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Appendix 3B

New issue announcement

Rule 2.7, 3.10.3,3.10.4, 3.10.5

Appendix 3B

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

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

Introduced 1/7/96. Origin: Appendix 5. Amended 1/7/98, 1/9/99, 1/7/2€00, 30/9/2001, 11/3/2002, 1/1/2003.

Name of entity

Pryme Oil & Gas Limited

ABN
75117 387 354

We (the entity) give ASX the following information.

Part 1 - All issues

You must complete the relevant sections (attach sheets if there is not enough space).

1 *Class of *securities issued or to be
issued

2 Number of Tsecurities issued or to
be issued (if known) or maximum
number which may be issued

. Ordinary shares
2. 75 ¢ Options
3. 20 c¢ Options
4. 20c¢ Options

1. 9,122,894 Ordinary shares
2. 4,561,447 75 ¢ Options
3. 3,500,000 20 c Options
4. 1,500,000 20 ¢ Options

+ See chapter 19 for defined terms.
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Appendix 3B
New issue announcement

B 3 Principal terms of the *securities 1. Ordinary fully paid shares

- (eg, if options, exercise price and 2. Exercisable at 75¢ per share, expiry 30
expiry date; if partly paid June 2008.
“securities, the amount outstanding 3. Exercisable at 20c per share, expiry 30
and due dates for payment;, if June 2008
+ : ) .
convertible securlties, the 4. Exercisable at 20c per share, expiry 30

conversion price and dates for
- conversion)

June 2008

+ See chapter 19 for defined terms.
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Appendix 3B
New issue announcement

7

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

e 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

Issue price or consideration

Purpose of the issue

(If issued as consideration for the
acquisition of assets, clearly identify
those assets)

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

1. Yes

2. Shares issued on exercise of option rank
equally in all respects from the date of
allottment

3. Shares issued on exercise of option rank
equally in all respects from the date of
allottment

4. Shares issued on exercise of option rank
equally in all respects from the date of
allottment

75c per share

L

2. Nil
3. Nil
4. Nil

In rzlation to the issue of Shares and 75 ¢
Options, the purpose of the issue is to fund
furtter 3-D Sesismic costs in South Louisiana
project, funding of Wave Exploration joint
venture projects and expenses of the offer.

The purpose of the issue of the 20 ¢ Options is
to orovide consideration to First Capital
Corporate Limited, Craig Sceroler, James
Stewart, Wave Exploration Group LLC, Don
Ellison, and Belle Qil Inc for the services that
they have or will in the future perform for the
Company (as set out in the Company’s Notice
of General Meeting dated 19 June 2006.

28 June 2006

Nurr ber | *Class

+ See chapter 19 for defined terms.

1/1/2003
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Appendix 3B
New issue announcement

8 Number and “class of all | 63,860,257 Ordinary shares
*securities quoted on ASX
(including the securities in clause 4,561,447 $0.75 Options
2 if applicable) expiring on 30 June
2008
3,500,000
$0.20 Options
expiring on 30 June
2008
1,500,000
$0.20 Options
expiring on 30 June
2008

+ See chapter 19 for defined terms.
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Appendix 3B

New issue announcement

10

Part 2 - Bonus issue or pro rata issue

1

15

16

17

18

Number and “class of all
*securities not 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)

Number *Class
10,000 Partly Paid Shares
None

Is  security holder approval
required?

Is the issue renounceable or non-
renounceable?

Ratio in which the *securities will
be offered

*Class of *securities to which the
offer relates

*Record date to  determine
entitlements

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

Policy for deciding entitlements in
relation to fractions

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

Note: Security holders must be told how their
entitlements are to be dealt with.

Cross reference: rule 7.7,

Closing date for receipt of
acceptances or renunciations

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

+ See chapter 19 for defined terms.
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Appendix 3B
New issue announcement

20

21

22

23

24

25

26

27

28

29

30

31

Names of any underwriters

Amount of any underwriting fee or
commission

Names of any brokers to the issue

Fee or commission payable to the
broker to the issue

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

If the issue is contingent on
*security holders® approval, the
date of the meeting

Date entitlement and acceptance
form and prospectus or Product
Disclosure Statement will be sent to
persons entitled

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

Date rights trading will begin (if
applicable)

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?

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

+ See chapter 19 for defined terms.
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Appendix 3B
New issue announcement

32 How do *security holders dispose | N/A.
of their entitlements (except by sale
through a broker)?

33 *Despatch date N/A.

Part 3 - Quotation of securities

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

34 Type of securities
(tick one)

(a) |E Securitics described in Part 1

(b) D All other securities

Example: restricted securities at the end of the escrowed period, partly paid securities that become fully paid, employee
incentive share securities when restriction ends, securities issued on expiry or conversion of convertible securities

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 D 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 D A copy of any trust deed for the add:tional *securities

+ See chapter 19 for defined terms.
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Appendix 3B
New issue announcement

Entities that have ticked box 34(b)

38

39

40

41

42

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
*securities?

If the additional securities do not

rank equally, please state:

¢ the date from which they do

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

o 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 case of restricted securities, end of
restriction period

(if issued wupon conversion of
another security, clearly identify that
other security)

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

Number

*Class

+ See chapter 19 for defined terms.
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Appendix 3B
New issue announcement

Quotation agreement

1

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

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 fo1 sale within 12 months after their issue will
not require disclosure under section 707(3) or section 1012C(6) of the
Corporations Act.

Note: An entity may need to obtain appropriate ‘varranties from subscribers for the securities in order to be able to give
this warranty

. 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
sections 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 *szcurities be quoted.

+ See chapter 19 for defined terms.
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Appendix 3B
New issue announcement

3 We will indemnify ASX to the fullest exteat 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 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 acknowledge that ASX is relying on the information and
documents. We warrgatyhat they are (will be) true and complete.

Signhere: gL LA Date: 28 June 2006

Print name: Justin Pettett

il
il
1l
i
it

+ See chapter 19 for defined terms.
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For a non renounceable rights issue of 1 Share for every 6 Shares held by
Shareholders (together with 1 free attaching option for every 2 Shares
subscribed for) as at 5.00pm EST on 9 August 2006 at an issue price of 75 cents
per Share to raise up to approximately $6,342,170 (Offer).

and

For the offer of 3,500,000 FCC Options to First Capital Corporate Ltd (FCC Offer)
as approved by Shareholders in the General Meeting held on 20 July 2006

Manager to the Offer:
First Capital Corporate Ltd
(ABN 37 112 297 953)

IMPORTANT NOTICE

This Prospectus is a short form prospectus issuec in accordance with Section 712 of the
Corporations Act 2001. This Prospectus does not of itself contain all the information that is
generally required to be set out in a docurrent of this type but refers to another
document, the information of which is deemed to be incorporated in this Prospectus.
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IMPORTANT NOTICE

This Prospectus is dated 28 July 2006.

A copy of this Prospectus was lodged‘ with the ASIC on 28 July 2006. The ASIC takes no
responsibility for the contents of this Prospectus.

No Securities will be issued on the basis of this Frospectus later than thirteen (13) months
after the date of this Prospectus. Application v/ill be made to ASX within seven (7) days
after the date of this Prospectus for admission cf the Shares offered by this Prospectus to
Official Quotation.

This Prospectus will be issued in paper form and as an electronic Prospectus. The offer of
Securities pursuant to this Prospectus is available to persons receiving an electronic
version of this Prospectus in Australia. The Corporations Act prohibits any person from
passing onto another person the Application Form unless it is attached to or
accompanied by the complete and unaltered version of this Prospectus. During the
offer period a person may obtain a hard copy of this Prospectus by contacting the
Company.

Applicants should read this document in its entirety and, if in any doubt, consult with their
professional advisers before deciding whether to apply for Securities. There are risks
associated with an investment in the Company and the Securities offered under this
Prospectus must be regarded as a speculative investment. The Securities offered under
this Prospectus carry no guarantee with respect to return on capital investment or the
future value of the Securities.

The distribution of this Prospectus in jurisdictions outside Australia may be restricted by law
and persons who come into possession of this Prospectus should seek advice and
observe any such restrictions. Any failure to comply with such restrictions may constitute
a violation of applicable securities laws.

This Prospectus does not constitute an offer of Securities in any place in which, or to any
person to whom, it would not be lawful to make the Offer.

This Prospectus is a short form prospectus issued in accordance with Section 712 of the
Corporations Act. This means that this Prospectus does not of itself contain all the
information that is generally required to be set out in a document of this type. Rather,
the Prospectus incorporates by reference information contained in documents that have
been lodged with the ASIC.

This Prospectus refers to the prospectus issued by the Company dated 3 March 2006 (IPO
Prospectus).

In referring to the IPO Prospectus, the Company:

(a) identifies the IPO Prospectus as being relevant to the offers of Securities pursuant
1o this Prospectus and containing information that will provide investors and their
professional advisers information to assist them in making an informed
assessment of:

(i) the rights and liabilities attaching to the Securities;

(ii) the capacity of the Company 1o issue the Securities; and




(b)

(iii) the assets and liabilities, financial position and performance, profits and
losses and prospects of the Cornpany;

refers investors and their advisers to Section 5 of this Prospectus which
summarises the information in the IPO Prospectus deemed to be incorporated in
this Prospectus;

informs investors and their advisers that they are able to obtain, free of charge, a
copy of the IPO Prospectus by contacting the Company at its registered office
during normal business hours between the date of this Prospectus and the
Closing Date; and

advises that the information in the IPO Prospectus will be primarily of interest to
investors and their professional advisers and analysts.
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2. CHAIRMAN'S LETTER

28t July 2006

Dear Shareholder

The Board is pleased to offer Shareholders the opportunity to participate in a pro-rata 1 for 6
non-renounceable rights issue of Shares (together with one free attaching Option for every 2
Shares subscribed for).

