aranied Lestyeur,

To that vontexy, te Lanchiey ves Ui Uie parformiance hundley

g el allwe 2, Lqud 4 ywany,

L% of the aptiens an each tranche {ie 260,000 aphans in tranche 1
and L0U,000 vptions in cach of trunches & sud 3) will be tested againut
1 compurator group of Lhe companivy cumprising Uie ASX 100 at the
Leyinning ol e penTutance perind previously releired Ly,

SAMIT4
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tha nthet LO% of Hie oftiens in cach tranche (1e 240,000 apons in
tranchie }and LOU,UG0 options in cach of tranchies 2 and J) vost bused
on o differend Lest whitd relates Lhe Company's TSR perforiianice
Atjeinst g coinparatun grouy campriving sl Cplutativie annd Produeting
Fotnpisrise e ASK Framgy Tindox wil | anar kit capiil abinalinm abiive
FAON Mhilliem, phk inleraalionnt Fepliralion sod Broduclinm companies,

The Weesluld pucforngnge esuking of wad Gande of gytions in
resymel of  pen g e pericd will be the Loth percentile ol wadh
O Uit et sl ey, Opuicon in g Uaan D will o s

Ul pra ot it vl s sl Lt

{ompany rerformance “% of options which becoma
exercizable {each to apply to

50% of ¢ tranche)

15K ~ hiith pereentle A
of comparatar greup
TSR SO percentile RO%,

al e pAral i gty

TSR between b1k gy
Sally perile of
Lanpat ALy

LU (o Y pro-tala vesting (fu)
vacl) pereentile ingreveiney, ¢n
allilisanal 7% ves()

151 - fhth percentile
UfL’U’HDUl’uEOFdWUD

100% vesting

lipan sphstachan at the pertarmanee burdie {up fo the pxpirahon ot
tha retesting pered), aptions hocome exercizable. 1he cxerdan period
for cuch tranchie of options ends on the tenth anniversary of the qrant
date. Any oplivie Uial rave nut been exscised by Uiy dawe will tepse,
Shares wllovated wir Ui o cise oF uptions witl v e vubded w any
il Vi yial g,

the Woard considers these performanca conditions to be appropriate
bevause they will ensure thal e propurlion of My Tlive-Tlinty
yemmvnsralivn is ke Lo Conprny perfutmaries and e qensration
wl shigeatialdn value,

1f tr Lllice 1lint ceases to ha a.5antes groun employec hefare the
wptions become exerdzable by rasson of desth, dissbility, buns fide
redundaricy ur other 1wason with Une approval of the Board. Ure Dosrd
Inay determiing U extent whidn s aplives ecoine gxeicivalide,

T4 M Filic e Flind ceasmn et pboiyuimnnd Lo iy atlmn s all st
viplions will Lipas,

The Doard, other than Mr Lllice-Tlint, recommends that
shareholders vote in favour of resotution 7,

RESOLUTION 8 - SHARE LOANS TO MANAGING DIRECTOR
Snarehalder appynval 14 satight tar the pravisian of 2 laan ot $500,000
par annum to the Lompany's Lhicf Leecifive Utficer and Managing
ireitor, MrJolin Litice 1int, T cach of 2008, 200/ und 2UU8, t6 be
ey oy M1 Cllive=Mling W acyuite dvares in e Company, which vharey
are L& e hiebd uriinng the courve ol Dy continued emplioiment wsud)
Nl e i as The Riard dilsamie

the loan is made in place of the superannuation contrihutinns that the
Company would eUicrwive be required W msky under the sreangeinenis
aupeed with M, Cllice-Mnt al Uie Gor of iy appoinunent i 2000,
Thiipse gvratupeimily, arw mxgoensive el Lag st i ol g

Friam ety wniel Mo FLaseFlind ave ] will D gy so v i, The
Cavmpaay reguired stperanapnPan contribiga 14 2008 was 637,000
and that rnstwall esealate smee Mr, Hiice Hwk bas attmined the age

of 4t yanrs. if rerolution ¥ iz passed, MrLilice 11int’s entitlemeant ta
superannuytion benefits will be frozen at e level cqual o 2,76 times
hiy wnnuel bave salary as gL U Unie e vedsey W by employed by