All Shareholders registered as at 5.00 p.m. EST or 9 August 2006 are entitled to participate in the
rights issue, on the basis of 1 Share for every 6 Shares held (together with one free attaching
Option for every 2 Shares subscribed for).

The Closing Date for acceptances is 500 p.rn. EST on 25 August 2008 (unless the Offer is
extended).

The Company will apply to ASX for Official Quotation of the Shares and the Options.

The Company also makes an offer to FCC of 3,500,000 FCC Options as approved by
Shareholders in the General Meeting of Shareholders held on 20 July 2006.

The Board takes this opportunity to thank Shareholders for their support since listing and looks
forward to your continued support in the future.

Yours faithfully

Mr John Dickinson
Chairman




3. TIMETABLE AND IMPORTANT DATES FOR THE OFFER

EVENT DATE
Prospectus lodged with ASIC and ASX 28 July 2006
Appendix 3B lodged with ASX 28 July 2006

Notice to be sent to Sharehoiders with deteils of the
timetable, Appendix 3B and a statement that the
Prospectus has been lodged with the ASX, and is
available on the ASX website

1 August 2006

"Ex” date

2 August 2006

Record date for determining entitlements to Ojpptions

9 August 2006

Despatch Prospectus

11 August 2006

Closing Date

25 August 2006

Securities quoted on a deferred settlement basis

28 August 2006

Company notifies ASX of under supscriptions

30 August 2006

Deferred settlement trading ends and despatch date

4 September 2006

*The Directors may extend the Closing Date by giving at least 6 Business Days notice to
ASX prior to the Closing Date. Assuch, the date the Shares and Options are expected to

commence trading on ASX may vary with any change in the Closing Date.

The Directors reserve the right to place, in their discretion, any Shortfall Securities within 3
months after the Closing Date, and the offer under this Prospectus for the Shortfall
Securities remains open until this date (uniess the Directors resolve to close the offer

earlier).
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4.4

INVESTMENT OVERVIEW

Important Notice

This section is not intended to provide full information for investors intending to
apply for the Securities offered pursuant to this Prospectus. This Prospectus

should be read and considered in its entirety.

Summary of the Offer and FCC Offer

Offer price: $0.75
Number of Shares offered under Offer: 9,122,894
Number of Options offered under the Offer: 4,561,447
Number of FCC Options offered under the FCC Offer: 3,500,000
Funds raised before expenses of Offer: $6,842,170

Purpose of the Offer

To raise additional working capital to “und the shooting and subsequent data
processing of up to 90 square miles (57,600 acres) of 3-D seismic data in the
Company's 3-D seismic Project in South Central Louisiana. In addition capital
raised will be used to fund the leasing, acquisition and ancillary 2-D and 3-D
seismic in the Wave Exploration Joint Veiznture Projects. Further details about the
progress of each of these Projects ere contained within section 7.2 of this
Prospectus.

Use of Proceeds

ftis intended to apply the funds raised from the Offer as follows™:

Description Minimum if Offer is fully

Subscription subscribed

. $

Further 3-D Seismic costs in south central $1,110,715 $3,467,815
Louisiana project

Funding of Wave Exploration JV project; $285.000 $2,985,000

Expenses of Offer $104,285 $389.355

Total $1,500,000 $6.842,170

* Assumes that the Offer is fully subscribed.

In the event that the number of Shares subscribed for under the Offer is less than
full subscription (of 9,122,894 Shares), the Company will scale back from its
intended use of the proceeds of the Offer (less expenses) in the following order:

(a) Funding of the Wave Exploration JV projects by up to $2,700,000; and

(b) Funding further 3-D Seismic cos:s in south central Louisiana project by up

te $2,357,100.

No funds will be raised pursuant to the FCC Offer.
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Capital Structure

The capital structure of the Company following completion of the Offer and FCC
Offer is summarised below:

Shares Number
Shares on issue at the date of Prospecttis 54,737,363
Shares now offered under the Offer 9,122,894
Total Shares on issue at completion of the Offer and 63,860,257
FCC Offer?

Options Number
Existing options on issue at the date of Prospectus 1,500,000
Options now offered under the Offer 4,561,447
FCC Options offered under FCC Offer 3,500,000
Total options on issue at completion of the Offer 9,561,447
&FCC Offers

Notes:

' The Company has 10,000 partly paid shares on issue. The Board has, in accordance with the
Constitution of the Company, resolved to forfeit those partly paid shares and will determine at a
later date whether to sell those shares or otherwite deal with them. Accordingly, the Offer does not
extend to the partly paid shares.

2Assumes that the Offer is fully subscribed. Also, ais noted in note 1 above, the Company has 10,000
partly paid shares on issue.

3An additional 21,286,753 Options are proposed to be offered to shareholders pursuant to an
Entitlement Issue to be undertaken by a prospectus to be lodged shortly after the closure of the
Offer under this Prospectus. Refer to Section 7.1 for further details.
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5.4

DETAILS OF THE OFFERS

The Company is making 2 separate oifers pursuant to this Prospectus, namely
the Offer to Shareholders by way of a non-renounceable rights issue (Offer) and
the FCC Offer.

The Offer

The Company is making a pro-rata non-renounceable rights issue to
Shareholders who are registered as at 5.00 p.m. EST on 9 August 2006 (Record
Date), of up to 9,122,894 Shares at an issue price of seventy-five cents (75 cents)
each (together with one free attachinc Option for every 2 Shares subscribed for)
to raise up to approximately $6,842,170 (before costs of the Offer).

The Shares will be offered on the basis of 1 Share for every 6 Shares held on the
Reccrd Date (with one free attaching Option for every 2 Shares subscribed for).

The maximum number of Securities wtich could therefore be issued under the
Offer is 9,122,894 Shares and 4,561,447 Options.

In the calculation of any entitlement, fractions will be rounded up to the nearest
whole number.

This Offer is made on a non-renounceable basis such that Shareholders who are
registered as at the Record Date mey not sell or transfer all or part of their
Entitlement.

The Shares offered under this Prospecty s will rank equally with the existing Shares
on issue. Please refer to Section 9.1 of this Prospectus for a summary of the rights
attaching to the Shares offered pursuant to this Prospectus.

The Options offered under the Offer will be on the terms and conditions set out in
Section 9.2 of this Prospectus.

Entitlement

The number of Shares and Options to which each Shareholder is entitled is
shown on the enclosed Entitlement anc! Acceptance Form.

Shareholders may accept their entitlament in full or in part by returning a
completed Entittement and Acceptance Form to the Company by no later than
5.00 p.m. EST on the Closing Date.

Manager to the Offer

By letter agreement dated 28 July 206 the Company engaged First Capital
Corporate Limited te act as financial and corporate advisor in relation to the
Offer on a best endeavours basis. First Capital Corporate Limited is a related
party of the Company and will be entitled to receive a fee of 5% of the total
amount raised under this Prospectus. Assuming the Offer is fully subscribed, First
Capital Corporate Limited will receive a total fee of approximately $342,108.

Minimum Subscription -Offer
The minimum subscription of the Offer is $1,500,000. No Shares or Options will be

allotted or issued by this Prospectus in respect of the Offer until the minimum
subscription is reached. If the minimum subscription is not received within 4

10




5.5

5.6

5.7

5.8

5.9

months after the date of this Prospectis all application monies will be refunded
in accordance with the Corporations Act.

Oversubscriptions
Oversubscriptions will not be accepted.
Acceptance

This Offer may be accepted in whole or in part. Acceptance and payment in
full of 75 cents per Share must be receised before the Closing Date. Instructions
for completion and lodgement of acceptances are set out on the back of the
enclosed Entitlement and Acceptance Form.

Action Required

If you wish to take up all of your Entitlernent, compiete the enclosed Entitlement
and Acceptance Form in accordance with the instructions set out in the form
and lodge the form together with your cheque for the amount shown on the
form so that it reaches the Company:

By Post: Pryme Oil and Gas Limited, GP1D Box 111, Brisbane, Queensland 4001,
or

By Hand: Level 7, 320 Adelaide Street, Brisbane, Queensland 4000.

by no later than the Closing Date.

Cheques and drafts should be drawn on and payable at any Australian bank
and be made payable to "Pryme Oil and Gas Limited - Rights Issue” and
crossed "Not Negotiable”,

If you wish to take up part of your Entitlement, complete the enclosed
Entittement and Acceptance Form in respect of the Shares you wish to take up
in accordance with the instructions set out in the form and lodge the form
together with your cheque for the relevant amount (being the number of Shares
you wish to take up, multiplied by 75 cents per Share) so that it reaches the
Company by no later than the Closing Date.

If you do not wish to take up any of your Entitlement, you do not need to take
any action and your Entitlement to the Shares (together with the relevant
number of free attaching Options} will lapse.

Closing Date

The Closing Date for the Offer is 5.00 gm EST on 25 August 2006. The Directors
may extend the Closing Date by giving at least 6 Business Days notice to ASX
prior to the Closing Date. As such, the date the Shares and Options are
expected to commence trading on ASX may vary with any change in the
Closing Date.