Ui €y,

1ach laan of $LI0L100 is to be interest rae and forgiven after throe
yiars or such othier period 35 the Lireeters determing and is bo be
conditivnyl upon Mr, ClicesMinl's conlinued service snd the discharge
ol iy revponyibilithey 4y reguired vinder hiy Servive Aljreenient, wotered
indy with Ulie Cumgany e 1Y Prceulise 2000,

Itinga benafits tax witl not he payable on the intereat free componant
of the loan, but will be psyabie st the time of its foryivenass, the totul
vust o tlie Cumpany for eadls loan will be sppiosintately $1 millivn,

The Badrd, othar than Mr Eliice-Fiint, recommends that
sharcholders vote in faveur of resolutlon 8.

Nptes Relating to Voting

1. (he bosrd hag determined in secordince with the Articdes of the
Cumpany’s Comtitution and e Cotpuration Regutations that g
PRt g s L veate 4\ e Al Garrosead Meswd g will e
Lakrer 100 Do Qs mnsl it vl Tiad prrsosn sl b Him Baggis b of
Miatibaaes 24 a1 TOLOG [t G Al i odspderl 0l Blieday, 1 May 2Q06.

~

. On s pall, every member has one voie for every fully puid vrdinary
shiere lield,

3. Amember anhted fa athend and vare 14 enhtied fo appatnt nat
mare than two proxies. Lfynu wish ko appnink twa proxies please
obtain g seeond proxy fortn by telephoning the Share Registey on
Ul UELY LTTT vt By sending o Tax w U8 821 L9n0, Bull Tunmy
whrssul) s grniprle ol sqam iyt U coaminaged peasalage b
st al youn vl ggivesnc o sach posxy, T 1w apgrsind i (e
A0 APREITY FVE PN OF ToIMNET i yiudy vhl da, SALY Moy iy
oxerexie halt ot the vakes, Where mere Fiin ane iraky 14 dpRointnd,
neither praxy 1z entitled ko vote an a show of handz., Plense retrn
both proxy forms toguihaer. if x membur sppoints 8 budy corporate
ay by progy, tien Ust body corporate tmust provide satizfectony
wviderne of L supgintent uf o cotpurate represenlative
(0 101t g g 8 Lk

Bherien Novive o7 Aniual Ge de ol Meel iy



4. A fuvixy el el e A Embee ol s Copany.

L. A praxy fornomust be signed by the member or lis/her stterncy

ut, in Wi ceee ol 8 corpuralivne, executed inseeardunce willi
St 1% of e Cuopiationy Agur sigoel ygn autborived
Tt alliney, e oy G s sigol iy anallonmy

A DY EAS AT aed SPHERT T A einraHn g, Pe prwer st altareey
ar nrher aptharty (o7 7 natanally cerbitied capy) must accompany
the faem unless 1t has pravionsly been nrovided to the Lompany. If
the prosy form is sent by fux, any seeompimAng puwer of sttornuy
ur otlier authority st be certified,

=

. Where a mensher Which 150 corporahon appainks a represenrative
under hactian 2961 of the Lorparations Act, apprapriate avidenen
of the apnaintmant must be produced. A form of Appeintment nf
Curpurale Reprevenbistive iy included with Uris Notive Tor completivn
prinr b U meedinng and yresentation oL Uie reyisirativn desk
iUl day ol Ui el iy,

the Lhairman of the meeting iz desmed 1o be appointed where
u signed provy form is rerurncd which dees not contain the namne
of WUk poxy ot Uie peison sppointed vnthe fonn by abeent,

£

. Presey torms most his enecdued by the Uampany at it regtatered
offict  Leatind Hant, Santes Hause, 9t King william Mract,
Adelaide, Zeuth Australia 000, (fax numbar is I8 BZ18 hUhD)
uratils poslal addresy, 510, Dux davy, Adelyide, Suulli AusLralia
SUOL, 1l Later Lhan 10000 wnon Tuesday & May 2006,

. Whore & memher SpponEs sy atrarney to act on his/her behait ar
the meeting, such anpaintment must bo made by nawer of atterney
duly exceuted by the member and sttested by ene o mere witnesses
ot i Ui mesiber s corperation eeculed inaccurdsies with
Seulivrt 12/ ol the Corpan ativiy Aut, THe powsr of dllaemmy ooy
Do e wivil ad Hiwesggistenal ol Fins ot Ty 1T i st sl L
i parageaph A Aldive,

<

Vetiny instiuetiu

1ty wisi b tadieat™ haw yane proxy hotder shonid vate, please
mark the appreprinte haxes. 1110 respect at any ot Fhe 1toma at
business you do not diract yoie proxy haw to votn, yoli are directing
yaur provy to vote as he or she decides.
10wy mark Ty ahal i Fuis fier & parlicstlar ihen yon ave divkcling
YOUR PrivY AnF ¥ vare o yoltr Rerall and youir shaees Wil it he
cauntad in computing the reqinred majority an a poll.
Fon prossis witliagl vating inpbieethane Lt o e isalile
Iy Him Cliainacan, D Chrimans fulints lvote nndiee Dl
Prixde 10 Eavelr aF Sach resn o,

13 Voting Dxelusion Slateaiunt
I pecasdanes vath the AN 1R g Riles, the Crmpany will
A1TregATA ABY VOIS AST AN Kerolihans 7 and & hy Mr kihbee Hint
and any of his Assecates (ather than in respect of proxies given
Ly uther members of the Company who sre entitled to vote which
conlain clesr Hestractivie 1y W how Love voley are Lo be exerdssl)

i e aen, L Lhase it ul Rusitesy,

Bordw Notice of Annasal Buasrat Meting

NOMINATION OF AUDITOR
A7 Mo

Mr Westey blanville
Cunpan
Santwy Limited

Guimd P, So0ils Hoye
1 Kingy Wilkkiaun Sl
AlFAlITE 58 6000

Dear Sir
Nomtnation of Ernst & Yaung 35 auditor of Santos Limited

T, Stephien Gerlach, being o shargholder of Suntvs Limited, pursugni
ty vection J28 of the Crerputationy Act 2001, hereby nentinate Lot
R Yoy tor agqmind i ws aailifar ol Doy <5 Hoss) Al

Gesral Mesding ol T Campuiny ar oy afjonrmenl thecenl,

Yours sinceraly

gt Gt

Steplien Gerlach

AN

~3

4
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Santos Ltd
ABN 80 007 550 923

Afl comummnicationyg to;
Ground Flowy, Santus House
91 King William Street, Adelaide South Australia 000

PROXY FO RM GPO Box 2444, Adelaide South Australia 4001
Telephone: Ui 8218 4111
Facsimile: UB 8218 2450

ASX Coda: 8TO

tmail: share.register@santos.com
Webnile: www.sdn! ns.com

Please note that a preference share does not enritle its
huolder Lo vole in relalion lo Lhe business al Lhe meeling.

T/ o m a membec/members of Santes Himited and entitled to ottend und vote fwn_'l,)y appoint

the Chairman (0 (Write liere The name of Lhe
A of the Mecting preson (excluding Ui registeed
(mark box) seeurityholder) you are appointing it

this person is someone other than
the Chairman of the Meeting)

or failing the parson named, or if no person is named above, tha Chairman of the Meefing, as my/our proxy to act generally at the mecting on my/our behalt
and to vote in accordance with the following instructionz (or if no directions have been given, as the proxy sees fit}) at the Annual Ganeral Meeting of the

Company to be held on Thursday, 4 May 2006 at 10,00 am or at any adjournment of that meeting. Proxies will only be valid and accepted by the Company
if they are signed aind recefved at the Registered Office no later than 48 hours before the mmeeting.

Should you desire to direct your proxy how to vote on any resolution please place a mark (for example) x in the appropriate box below,
Otherwise, the proxy may vote as he/she thinks fit or abstain fram voting.

BUSINESS For Against Abstain* For Against Abstain®

Renalution 2 (4) Revaluting §

To e efecl Profisyor Judill Sloan Tu appuinl Awliler,

as a director,

Resolution 2 (h) Resetation A (Non bimding vote)

To e elect Mi Richard Michael Harding To adopt the Remuncration Report,

as a director,

Resolution 3 Resolution 7

To adopt a new Constitution, ' To approve the Grant of Options to
the Managing Director.