Offer Period

The Prospectus will be despatched to Shareholders on 11 August 2006.

11




5.10

5.1

5.12

5.13

5.14

Shortfall

The Directors reserve the right to place, at their discretion, any Shortfall Securities
within 3 months after the Closing Dat2 on the same terms and conditions as
those Securities issued to Shareholdess under the Offer and as allowed by
Exception 3 in ASX Listing Rule 7.2, and the Offer under this Prospectus for the
Shortfall Securities remains open until that date (unless the Directors resolve to
close earlier).

The Directors reserve the right to issue Shortfall Securities pursuant to any Shortfall
Application Forms at their absolute discretion. Related parties (as defined in the
ASX Listing Rules) cannot participate in a placement of the Shortfall Securities.

The FCC Offer

By this Prospectus, and in accordance with the shareholder approval obtained
at the General Meeting, the Company makes an offer to First Capital Corporate
Ltd of 3,500,000 FCC Options for nil cash consideration. As disclosed in the
Notice of Meeting the FCC Options are being provided to First Capital
Corporate Ltd in consideration for the provision by First Capital Corporate Ltd of
marketing, promotional, strategic advizce and introduction to investor netwaork
services to the Company. Only First Capital Corporate Ltd may accept the FCC
Offer. Accordingly, do not cocmplete the FCC Offer Application Form unless
requested by the Directors.

How to Apply for FCC Options under the FCC Offer

Applications for the FCC Options must be made using the FCC Offer Application
Form attached to or accompanying this Prospectus and be delivered to the
Company within 5 days of the date of this Prospectus.

Underwriting
Neither the Offer nor the FCC Offer are underwritten.
Allotment

It is anticipated that allotment of Securities offered under the Offer by this
Prospectus will take place in accordance with the timetable set out in Section 3
of this Prospectus.

Prior to allotment of the Securities under the Offer, all application monies will be
held in trust for applicants. The Company will retain any interest earned on the
application monies.

The Company intends to issue and allo: the FCC Options immediately following
receipt of the FCC Offer Application Form.

ASX Quotation

Application to ASX for admission of the Shares, Options and FCC Options to
Official Quotation will be made by the Company within seven (7) days of the
date of this Prospectus. If the Shares and Options under the Offer are not
admitted to Official Quotation on ASX within three (3) months after the date of
this Prospectus, or such longer period as is permitted by the Corporations Act,
none of the Shares and Options offered under the Offer will be granted. If the
FCC Options are not admitted to Official Quotation on ASX within three (3)
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5.16

5.17

5.18

5.19

months after the date of this Prospectus or such longer period as permitted by
the Corporations Act none of the FCC Options offered under the FCC Option
Offer will be granted. In either of those circumstances, all applications will be
dealt with in accordance with Section 724 of the Corporations Act.

Overseas Shareholders

Only Shareholders who are registered as at 5.00 p.m. EST on the Record Date
with registered addresses in Australia and New Zealand wil be able to
participate in the Offer. To make the Offer in any other jurisdiction may
constitute a violation of application securities laws. The Directors believe that it is
unreasonable to make the Offer to Forzign Shareholders, having had regard to
the number of Shareholders in the relevant jurisdictions, the number and value of
Shares those Shareholders would be offered and the cost of complying with the
securities legislation of those jurisdictions.

Accordingly, the Offer is not being made, and no Shares or Options will be issued
to, any Shareholders whose registered siddress is in a country other than Australia
or New [ealand. This Prospectus is being sent to Foreign Shareholders for
information purposes only. No Entitlement and Acceptance Form will be sent to
Foreign Shareholders.

CHESS

The Company participates in the Clearing House Electronic Subregister System
(CHESS). CHESS is operated by ASX Settlement and Transfer Corporation Pty Ltd
(ASTC), a wholly owned subsidiary of ASX, in accordance with the Listing Rules
and the ASTC Settlement Rules,

Under CHESS, the Company will not issue certificates to investors. Instead,
subscribers will receive a statement of their holdings in the Company. If an
investor is broker sponsored, ASTC will send a CHESS statement to the investor.

Risk Factors

Prospective investors in the Company should be aware that subscribing for
Shares through this Prospectus invalves i number of risks. These risks are set out in
Section 10 this Prospectus and investors are urged to consider those risks carefully
(and if necessary, consult their professional adviser) before deciding whether to
invest in the Company.

The risk factors set out in Section 10, and other general risks applicable to all
investments in listed securities not specifically referred to, may in the future affect
the value of the Shares. Accordingly, an investment in the Company should be
considered speculative.

Financial Forecasts

The Directors have considered the maiters set out in ASIC Policy Statement 170
and believe that they do not have a reasonable basis to forecast future
garnings on the basis that the operations of the Company are inherently
uncertain. Accordingly, any forecast or projected information would contain
such a broad range of potential outcomes and possibilities that it is not possible
to prepare a reliable best estimate forecast or projection.
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Enquiries

If you have any questions concerning your entitlement, please contact the
Company on + 61 7 3371 1103 or facsimile 61 7 3371 1105, or contact your
professional adviser.

Privacy Statement

The Company collects information about each Applicant from an Application
Form for the purposes of processing the Application Form and, if the Applicant is
successful, to administer the Applicant’s security holding in the Company.

By submitting an Application Form, each Applicant agrees that the Company
may use the information in the Applicetion Form for the purposes set out in this
privacy disclosure statement and may disclose it for those purposes to the
Company’s share registry, the Company's related bodies corporate, agents,
contractors and third party service providers, (including mailing houses), ASX, the
ASIC and other regulatory authorities.

If an Applicant becames a security holder of the Company, the Corporations
Act requires the Company to include: information about the security holder
(name, address and details of the securities held) in its public register. This
information must remain in the register even if that person ceases to be a
security holder of the Company. Information contained in the Company's
registers is also used to facilitate distribution payments and corporate
communications (including the Compeny's financial results, annual reports and
other information that the Company may wish to communicate to its security
holders) and compliance by the Company with legal and regulatory
requirements.

If you do not provide the information required on the Application Form, the
Company may not be able to accept or process your application.
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6.1

INFORMATION DEEMED TO BE INCORPORATED
Short Form Prospectus

This Prospectus is a short form prospectus issued in accordance with Section 712
of the Corporations Act. This means that this Prospectus does not of itself
contain all the information that is generally required to be set out in a document
of this type, however it incorporates by reference information contained in a
document that has been lodged with the ASIC.

The Company informs investors and ther professional advisers that they are able
to obtain, free of charge, a copy of the IPO Prospectus by contacting the
Company at its registered office during normal business hours until the Closing
Date. The IPO Prospectus will also be available by searching the ASIC's records
in relation to the Company.

Set out below is a summary of the information contained in the IPO Prospectus
that is deemed to be incorporated in this Prospectus to assist investors and their
professional advisers to determine whether, for the purposes of making an
informed investment decision in relation to the issue of the Shares pursuant to this
Prospectus, they should obtain a copy cf the IPO Prospectus.

The Sections referred to below are a reference to sections in the PO Prospectus
of the Company.

IPO Prospectus
Chairman’s Letter (Page 6)

This secticn of the IPO Prospectus conta ns information regarding the Company's
broad strategy, discussions of the Cornpany's focus on growth and diversity,

- discussions on the increased global energy consumption and resulting high oil

and gas prices and the desire by the Company to acquire further projects in the
oil and gas industry.

Section 1 - Corporate Summary (Page 8)

This section of the IPO Prospectus contéins a summary of the Company's history
and the conditional acquisitions of oil fields by the Company following the date
of the IPO Prospectus.

Section 2.1 - Company Strategy (Page €)

This section of the IPO Prospectus contains a summary of the proposed strategy
of the Company to further test and develop several hydrocarbon prospects in
LaSalle Parish Louisiana, the Louisiana Prairie and potentially the United States
Gulf Coast region, the Midwest and the Rocky Mountains.

Section 2.2 - LaSalle Parish Project Overview (Page 10)

This section of the IPO Prospectus contains a summary of the LaSalle Parish
project.

Section 2.3 - Exploration and Development (Page 13)

This section of the IPO Prospectus contains a summary of the exploration and
development in the testing of the Louisiana Prairie Venture (LPV) for oil and gas
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with three-dimensional seismic technology, the use of the modern three-
dimensional seismic methodology and the timeline of events and strategy on
the LPV.

Section 3 - The Industry (Page 17)

This section of the IPO Prospectus contains & summary of the natural gas and oil
supply and demand in the United States and other parts of the world.

Section 4 - Details of the Offer (Page 19)

This section of the IPO Prospectus contains a summary of the offer made in the
IPO Prospectus.

Section 5 - Directors and Corporate Governance (Page 23)

This section of the IPO Prospectus contains a summary of the Company's
Directors and corporate governance policy.

Section 6 - Independent Geologist’s Report (Page 26)

This section of the IPO Prospectus cortains an independent geologist's report
prepared by Certified Petroleum Geologists dated 13 February 2006 on the Ruth
Point Field, the Northwest Rogers Area, the Petro Unit el al Lease, the Shirley State
area, the Ward Lease and the LA Pacific SU85 Ray 2-6 SU 56.

Section 7 - Investigating Accountant’'s Report (Page 61)

This section of the IPO Prospectus contains an investigating accountant’s report
prepared by Moore Stephens dated 3 March 2006.