Resolution 4 Resolution 8

To adopt Propartional Takeover Provision. . To approve Share Loans to the
Managing Divector.

The Chairman intends to vote undirected proxies in favour of each item of business,

* If you mark the Abstain box for a particular item, you are directing your proxy not to vote on your behalf on a show of hands or on 3 poll and your votes
will not be counted in computing the required majority on a poll.

Appointment of morc than onc proxy only

Whete naee ian ons proxy i 1o be appaintead or whee voling irdenliony canand be alenualely sxprased wiog his foon sn additional fooe of posy iy available un
weguest fron Lhe share registiy,

1Ty appoinl a wecoml proxy, slale bere The propodion o rondes of your valing vighis given o dhe

P w1 aumbo
prowy appoinded gn thiy faon, Any veling will be for oll youe voling tighl, wless expressty slipaleled,

S A A AR A A B SRS A AR A & N A R A 8 A A A L R A AN AR AN (R R A R AN AN SRR SR ANAN SRR A 8N
B R R R Rt et h R E R e b b b R R R L R S R R R Bt b bt Rt R L R L R R R R R R R L s T L R I s s e e
RARITUEKIIRYRLIX W i g XK P % o R 3 e . A %y oy HRKIIURRL T vt R % S o R R R - 1 RRULKRRILRUALLY
KXHNMKRRUKK BN it X% ¥ % | X AP RXR RLR % R ® X %X X! HRUHKXKA K ALK
N AT R R T LR R IR MUST B NPT e

BXX*XKR){XNX*XX bt XKXR x KX N K % xx XEXX. % % t3 xkx: XXARKKRK ARAK D
B T B R R e s T R B R R R R R HE R R R L R R R R R R R R B R R R L S R R R i R e R E f S R L L R R R R T e i
SRR YR SRV N R B RS SR S U L R BB RN S U SR U B U B NS S S SO S SR N SR SR U R SRR R U BB S R A BB

Securilyhalder 1 (tndividual) ar Joint Secarilyholder 2 (Lndividual) or Joinl Secucityhalder 3 (Ladividual) or

Sule Divector aral Sale Company Secielary Diterlog/Company Secrelary (Delels one) Direelor

Dated / / 7006 Company Seal

thin fuem misd I signed, o e case of Gilividuals, by Thie secnilyludider o, G the

wase ul g nmpiny, pursunt o Suction 127 of U Curpotabiong AL 2007 wiid U
sccurityhotder's Constitution, and received at the Registered Office no loter than 48
hours bafore the time for halding the meeting.

For issucr sponsorcd holdings only, inscrt details of any
change of address or amendment in the box opposite.




Santos Ltd ABN 80 007 550 923

ADMITTANCE SLIP

Persons attending the Annual General Meeting of Sharehalders of the Company to be held on Thursday 4 May 2006 at 10.00 am are
requested to complete this slip and present it at the registration desk.

Full Name (BIOCK TFTTFRS PIFASF)

T wish to be included in the ballot for the shareholders’ visit to Moomba and have nat previously visited Moomba in any capacity,
(Please refer to the section headed “Shareholders’ Visit to Monmba™),

If not a member, representing

By Proxy Other Authority

If “Other Authority”, please indicate

T L e e e e e e e e e e e e = e e e o e e e e ————

APPOINTMENT OF CORPORATE REPRESENTATIVE

Pursuant to Section 250D of the Corporations Act

A corporation that has appointed a representative b vote on its hiehalf at the Annual General Meating should complete this form prior to
the meeting and hand it to its representative for presentation at the registeation desk an the day of the meeting,

{Print. the name of the corporation)

cerlifies Lhal oo oo e e

*Director/Secretary

S delele an applivable

is appointed to be its representative at the Annual General
Meeting of Santos Ltd to be held on Thursday 4 May 2006
at 10.00 am and at any adjournment thereof,

SHAREHOLDERS’ VISIT TO MOOMBA

During Lhe past lwenly-lour yaars, 4 ballol las baen hald amany Shareholdars allending the Annual Geoersl Mesling in paison
shareholders present at the Annnal Genaral Meeting, affording (that is, othar than in the capacity of proxy, corporats

them the apportunity to view the Campany’s Monmha nperatinns. representative, ar attorney) and who have not previnusly visited
the Company has decided to arrange another visit in 2006, Moomba (whether as a shareholder, employee, former employee
The visit is for educational purposes and, as such, only those or otherwise) may register their interest in being included in the

shareholders who have not previously visited Moomba are eligible,  ballot by completing the relevant section in the Admittance Slip
and presenting it on registration at the meeting. The Company
reserves the right to cancel the Moomba visit and to exclude
persons therefrom notwithstanding that they may have been
successful in the ballot.



TO: SECURITIES EXCHANGE COMMISSION
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Kathryn Mitchell Andrew Seaton

+31 B H218 5260 / +81 (0) 407 979 962 +61 B H218 5157 / +681 (U) 410 441 004
lathrvin. mitche 1 @ santos.com andrgw seston @santos.cotm

31 March 2006
Santos appoints new head of exploration

Santos has prometed Mr Trevor Brown ta the position of Vice President Geoscience and New
Ventures. He succeeds Mr Jacques Gouadain who is retiring from the position after five years with
Santos.

As Vice President Geoscience and New Ventures, Mr Brown will be respoensible for leading Santos’
domestic and international exploration and new ventures efforts. In 2006 Santos is planning to spend
$225 million on a high-impact, 25-well exploration program which includes a record 17 wells outside
Australia. :

Mr Brown is also responsible for building Santas’ growth options by identifying and developing new
venture opportunities and establishing a reputation for Santos as partner of choice in the Company's
areas of operation.

Mr Brown, who was most recently Santos’ Manager Growth Projects, joined the Company in 2001
from US independent oil company Unocal.

He has over 20 years experience in the oil and gas industry in Australia and overseas, including 11
years in Indonesia managing both onshore and offshore exploration programs. During part of this
time, Mr Brown was a principal member of Unocal's successful deepwater exploration team in East
Kalimantan which discovered several hundred million barrels of oil equivalent. He has also consulted
to projects throughout South East Asia, the USA, Brazil and Australia.

Mr Brown is a geologist by training and holds a BSc (Hons.) from the University of Melbourne.
“Exploration leadership is a critical role for an exploration and production Company and so we are
delighted to retain someone of Mr Brown's considerable international experience and successful track
record for this position,” said Mr John Ellice-Flint, Santos Managing Director.

“The appointment comes at a time of unprecedented exploration and development activity at Santos —
across a range of operational areas not seen previously in the Company's history."

A photograph is available of Mr Brown.

Santos stock symbols: STO (Australian Stock Exchange), STOSY (NASDAQ ADR), Ref #82-
34 (Securities Exchange Commission)

Santos Limited ABN 80 007 550 923
GPO Dox 24568, Adslalde SA 5001
Telephone: 161 88218 5111 Facsimile: | 61 8 8218 5131

www . sanlosg.com
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TO:SECURITIES EXCHANGE COMMISSION
APPENDIX 3B

New issue announcement,
application for quotation of additional securities and agreement

Information or documents not available now must be given to ASX as soon as available. Information and
documents given to ASX become ASX's property and may be made public.

Name of entity

[ SANTOS LTD , |
ABN
[80 007 550 923 |

We (the entity) give ASX the following information.

Part 1 — All issues

1 Class of securities issued or to be issued , Fully paid ordinary shares.

2 Number of securities issued or to be issued (i 1,393,593
known) or maximum number which may be
issucd.

3 Principal terms of the securities (eg, if options, Consistent with all other ordinary shares on
exercise price and expiry date; if partly paid issue.

securities, the amount outstanding and due
dates for payment; if convertible securities, the
conversion price and dates for conversion)

4 Do the securities rank equally in all respects Yes.
from the date of allotment with an existing class
of quoted securities?