Section 8 - Financial Report

This section of the IPO Prospectus contains the Profit and Loss Statement for the
Company for the year ended 31 Decerber 2005.

Section 9 - Risk Factors (page 76)

This section of the IPO Prospectus cantains a summary of the risk factors that may
impact on the performance of the Company including:

(a) exploration and development risks;
(b) reliance on key personnel;

(c) oil and gas volatility;

(d) reserves and resource estimates;
(e) foreign exchange risks;

() title and title options;

(9 environmental risks;

(h) competition;
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(i) additional requirements for capital;

)] regulatory;

(k) general economic and political risks;

0 Jjoint venture parties, contractors and contractual disputes;
{m) insurance;

(n) potential acquisitions; and

(o) speculative investment.

Section 11 - Additional information (Page 83)

This section of the PO Prospectus contains additional information including:

(a) rights attaching to shares in the Company;

(b) status of partly paid shares;

(c) disclosure of relevant interests i the Company;

(d) remuneration of directors of the Company;

(e) fees and benefits to be rendered in connection with the formation or
promotion of the Company and the offer of shares in the IPO
Prospectus;

() consents of parties in relation tc their roles;

(@) ASX restriction on shares;

(h) expenses of the offer of shares i1 the IPO Prospectus;

() litigation;

W electronic receipt of the IPO Prospectus; and

(k) taxation consequences of acquiring and disposing of shares.
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7.1

7.2

COMPANY OVERVIEW
Overview and Reference to IPO Prospectus
The Company has been included in the Official List of ASX since 19 April 2006.

A comprehensive overview of the Company is set out in the IPO Prospectus that
was lodged with ASIC on 3 March 2306. Persons considering subscribing for
Securities under this Prospectus should refer to Section 6 of this Prospectus for a
summary of the information contained in the IPO Prospectus deemed to be
incorporated in this Prospectus.

Pryme was admitted to the Official List an 19 April 2006 with official quotation of
its Shares commencing on 21 April 2006.

Under the ASX Listing Rules, 13,434,000 Shares were subject to escrow restrictions.
The number of Shares and periods of escrow are as follows:

(a) 10,134,000 Shares for 24 months from the date of official quotation of
Shares; and
(b) 3,300,000 Shares for 12 months from their date of issue.

The balance of the issued Shares of the Company, being 41,303,363 Shares, are
quoted on ASX.

The Company has 10,000 partly paid shares on issue, which the Board has
resolved to forfeit in accordance with the Company's Constitution. The Board
will determine at a later date whether to sell those shares or otherwise deal with
them.

The Company currently has 1,500,000 options on issue. As announced on 6 July
2006 the Company intends to undertake an entittement issue of Options to
Shareholders on the basis of 1 Option for every 3 Shares held at an'issue price of
5 cents per Option. Itis intended that a prospectus for the entitlement issue will
be lodged with ASIC shortly after completion of the Rights Issue under this
Prospectus.

Update on activities of the Company since IPO Prospectus

The Company is currently involved in three major projects throughout Louisiana
in the United States. The first being & producing oil asset located in LaSalle
Parish, Louisiana called the LaSalle Parish Project. The second is a three
dimensional seismic data acquisition end processing project located in South
Central Louisiana (South Central Louisizina 3-D Seismic Project) and the third a
joint venture development agreement with Wave Exploration LLC all of which
are detailed further below.

Summary and Highlights

. Purchase of interest in the LaSalle Parish Project.
. Additional interest in the LaSalle Parish Project acquired.
. First successful delineation test drilled in the LaSalle Parish Project.
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A majority interest of 52% working interest (Approx. 39%NRI) secured in large
South Central Louisiana 3-D Seismic Project.

Joint Venture Development Agreement with Wave Exploration Group LLC
of the Woodlands, Texas USA, and Baton Rouge, Louisiana (Wave) to secure
and develop various 2-D and 3D oil and gas prospects throughout the State
of Louisiana.

Securing the Kestrel Prospect opportunity which is the first of the Wave joint
venture projects.

LaSalle Parish Project

The Company currently owns the interest set out below in the LaSalle
Parish Project. The LaSalle Parish Project is approximately 20 miles
northeast of Alexandria, Louisiana. The area is geologically known as
the “LaSalle Arch”, which is oil productive from Wilcox sands that are
Eocene Age. The Wilcox sands in this area are characterized by prolific,
long-life oil production.

The Project comprises 22 oil wells, several with "stacked” oil formations
that have been undeveloped, six formation water disposal wells and
associated facilities, all of which are located in six separate fields with
leases covering an area of apgroximately 1,125 acres as set out below:

Field Name Interest Oil wells  SWD wells Acreage
Routh Point Field 13.00% 7 1 425 acres
Northwest Rogers Area  21.50% 6 1 80 acres
Petro Hunt et al Boot

Hill Lease 20.20% 3 1 120 acres
Shirley State Area 12.40% 2 1 260 acres
Ward Lease 8.25% 2 1 160 acres
LA Pacific SUB5

Ray 2-6SU 56 8.00% 2 1 | 80 acres

Note: SWD means Salt Water Disposal

Pryme initially purchased its interest in the LaSalle Parish Project on
Wednesday the 19% of April 2006 with completion of the assignment of
all working interests’ rights, titlee and ownership to Pryme occurring on
that day. Pryme paid US$3,110,000 in cash and 3,300,000 ordinary
shares to Mr Jay Stewart and Craig J Sceroler Inc for the working interest.
The effective date of the purchiase was April 15t 2006, so that Pryme had
accrued 19 days of April oil production to be sold at the end of that
month.

Pryme increased its working interest in the producing LaSalle Parish
Project in Louisiana in July, boosting its projected cash flow. The
additional stake was purchased from Miami-based Anglo Energy
Company Inc. on the 5th of July 2006. The consideration paid was
2,667,000 fully paid shares in Pryme. The additional interest in the LaSalle
Parish Project had the effect of increasing Pryme’s current net cash
flows by approximately 50% based on May 2006 revenue and expense
statements from the fields.
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Reserve Study

A reserve study was conducted on Pryme’s interest in the LaSalle Parish
Project. The report was written by R.A, Lenser & Associates of Houston,
Texas, an established reservoi® engineering firm with large and small
corporate clients and known for producing bankable reserve analyses
(see: www.ralenser.com). The study was made via the "Deterministic”
method, the only one approved by the US. Securities & Exchange
Commission.

The study, which includes all ¢f Pryme's new aggregate interests on a
current basis, shows gross Proved and Probable reserves at LaSalle Parish
of 2,869,339 barrels and 320,717 net to Pryme. Proved reserves total
2,610,460 gross barrels and 287,971 net, while Probable reserves are
258,879 gross barrels and 32,746 net. No Possible reserves were
calculated.

This equates to a purchase price of US$15.62 per barmrel in the ground
when dividing the total amount of net reserves to Pryme by the total
purchase price paid for the interests,

The LaSalle Parish Project prodiiction is close to 15,000 barrels of oil per
month at the time of writing this Prospectus- of which Pryme's share of
this is approximately 1,400 barrels of oil per month. The Company
believes it can increase this production rate through development
driling which is continuing in th2 LaSalle Parish Project. The first step-out
well was driled on the 6% of June in the Shirley State Area called the
SU118 No.2. The second development well has been staked and
permitted and is awaiting a drilling rig in the Routh Point Field called the
WX F RA SUA; Coleman No.6 well,

SU118 No.2 well, LaSalle Parish, Louisiana

The SU118 No.2 step-out well was successfully drilled to a total depth of
4,400 feet (1,347 metres) and encountered five feet of the G-1 sand. A
core analysis indicated excellent permeability and the completion of
the well has begun with the running of well casing. Commercial ol
shows were also recovered from two other secondary objectives, the F-1
and the F-4 sands which each contained 4 feet of pay. Marginal oil
shows were also recovered from the C-2 sand and the F-2 intervals. The
F-1 and the F-4 zones will be kept as Proved, Undeveloped formations
for future recompletion up the hole.

Pryme has a 10% working interest (7.5% net revenue interest) in the SU118
well, which is operated by Belle Exploration Inc of Natchez, Mississippi.
The G-1 sand is currently producing at a rate of +/- 75 barrels of oil a day
to the south and has cumulative production that exceeds 56,000 barrels
since December 2003. Pryme viill continue to drill for the balance of this
year.

South Central Louisiana 3-D Seismic Project
Under the Development Agrecement with Big Pine Petroleum, Inc., of

Downsville, Louisiana and Jennings Resource LLC, of Mandevile,
Louisiana Pryme will fund and own an 80.8% interest in the 3-D seismic
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shoot in the south central Louis ana trend area. This will give Pryme the
right to a 52% working interest to explore and drill prospects in the
onshore trend area in south central Louisiana that is highly prospective
for oil and gas at several intervals between 2,000ft and 15,000ft. This
seismic project covers territory up to 90 square miles (57,600 acres) within
an area of mutual interest of so me 200 square miles (128,000 acres.) Our
cbjective is to test and develop zones that may be indicated as
prospective via the forthcoming 3-D seismic program which may
include the "WEA" (wavelet enargy absorption) attribute.

The group that is driving this initiative is composed of Louisiana
geologists, geophysicists and ¢ petroleum engineer, all of who hold a
stake in the Company and have successful track records in exploration
in the regicn. Two out of thiee of Pryme’s executive management,
both living in the United States, are members of this project team.

The sequence of events is as follows:
. Permit and option (if possible) prospective acreage.

. Drill shot holes and shoot three dimensional seismic over
prospective acreage.

. Process and evaluate 3-D data.
. Derive and high-grade prospects from data evaluation.
. Drill prospects.

The Company currently has over 25,000 acres permitted to shoot 3-D
seismic and is planning to begin driling the shot holes in early
September to gather the 3-D cata. This process usually takes 3 months
based on a shoot of this size tacing the Company through to the end of
November at which point the clata will be processed and ready to view
at the end of the year early 2307. If successful, a drilling program will
commence in the first quarter of 2007. The 3-D data collected will be in
addition to 250 miles of existing 2-D seismic data owned by Pryme that
identifies several drilable prospects in the same region.

Wave Exploration Projects

In May 2006, Pryme signed a Joint Venture Development Agreement
with Wave for the first right of refusal to fund the lease and option costs
to secure various project acreage, along with any ancillary 2-D or 3-D
data required to on-sell projects to third parties for a profit, while
keeping a minimum 20 per cent working interest, also on a “first right of
refusal” basis.

Pryme will receive 100 per cent of its funding capital back from third-
party investors prior to the booking of a rig to drill the prospects. Pryme
will also share in 45 per cent of any cash profits, overrides or carried
working interests for its seed-capital role in the project, with Wave
receiving 55 per cent.

The scope of projects being targeted by Wave include large oil and
intermediate natural gas resene type targets confirmed with analogue
shows or production, and 2-D or 3-D seismic data. In the first Wave
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project, the Kestrel Prospect, Pryme and Wave have a combined
working interest of 100% in the prospect with Pryme's working interest as
high as 80%, depending upan the ultimate negotiated trade for the
capitalization of the prospect (as described in more detail below)

Kestrel Prospect, Calcasieu Parish, Louisiana

Pryme, under the Joint Venture Agreement with Wave, will earn 45% of
all promotes including overrides, carried working interests and cash fees.
The Kestrel Prospect has a two well potential and is located on 300
consolidated acres that would be drilled to 13,500 feet, targeting four
"Hackberry” natural gas and condensate (oil) sands. Two wells should
effectively drain this objective if permeabilities are encountered that are
analogous to consolidated saadstones found in the Hackberry in this
general area.

The location has also been confimed by 3-D seismic data.
Approximately 6,500,000 barrels of oil and 101 bilion cubic feet of gas
have been produced in the vicinity of the Kestrel Prospect, in what is
postulated to be from separatz reservoirs. The Kestrel Prospect will be
drilled on a 200-acre horst bloc< 300 feet up dip and upthrown to a well
that produced 1.2 BCF from a Hackberry Sand.

The budgeted cost outlay by Pryme to secure the prospect is
US$101,250. Based on the trade terms to be offered to third parties,
Pryme will receive all of its outlaid capital back in the prospect plus an
US$80,000 cash fee prior to drilling. A 0.8% overriding royalty interest and
an 8% carried working interest will be Pryme’s cbjective during trade
negotiations with third-parties.

The trade package for the on-sale of the Kestrel Prospect is due to be
released in early August.

Raven Prospect, Lincoln Parish, l.ouisiana

Pryme and Wave have a combined working interest of 100% in the
prospect with Pryme's participéating working interest expected to be as
high as 65%, depending upor the ultimate negotiated trade for the
capitalisation of the Prospect. n addition, Pryme, under its joint venture
agreement with Wave, will earn 45% of all promotes including overrides,
carried working interests and ciash fees, that may be received from the
project.

Leasing of the prospect acreage has begun and is expected to be
finalised in the coming months, with the drilling of the first well scheduled
to begin in the second quarter of 2007.

The Raven Prospect exists along a very prolific gas fairway of Cotton
Valley marine bars in the Lincoln Parish. The prospect is targeting 10,000
foot Cotton Valley sands and is located on 4000 consolidated acres.
Pryme anticipates that six to 10 wells should be sufficient to effectively
drain this objective if permreabilties are encountered that are
analogous to consolidated sandstones found in the Cotton Valley area.

The budgeted cost outlay by Pryme to secure the prospect is
US$1,040,000. Based on the trade terms to be offered to third parties,
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Pryme will receive all of its outlaid capital back in the prospect plus a
US$160,000 cash fee prior to drilling. A 0.8% overriding royalty interest
and an 8% carried working interest will be Pryme’s objective during
trade negotiations with third-pairties.

The Directors continue to review opportunities.
Introduction of the Directors’ Inccentive Option Plan (DIOP)

The Company has introduced the DIOP with the objective of
recognising performance of the Directors in managing the Company's
growth and market performance targets during a 3 year performance
period commencing from 1 July 2006 and ending on 30 June 2009.

Only Directors who perform strategic and management functions and
contribute to the growth of the Company’s business activities will be
eligible to participate in the DIOP.

A summary of the terms of the DIOP is provided in Annexure A to this
Prospectus.

Introduction of the Directors’ Share Incentive Plan (DSIP)

The Company has introduced the DSIP with the objective of recognising
performance of the Directors in managing the Company’s growth and
market performance targets during a 3 year performance period
commencing from 1 July 2006 and ending on 30 June 2009.

Only Directors who perform strategic and management functions and
contribute to the growth of the Company’s business activities will be
eligible to participate in the DSIP.

A summary of the terms of th2 DSIP is provided in Annexure B to this
Prospectus.

Advisory Committee

Pryme has established an advisory committee to assist the Board in
assessment of projects. Pryme has initially appointed the following
people to the Advisory Committee:

Donald Ellison (Don)

Donald Elison will be Pryme's Advisory member for Petroleum
Engineering. Don holds a deJjree in Petroleum Engineering from the
University of Missouri School of Mines. His singular domestic career has
involved the engineering management of Lake Pasture Field, the third-
largest oil and gas reserve in Texas; two significant oit and gas
discoveries in Oklahoma that each have cumulative production of
several milion barrels of oil and several bilion cubic feet of natural gas
and a successful gas/condensate resource development project in East
Texas.

Outside of the US, Ellison was the first US citizen to successfully establish a
joint venture for the product of oil and associated gas in the former
Soviet Union, when in 1989 he entered into oil resource development
accords with Tatneft, the state-owned oil and gas company of the
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Republic of Tatarstan. His company, Elison Engineering, conducts
reservoir engineering studies, project management of oil and gas
drilling, completions and product operations, coalbed methane project
consulting, plus thermal and wind power project co-development.

James R Stewart (Jay)

James Stewart will be Pryme’s Advisory member for Geology, Petroleum
Land and Environmental Studies. Jay graduated with Honors from the
University of Southern Mississippi in 1982. Stewart holds a Bachelor of
Science degree in Geology. His accomplishments and areas of activity
include Geologist and Petroleum Land and Environmental Affairs
Consultant since December 1383 for various companies in Mississippi,
Louisiana, Arkansas, Alabama, Kentucky and Texas. For the past 10
years Stewart has utilised his land and geological talent in aggregating
considerable wealith for his own account and for the account of others.
He has been focused on ol and gas prospect generation in north
Louisiana, during which time Stewart also managed the land and
mineral leasing rights for two JV partnerships centred in the Wilcox Basin.

Stewart's consulting work has included working with environmental
compliance departments in the states of Alabama, Arkansas, Kentucky,
Louisiana and Mississippi. He has represented clients in all environmental
aspects, including site testing evaluation, documentation, proposing
test methods and remediation plans acceptable to the State.
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8.

FINANCIAL INFORMATION

Set out below is:

(a) an unaudited pro forma consclidated statement of financial position of

the Company as at 31 May 2005;

(b) an unaudited pro forma consolidated statement of financial position of
the Company as at 31 May 2006 incorporating the effect of the Offer,
the FCC Options and issue of options as approved in the General

Meeting.

Assets
Current Assets
Cash at Bank
Other Debtors
Revenue Receivable
Total Current Assets

Non-Current Assets
Interests in Qil & Gas Venturas
Turner Bayou, LLC
LaSalle Parish
Total Interest in Oil & Gas Ventures

Fixed Assets
Formation Costs
Total Non-Current Assets

Total Assets

Liabilities
Current Liabilities
Vouchers Payable
Trade Creditors
GST Liabilities
Total Current Liabilities

Non-Current Liabilities

Total Liabilities

Equity
Paid Up Capital
Exchange Reserve
Net Income/loss

Total Liabilities & Equity

Pro forma Transactions

Unaudited

Actual Pro forma Pro forma
31/05/2008 Transactions | 31/05/2006
1,259,161 6,452,816 7,711,977
507,918 507,918
99,529 99,529
1,866,609 8,319,424
732,722 732,722
4,673,322 4,673,322
5,406,044 5,406,044
7.593 7,593
1,077 1,077
5,414,714 5,414,714
7,281,322 13,734,138
43,689 43,689
35,000 35,000
-49,323 -49,323
29,366 29,366
29,366 29,366
7,425,747 6.452,816 13,878,563
-75,711 -75,711
-98.080 -98,080
7,251,956 13,704,772
7,281,322 13,734,138
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1. An entitlement issue of 1 share for every six shares held at the date of
this prospectus.