If the additional securities do not rank equally,

please state:

. the date from which they do

. the extent to which they participate for the
next dividend, (in the case of a trust,
distribution) or interest payment

. the extent to which they do nof rank
equally, other than in relation to the next
dividend, distribution or interest payment

5 Issue price or consideration $11.165814 per share.

8 Purpose of the issue Shares issued under the Dividend
(If issucd as consideration for the acquisition of Reinvestment Plan.
assets, clearly identify those assets)

MaAmininrtion AssistnBASV00MARRsucanenestAppenliz 3811 Mare 2006400\



Neow issuc announcement,
application for quoration of additional sccuritics and agrecment

10

Dates of entering securities into uncertificated
holdings or despatch of certificates '

Number and class of all securities quoted on
ASX (including the securities in clause 2 if
applicable) '

Number and class of all securities nct quoted on
ASX (including the securities in clause 2 if
applicable)

Dividend policy (in the case of a trust,
distribution policy) on the increased capital
(interests)

31 March 2008

595,536,195

6,000,000

Fully paid ordinary
shares.

Franked Unsecured
Equity Listed Securities
(FUELS).

Number

Class

49,800

114,369

46,500

41,500

631,450 °

2,248,428

5,900

Fully paid ordinary
shares issued pursuant
to the Santes Employee
Share Purchase Plan:

(i) held by eligible
employees; and

(i) held by Sesap Pty
Ltd as trustee for
the benefit of
eligible executives.

Executive share plan ‘0’
shares of 25 cents each
paid to 1 cent.

Executive share plan ‘2
shares of 25 cents each
paid to 1 cent,

Share Acquisition
Rights issucd pursuant
to the Santos Employee
Share Purchase Plan.

Executive options
issued pursuant to the
Santos Executive Share
Option Plan.

Fully paid ordinary
shares issued pursuant
to the vesting of SARs

Rank equally with existing fully paid ordinary

shares,

Part 2 — Bonus issue or pro rataissue NOT APPLICABLE

11

12

13

MeaAcliainisteation At A 2000 A nnounecncus A ppendia 31 31 Maeh 2000.d0e\d

Is security holder approval required?

Is the issue renounceable or non-renounceable?

Ratio in which the securities will be offered




NcEw issuc announcement,
application for quotation of additional securitics and agrecment

14 Class of securities to which the offer relates

15 Record date to determine entitiements

18  Will holdings on ditierent registers (or
subregisters) be aggregated for calculating
entitlements?

17  Policy for deciding entitlements in relation to
fractions

18  Names of countries in which the entity has
security holders who will not be sent new issue
documents

19  Closing date for receipt of acceptances or
renunciations

20 Names of any underwriters

21 Amount of any underwriting fec or commission

22 Names of any brokers to the issue

23 Fee or commission payablé to the broksr to the
issue

24  Amount of any handling fee payable to brokers
who lodge acceptances or renunciations on
behalf of security holders

25 Ifthe issue is contingent on security holders’
approval, the date of the meeting

26 Date entittement and acceptance form and
prospectus or Product Disclosure Staternent will
be scnt to persans entitled

27  If the entity has issued options, and the terms
cntitle option holders to participate on cxercise,
the date on which notices will be sent to option
holders

28  Date rights trading will begin (if applicable)

Makninistrution: AawisiuNA 2000 Anouncamenis A ppendix 308 31 Mureh 2000406\



Ncw issuc announcemeaent,
application for quortation of additional securitics and agrecment

29  Date rights trading will end (if applicable)

30 How do security helders sell their entitlements in
full through a broker?

31 How do security holders sell part of their
entitlements through a broker and accept for the
balance?

32  How do security holders dispose of their
entitlernents (except by sale through a broker)?

33 Despatch date

Part 3 — Quotation of securities

You need only complete this section if you are applying for quotation of sectirities

34 Type of securities
(tick one)

{a) Sccuritics described in Part 1
(b) : All other securities

Example: restricted securities at the end of the escrowed period, partly paid securities that become fully paid,
employaes incenlive share securilies whan raslriclion ends, securilies issusd on expiry or convarsion of converlible
securitics. :

Entities that have ticked box 34(a)

Additional securities forming a new class of securities

Tick to indicate you are providing the information or documents

35 If the securities are equity securities, the names of the 20 largest holders of the additional
securities, and the number and percentage of additional securities held by those holders

36 If the securities are equity securities, a distribution schedule of the additional securities
setting out the number of holders in the categories
1 - 1,000
1,001 - 5,000
5,001 — 10,000
10,001 - 100,000
100,001 - and over

37 A copy of any trust deed for the additional securities

MaAministrution AssistwtiNARRAZ00\ABowiccint\Appendix 313 3 Mureh 2000.b0evt



Ncw issuc announccment,
application for quotation of additional sccuritics and agreement

Entities that have ticked box 34(b)

38 Number of securities for which quotation is
sought

39 Class of securities for which quotation is sought

40 Do the securities rank equally in all respects
from the date of allotment with an existing class
of quoted sccuritics?