Shares issued at the date of this prospectus 54,737,363

1in 6 share offer @ 75 cents $6,842,170

Less: Issue costs $389,355)
$6,452,815

2. The following options were assigned under this placement offer:
o One option for every 2 shares purchased amounting to
4,561,447 options
o Opticns offered to FCC of 3,500,000

Subsequent to 31 May 2006 shares were issued for the acquisition of the following
projects:

) Turner Bayou LLC 1,180,363 shares
. La Salle Parish 2,667,000 shares
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9.1

RIGHTS ATTACHING TO SHARES
Rights attaching to Shares

Full details of the rights attaching to Shares are set out in the Company's
Constitution a copy of which can e inspected, free of charge, at the
Company's registered office during normal business hours.

The following is a broad summary of the rights, privileges and restrictions
attaching to all Shares. This summary is not exhaustive and does not constitute a
definitive statement of the rights and lia silities of Shareholders.

All Shares issued pursuant to the exercise of Options issued under this Prospectus
will, from the time they are issued, rank pari passu with the Company’s existing
Shares.

The following are the more important rights, privileges and restrictions attaching
to the Shares:

(a) General Meetings
Shareholders are entitled to be present in person, or by proxy, attorney
or representative to attend and vote at general meetings of the

Company.

Shareholders may requisition meetings in accordance with Section 248D
of the Corporations Act and the: Constitution of the Company.

(b) Voting Rights
Subject to any rights or restrictions for the time being attached to any
class or classes of shares, at general meetings of shareholders or classes

of shareholders:

Q)] each shareholder entitled to vote may vote in person or by
proxy, attorney or representative;

(i) on a show of hands, every person present who is a shareholder
or a proxy, attorney or representative of a shareholder has one
vote; and

(iii) on a poll, every person present who is a shareholder or a proxy,

attorney or representative of a shareholder shall, in respect of
each fully paid share held by him, or in respect of which he is
appointed a proxy, attorney or representative, have one vote
for the share, but in resgect of partly paid shares shall have such
number of votes being equivalent to the proportion which the
amount paid (not crecited) is of the total amounts paid and
payable in respect of Shares (exciuding amounts credited).

(©) Dividend Rights

Subject to the rights of persons (if any) entitled to shares with special
rights to dividend the Directors may declare a final dividend out of
profits in accordance with the Corporations Act and may authorise the
payment or crediting by the Company to the shareholders of such a
dividend. The Directers may authorise the payment or crediting by the
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(e)

Company to the shareholders of such interim dividends that the
Directors determine. Subject t2 the rights of persons (if any) entitled to
shares with special rights as to dividend all dividends are to be declared
and paid according to the proportion that the amount paid (not
credited) is of the total amounts paid and payable (excluding amounts
credited) in respect of such Shares in accordance with Part 2H.5 of
Chapter 2H of the Corporations Act. Interest may not be paid by the
Company in respect of any div.dend, whether final or interim.

Winding-Up

If the Company is wound up, the liquidator may, with the authority of a
specia! resclution of the Company, divide among the shareholders in
kind the whole or any part of the property of the Company, and may for
that purpose set such value as he considers fair upon any property to be
so divided, and may determine how the division is to be carried out as
between the shareholders or different classes of shareholders. The
liguidator may, with the authority of a special resolution of the
Company, vest the whole or eny part of any such property in trustees
upon such trusts for the benelit of the contributories as the liquidator
thinks fit, but so that no sharehaolder is compelled to accept any shares
or other Shares in respect of which there is any liability. Subject to the
rights of shareholders (if any) entitled to shares with special rights in a
winding-up and the Corporaticns Act ali monies and property that are
to be distributed in proportion to the shares held by them respectively
irespective of the amount paid-up or credited as paid-up con the
shares. Where an order is made for the winding up of the Company or it
is resolved by special resolution to wind up the Company, then on a
distribution of assets to members, shares classified by ASX as restricted
Shares at the time of the commencement of the winding up shall rank in
priority after all other shares.

Transfer of Shares

Generally, shares in the Company are freely transferable, subject to
formal requirements, the registration of the transfer not resulting in a
contravention of or failure to observe the provisions of a law of Australia
and the transfer not being in breach of the Corporations Act or the
Listing Rules.

Variation of Rights

Pursuant to Section 246B of the: Corporations Act, the Company may,
with the sanction of a special resolution passed at a meeting of
shareholders vary or abrogate the rights attaching to shares.

If at any time the share capital s divided into different classes of shares,
the rights attached to any class (unless otherwise provided by the terms
of issue of the shares of that class), whether or not the Company is being
wound up may be varied or abrogated with the consent in writing of
the holders of three-quarters of the issued shares of that class, or if
authorised by a special resolution passed at a separate meeting of the
holders of the shares of that class.

28




9.2

Options under the Offer

The terms and conditions of the Options offered under the Offer are:

(a)

(d)

(&)

)

0

The Options will expire at 5.00pm Australian Eastern Standard Time on 30
June 2008 (Expiry Date). Any Option not exercised before the Expiry
Date will automatically lapse on the Expiry Date.

Each Option gives the Option holder the right to subscribe for one
Share. To obtain the right given by each Option, the Opticn holder must
exercise the Options in accordance with the terms and conditions of
the Options.

The exercise price payable upon exercise of each Option will be $0.75
Australian (Exercise Price).

All or part of the Options may be exercised at any time prior to the
Expiry Date, from time to time.

An Option holder may exercise their Options by lodging with the
Company, before the Expiry Date:

(i a written notice of exercise of Options specifying the number of
Options being exercised; and

(i) a cheque or electronicc funds transfer for the Exercise Price for
the number of Options being exercised:;

(Exercise Notice).

An Exercise Notice is only effective when the Company has received
the full amount of the Exercise Frice in cleared funds.

Within 5 Business Days of receipt. of the Exercise Notice accompanied by
the Exercise Price, the Company will allot the number of Shares required
under these terms and conditions in respect of the number of Options
specified in the Exercise Notice.

All Shares allotted upon the exercise of Options will upon allotment rank
pari passu in all respects with other Shares.

The Company will apply for quotation of the Options on ASX.

The Company will also apply fcr quotation by ASX of all Shares allotted
pursuant to the exercise of Options within 10 Business Days after the
date of allotment of those Shares.

In the event of any reorganisation (including consolidation, sub-division,
reduction or return) of the issuzd capital of the Company before the
expiry of any Options, the number of Options to which an Option holder
is entitted or the Exercise Price of the Options or both will be
reconstructed (as appropriate) in accordance with the Listing Rules.

An Option does not confer the right to a change in exercise price or a
change in the number of underlying securities over which the Option
can be exercised.
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9.3

There are no participating rights or entitlements inherent in the Options
and Optionholders will not be: entitled to participate in new issues of
capital offered to Shareholders during the currency of the Options.
However, the Company will ensure that for the purposes of the
proposed issue notice of the n2ew issue will be given to Optionholders at
least ten (10) business days before the record date. This will give
Optionholders the opportunity to exercise their Options prior to the date
for determining entitlements to participate in any such issue.

Terms of FCC Options and Existing Options

Under the FCC Offer, the FCC Options will be granted pursuant to this
Prospectus.

The Company also has 1,500,000 opticns on issue. The terms and conditions of
the existing options and the FCC Options are as follows:

(a)

(i)

The options will expire at 5.00pm Australian Eastern Standard Time on 30
June 2008 (Expiry Date). Any option not exercised before the Expiry
Date will automatically lapse on the Expiry Date.

Each option gives the option holder the right to subscribe for one Share.
To obtain the right given by each option, the option holder must
exercise the options in accordance with the terms and conditions of the
options.

The exercise price payable ugon exercise of each option will be $0.20
Australian (Exercise Price).

All or part of the options may be exercised at any time prior to the Expiry
Date, from time to time.

An option holder may exercise their options by lodging with the
Company, before the Expiry Date:

(i) a written notice of exercise of options specifying the number of
options being exercised; and

(i) a cheque or electronic funds transfer for the Exercise Price for
the number of options being exercised;

(Exercise Notice).

An Exercise Notice is only effective when the Company has received
the full amount of the Exercise Price in cleared funds.

Within 5 Business Days of receipt of the Exercise Notice accompanied by
the Exercise Price, the Company will allot the number of Shares required

under these terms and conditions in respect of the number of options
specified in the Exercise Notice.

All Shares allotted upon the exercise of options will upon allotment rank
pari passu in all respects with other Shares.

The Company will apply for guotation of the options on ASX.
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The Company will also apply for quotation by ASX of all Shares allotted
pursuant to the exercise of options within 10 Business Days after the date
of allotment of those Shares.

In the event of any reorganisation (including consolidation, sub-division,
reduction or return) of the issued capital of the Company before the
expiry of any options, the number of options toc which an aption holder is
entitled or the Exercise Price of the opticns or both will be reconstructed
(as appropriate) in accordance with the Listing Rules.

An option does not confer the: right to a change in exercise price or a
change in the number of underlying securities over which the option
can be exercised.

There are no participating rights or entitlements inherent in the options
and optionholders will not be entitled to participate in new issues of
capital offered to Shareholdars during the currency of the options.
However, the Company will ensure that for the purposes of the
proposed issue notice of the new issue will be given to optionholders at
least ten (10) business days before the record date. This will give
optionholders the opportunity to exercise their options prior to the date
for determining entitlements to participate in any such issue.
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10.

10.1

RISK FACTORS

The Shares offered under this Prospectus should be considered speculative
because of the nature of the Company's business.

The business activities of the Company are subject to various risks that may
impact on the future performance of the Company. Some of these risks can be
mitigated by the use of safeguards and appropriate systems and controls, but
some are outside the control of the Company and cannot be mitigated.
Accordingly, an investment in the Company carries no guarantee with respect
to the payment of dividends, return of capital or price at which Shares will trade.

A number of material risk factors are set out below. This list is not exhaustive and
potential applicants should examine the contents of this Prospectus and consult
their professional advisers before deciding whether to apply for Shares.

Exploration and Development Risks

The business of oil and gas exploration, project development and production, by
its nature, contains elements of signif cant risk with no guarantee of success.
Ultimate and continuous success of these activities is dependent on many
factors such as:

(a) the discovery and/or acquisiticn of economically recoverable reserves;
(b) access to adequate capital for project development;
(c) design and construction of efficient development and production

infrastructure within capital expenditure budgets;
(d) securing and maintaining title to interests;

(®) obtaining consents and approvals necessary for the conduct of oil and
gas exploration, development and production;

)] access to competent operational management and prudent financial
administration, including the availability and reliability of appropriately
skilled and experienced employees, contractors and consultants.

Whether or not income will result from projects undergoing exploration and
development programs depends on successful exploration and establishment of
production facilities. Factors including costs, actual hydrocarbons and
formations, flow consistency and reliability and commodity prices affect
successful project development and operations.

Driling activities carry risk as such activities may be curtailed, delayed or
cancelled as a result of weather conditions, mechanical difficulties, shortages or
delays in the delivery of drill rigs or other eguipment. In addition, driling and
operations include reservair risk such as the presence of shale laminations in the
otherwise homogeneous sandstone porosity.

Industry operating risks include fire, exglosions, unanticipated reservoir problems
which may affect field production performance, industrial disputes, unexpected
shortages or increases in the costs of consumables, spare parts, plant and
equipment, mechanical failure or breakdown, blow outs, pipe failures and
environmental hazards such as accidental spills or leakage of liquids, gas leaks,
ruptures, discharges of toxic gases or geological uncertainty (such as lack of
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10.2

10.3

10.4

10.5

sufficient sub-surface data from conelative well logs and/or formation core
analyses. The occurrence of any of these risks could result in legal proceedings
against the Company and substantial osses to the Company due to injury or loss
of life, damage to or destruction of property, natural resources or equipment,
pollution or other environmental damage, cleanup responsibilities, regulatory
investigation, and penalties or suspension of operations. Damage occurring to
third parties as a resuit of such risks may give rise to claims against the Company.

There is no assurance that any exploration on current or future interests will result
in the discovery of an economic deposit of oil or gas. Even if an apparently
viable deposit is identified, there is nc guarantee that it can be economically
developed.

Reliance on Key Personnel

Within the existing corporate structure, the Company’s success is dependent
upon the ability of the Directors to manage the existing asset and identify
acquisition opportunities for future growth. To manage its growth, the Company
must in due course identify, hire, train and retain skilled personnel and senior
management.

Oil and Gas Price Volatility

The demand for, and price of, oil and natural gas is highly dependent on a
variety of factors, including international supply and demand, the level of

.consumer product demand, weather conditions, the price and availability of

alternative fuels, actions taken by governments and international cartels, and
global economic and political developments.

International oil and gas prices have fluctuated widely in recent years and may
continue to fluctuate significantly in the future. Fluctuations in oil and gas prices
and, in particular, a material decline in the price of oil or gas may have a
material adverse effect on the Company's business, financial condition and
results of operations.

Reserves and Resource Estimates

Reserve and resource estimates are expressions of judgement based on
knowledge, experience and industry practice, Estimates which were valid when
originally calculated may alter significantly when new information or techniques
become available. In addition, by their very nature, resource and reserve
estimates are imprecise and depend 1o some extent on interpretations, which
may prove to be inaccurate. As further information becomes available through
additional drilling and analysis the estim ates are likely to change. This may result
in alterations to development and production plans which may in turn, adversely
affect the Company's operations,

Foreign Exchange Risk

The current operations of the Company are in the United States and the costs of
and revenues from operations will be in United States dollars. As the Company's
financial reports will be presented in Australian dollars, the Company will be
exposed to the volatility and fluctuations of the exchange rate between the
United States dellar and the Australian collar.

Global currencies are affected by a number of factors that are beyond the
control of the Company. These factors include economic conditions in the
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10.6

10.7

10.8

10.9

relevant country and elsewhere and the outlook for interest rates, inflation and
other economic factors, These factors may have a positive or negative effect
on the Company's exploration, project development and production plans and
activities together with the ability to furd those plans and activities.

Title and Title Opinions

The system for obtaining development rights to oil and gas leases in Louisiana
can be complex given that numerous parties may hold the undivided mineral
estate to a particular tract of land. Securing the leases to those mineral estates
often requires lengthy negotiation with the various parties.

In order to independently verify thai the parties with whom a company is
dealing are the correct and sole holders of the mineral estate and to analyse
the full rights and restrictions applying to the interest held by those parties
requires that a company obtain detailed title opinions from appropriately
qualified and experienced lawyers in Louisiana. This can be a lengthy and
expensive process and the final opinions are often the subject of numerous
qualifications and requirements.

Environmental Risks

The Company's activities will be subjec: to the environmental risks inherent in the
oil and gas industry. The Company will be subject to environmental laws and
regulations in connection with operations it may pursue in the oil and gas
industry, which operations are currenty in Louisiana. The Company intends to
conduct its activities in an environmentally responsible manner and in
accordance with ail applicable laws. However, the Company may be the
subject of accidents or unforseen circumstances that could subject the
Company to extensive liability.

Further, the Company may require apgroval from the relevant authorities before
it can undertake activities that are likely to impact the envircnment. Failure to
obtain such approvals will prevent the Company from undertaking its desired
activities. The Company is unable to predict the effect of additional
environmental laws and regulations that may be adopted in the future,
including whether any such laws or regulations would materially increase the
Company's cost of doing business or affect its cperations in any area.

Competition

The Company will compete with other companies, including major oil and gas
companies. Some of these companies have greater financial and other
resources than the Company and, as a result, may be in a better position to
compete for future business opportunities. Many of the Company’s competitors
not only explore for and produce oil and gas, but also carry out downstream
operations on these and other product; on a worldwide basis. There can be no
assurance that the Company can compete effectively with these companies.

Additional Requirements for Capital

The Company believes that it currently has sufficient working capital to carry out
the objectives in the IPO Prospectus. The funding of any further ongoing capital
requirements beyond the requirements as set out in this Prospectus will depend
upon a number of factors including the extent of the Company’s ability to

34




10.10

10.11

10.12

10.13

generate income from activities which the Company cannot forecast with any
certainty.

Any additional equity financing will be dilutive to shareholders, and debt
financing, if available, may involve restrictions on financing and operating
activities. If the Company is unable to obtain additional financing as needed, it
may not be able to take advantage of opportunities or develop projects.
Further, the Company may be required to reduce the scope of its operations or
anticipated expansion and it may affect the Company's ability to continue as a
going concern.

Regulatory

Changes in relevant taxes, legal and administration regimes, accounting
practice and government policies may adversely affect the financial
performance of the Company.

General Economic and Political Risks

Changes in the general economic and political climate in the United States,
Australia and on a global basis that could impact on economic growth, the oil
and gas prices, interest rates, the rate of inflation, taxation and tariff laws,
domestic security which may affect the value and viability of any oil and gas
activity that may be conducted by the Company.

Joint Venture Parties, Contractors and Contractual Disputes

The Company by its subsidiary, Pryme Cil and Gas Inc is a party to a joint venture
in respect of the LaSalle Parish Project and the Turner Bayou Prospect and has
also entered a joint venture development agreement with Wave Exploration
Group LLC. The Company is thereby reliant upon its joint venture participants
complying with their obligations. For example, the operator of a joint venture
may fail to implement necessary work programs within the time required for the
particular interest, which would have a direct impact on the Company.

With respect to this issue, the Directors are unable to predict the risk of:

(a) financial failure or default by a participant in any joint venture to which
the Company may become a party; or

(b) insolvency or other managerial failure by any of the operators and
contractors used by the Company in its exploration activities; or

(€) insolvency or other managerial failure by any of the other service
providers used by the Company or its operators for any activity.

Insurance

Insurance against allf risks associated with oil and gas production is not always
available or affordable. The Company will maintain insurance where it is
considered appropriate for its needs however it will not be insured against all
risks either because appropriate cover is not available or because the Directors
consider the required premiums to be excessive having regard to the benefits
that would accrue.
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10.15

Potential Acquisitions

As part of its business strategy, the Company may make acquisitions of, or
significant investments in, complementary companies or prospects although no
such acquisitions or investments are currently planned. Any such transactions
will be accompanied by risks commonly encountered in making such
acquisitions.

Investment is Speculative

An investment in the Company is speculative. The Company will acquire projects
in the oil and gas sector and there are no guarantees that the projects acquired
or any future investments or acquisitions in the oil and gas sector wil be
profitable or otherwise successful. There are inherent risks and uncertainty
associated with the Company’s current and future investments. Neither the
Directors nor the Company warrant the future performance of the Company or
any return on an investment in the Company.

36




1.

ADDITIONAL INFORMATION
Market Prices of Shares

Official Quotation of the Company’s Shares commenced on 21 April 2006 and
consequently, the trading history on ASX as at the date of this Prospectus is
limited to that period.