If the additional securities do not rank equally,

please state:

. the date from which they do

. the extent to which they participate for the
next dividend, (in the case of a trust,
distribution) or interest payment

. the extent to which they do not rank
equally, other than in relation to the next
dividend, distribution or interest payment

41 Reason for request for quotation now

Example: In the case of restricted securities, end ot
restriction pariod

(if issucd upon convcrsion‘ of ancther sccurity,
clearly identify that other security)

Number : Class

42  Number and class of all securities quoted on
ASX (including the securities in clause 38)

Number Class

43  Number and class of all securities not quoted ¢n
ASX

MoAAdiinistration AssistsiBAS2000ANnoueeniiusAppendix 31831 Maeh 2000.4400\3



Ncw issuc announccment,
application for quotation of additional sccuritics and agrecment

Quotation Agreement

1. Quotation of our additional securities is in ASX’s absolute discretion. ASX may quote the
securities on any conditions it decides.

2. We warrant the following to ASX.

The issue of the securities to be quoted complies with the law and is not for an
illegal purpose.

There is no reason why those securities should not be granted quotation.

An offer of the securities for sale within 12 months after their issue will not require
disclosure under section 707(3) or section 1012C(6) of the Corporations Act.

Section 724 or section 1016E of the Corporations Act does not apply to any
applications received by us in relation to any securities to be quoted and that no-one
has any right to return any securities to be quoted under section 737, 738 or 1016F
of the Corparations Act at the time that we request that the securities be quoted.

We warrant that if confirmation is required under section 1017F of the Corporations
Act in relation to the securities to be quoted, it has been provided at the time that we
request that the securities be quoted.

If we are a trust, we warrant that no person has the right to return the securities to
be quoted under section 1019B of the Corporations Act at the time that we request
that the securities be quoted.

3. We will indemnify ASX to the fullest extent permitted by law in respect of any claim, action
or expense arising from or connected with any breach of the warranties in this agreement.

4. We give ASX the informaticn and documents required by this form. If any information or
document not available now, will give it to ASX before quotation of the securities begins.
We acknowledgse that ASX is relying on the information and documsents. We warrant that
they are (will be) true and complete.

Sign here:

Print name:

Date: 31 March 2006

Company Secretary

WESLEY JON GLANVILLE

MedAdrainistrtion: AssistuMAs OO0V nRoweenwstAppendix 313 31 Muweh 2000400



- TO: SECURITIES EXCHANGE COMMISSION

ASKIMedi Relesse.

Media enquiries Investor enquirics
Kalbryn Milehell : Dean Bowrman

+61 88418 5260/+61 (O) 407 979 982 +81 88218 5150/+61 ( ) 409 869 289

31 March 2006

FUELS Dividend Rate

Santos Limited today announced that the dividend rate for its Franked Unsecured Equity
Listed Securities (FUELS) will be 5.0412% per annum for the dividend period from and
including 31 March 2006 to 29 September 2006. (The next dividend period will be from 30
September 2006 to 30 March-2007 inclusive).

After incorporating the value of expected franking credits, the grossed-up dividend rate
equates to 7.2017% per annum for the dividend period.

In accordance with the FUELS terms of issue, the non-cumulative floating rate dividend on
the FUELS, incorporating, on a grossed-up basis, the value of franking credits, has been set
at a 1.55% gross margin above the 180 day bank bill swap rate for the applicable dividend
period.

This bank bill swap rate on the first day of the dividend period (31 March 2006) was 5.6517%.

Santos stock symbols: STO (Australian Stock Exchange), STOSY (NASDAQ ADR),
Ref #82-34 (Securities Exchange Commission)

Santoe Limited ABN 80 007 550 823
GPQ Dox 2455, Adelalde SA 5001
Telephone 161 88218 5111 Facsimile: 16188218 5131

www . Sanlos.com
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