The highest and lowest recorded market sale prices of the Company's Shares
quoted on ASX during the period from commencement of Official Quotation to
the date of this Prospectus were $1.15 on 7 July 2006 and 23 cents on 21 April
2006, respectively.

The last market sale price of the Company’s Shares on ASX on the last day that
trading took place in these Shares prior to the date of this Prospectus was 76.5
cents on 27 July 2006.

Taxation

It is the responsibility of all persons to setisfy themselves of the particular taxation
treatment that applies to them by consulting their own professional tax advisers
before investing in the Shares. Taxatior consequences will depend on particular
circumstances. Neither the Company nor any of its officers accept any liability
or responsibility in respect of the taxation consequences of the matters referred
to above or any other taxation consecuences connected with an investment in
the Shares in the Company.

Legal Proceedings

There is no litigation, arbitration or proceedings pending against or invalving the
Company as at the date of this Prospectus.

Continuous Disclosure Obligations

This document is issued pursuant to Szaction 712 of the Corporations Act and
does not of itself contain all the information that is generally required to be set
out in a document of this type. Rather the Prospectus incorporates by reference
information contained in documents that have been lodged with the ASIC,
namely the IPO Prospectus.

The Company is a disclosing entity under the Corporations Act and, as such, is
subject to regular reporting and disclosure requirements. As a listed company,
the Company is subject te the Listing Rules that require it to immediately notify
ASX of any information concerning the Company of which it is or becomes
aware and which a reasonable persor would expect to have a material effect
on the price or value of its Shares.

Copies of documents lodged in relation to the Company with the ASIC may be
obtained from or inspected at any ofice of the ASIC. This includes the IPO
Prospectus referred to in Section 6 of this Prospectus.

The following documents have been lodged with ASX since its listing on ASX:

Date Description of Announcement
26 July 2006 Rolls out second JV exploration project with Wave
20 July 2006 Change of Financial Year End
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20 July 2006 Results of General Meeting

13 July 2006 Advisory Board to Bolster Company's Expansion appointed

7 July 2006 Starts up first explo-ation project with Wave

7 July 2006 Study confirms strength of LaSalle Parish Project

6 July 2006 Appendix 3B

8 July 2006 Shareholder Option Offer and Appointment of Second
Executive Director

6 July 2006 Increases Stake in joroducing oil project in Louisiana

5 July 2006 Response to ASX Cuery

5 July 2006 Trading Halt

30 June 2006 Appendix 3B

27 June 2006 Stake increased in 3-D Seismic Project in Central Louisiana

27 June 2006 Trading Halt

19 June 2006

Notice of General Meeting

19 June 2006

Change of Director’s Interest Notice

6 June 2006 New ail shows found at LaSalle Parish Project Louisiana

31 May 2006 Step-Out Well Spucided in LaSalle Parish Project Louisiana

26 May 2006 Drilling rig for first stzp-out well secured and on site

17 May 2006 Signs Joint Venture with Louisiana-focused Geoscientists

4 May 2006 Initial Director’'s Interest Notice x 4

3 May 2006 Media Rel: PYM Se:cures Interest in Large 3D Seismic Proj

3 May 2006 3D Seismic Project secured & Development Drilling Initiated

27 April 2006 Commissions Reserve Report & Completes Louisiana
Acguisition

20 April 2006 Restricted Securities

20 April 2006 Admission to Official List

20 April 2006 Restricted Securities

20 April 2006 Statement from Company

20 April 2006 Corporate Governance Statement

20 April 2006 Top 20 shareholders/Distribution Schedule

20 April 2006 Pre-Quotation Disclosure

20 April 2006 Commencement cf Official Quotation - Amended

19 April 2006 ASX Circular: Comrnencement of Official Quotation

19 April 2006 Constitution

19 April 2006 Appendix 1A - ASX Listing application & agreement

17 March 2006

Disclosure Document

Director

John Dickinson

Justin Pettett

ASX maintains files containing publicly available information for all listed
companies on its internet site (http//www.asx.com.au).
announcements can be viewed on this site.

The Company’s

Disclosure of Interests

Directors are not required under the Company’s Constitution to hold any Shares.
As at the date of this Prospectus, the Dirzctors have relevant interests in securities
of the Company as set out in the table below:

No. of
No. of Shares Options
held held
1,700,000 Nil
1,755,000 Nil
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11.7

Ryan Messer 1,700,000 Nil
Ananda Kathiravelu* 4,727,500 Nil

* Ananda Kathiravelu has an indirect interest iri 4,687,000 Shares. The balance of 40,000 Shares is
held personally by Ananda Kathiravelu. On completion of the FCC Offer Ananda Kathiravelu will
have an interest in 3,500,000 FCC Options through his interest in First Capital Corporate Ltd.

in addition, John Dickinson, Justin Pettett and Ryan Messer shall be entitled to
participate in the DIOP and the DSIP. John Dickinson and Ryan Messer may
each receive up to a total of 3,450,000 Options under the DIOP and a total of
1,380,000 Shares, under the DSIP provided that specified performance hurdies
are met, Justin Pettett may receive up to a total of 5,000,000 Options under the
DIOP and a total of 2,000,000 Shares under the DSIP provided that specified
performance hurdles are met.

Ananda Kathiravelu also has an interest in the Management Agreement
between First Capital Corporate Limted and the Company summarised in
Section 11.8 of this Prospectus by virtue of being a director and controller of First
Capital Corporate Limited.

Remuneration
The remuneration paid or payable to Directors and related parties of the

Directors for the financial period frorn incorporation of the Company on 1
December 2005 to the date of this Prospectus is set out below:

Directors'
Remuneration

per annum

Name $

John Dickinson (Non-Executive Chairman) 60,000
Mr Justin Pettett (Managing Director) 80.000
Mr Ryan Messer (Executive Director) 60.000
Mr Ananda Kathiravelu (Non-Executive Director) 20,000
220,000

Since incorporation to the date of this Prospectus a total of approximately
$110,000 has been paid or is payable by the Company to Directors, former
directors, companies associated with the Directors or their associates. Directors,
companies associated with the Directers or their associates are also reimbursed
for all reasonable expenses incurred in the course of conducting their duties
which include, but are not in any way limited to, out of pocket expenses,
travelling expenses, disbursements macle on behalf of the Company and other
miscellaneous expenses,

The Company's Constitution provides “hat the remuneration of Non-Executive
Directors will be not more than the aggregate fixed sum determined by a
general meeting. The aggregate remuneration for non-executive Directors has
been set at an amount not to exceed $300,000 per annum.

Fees and Benefits

Other than as set out below or elsewhere in this Prospectus, no:

(a) Director,;
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{b) person named in this Prospectus as performing a function in a
professional advisory or other capacity in connection with the
preparation or distribution of this Prospectus; or

(€) promoter of the Company,

has, or had within 2 years before lodgement of this Prospectus with the ASIC, any
interest in:

(d) the formation or promotion of the Company;

(e) any property acquired or progosed to be acquired by the Company in
connection with its formation or promotion or in connection with the
offer of Options under this Prospectus; or

(f) the offer of Options under this Prospectus,

and no amounts have been paid or egreed to be paid and no benefits have
been given or agreed to be given to any of those persons as an inducement to
become, or to qualify as, a Director of the Company or for services rendered in
connection with the formation or promotion of the Company or the Offer of
Options under this Prospectus.

Moore Stephens has acted as the Company’s auditor and has assisted the
Company in relation to this Prospectus. The Company estimates it wil pay
Moore Stephens $5,000 for these servicas. Subsequently, fees will be charged in
accordance with normal charge out rates. During the 24 months preceding
lodgement of this Prospectus with the ASIC, Moore Stephens received fees of
$19,500 for audit services provided to the Company.

Steinepreis Paganin has acted as the solicitors to the Company in relation to the
Offer. The Company estimates it will cay Steinepreis Paganin $10,000 for these
services. Subsequently, fees will be cherged in accordance with normal charge
out rates. During the 24 months preceding lodgement of this Prospectus with the
ASIC, Steinepreis Paganin has received fees of approximately $77,000 for legal
services provided to the Company.

First Capital Corporate Limited has provided the Company with financial and
corporate advice in relation to the Offer and is acting as Manager to the Offer.
First Capital Corporate Limited will be entitled to receive a fee of 5% of the
amount raised under this Prospectus. Assuming the Offer is fully subscribed, First
Capital Corporate Limited will receive a total fee of approximately $342,108,
During the 24 months preceding lodgernent of this Prospectus with the ASIC, First
Capital Corporate Ltd has received fees of approximately $55,000 for services
provided to the Company.

Material Contracts

The Directors consider that certain contracts are significant or material to the
Company and are of such a nature that an investor may wish to have
particulars of them when making an assessment of whether to accept the Offer.
Investors should note that a summary of many of the material contracts involving

the Company were included in the IPO Prospectus and are incorporated by
reference into this Prospectus pursuant to Section 6 of this Prospectus.
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In addition to the summaries of material contracts that are incorporated by
reference into this Prospectus, set oLt below are summaries of contracts to
which the Company is a party, which are, or may be, material in terms of the
Offer or the operations of the business of the Company or otherwise are, or may
be, relevant to a potential investor in the Company.

Management Agreement with First Capital Corporate Limited

The Company has entered into an agreement with First Capital Corporate
Limited whereby First Capital Corpo-ate Limited will provide management
services to the Company on a best endeavours basis. The details of that
contract are summarised in Section 5.3 of this Prospectus. First Capital
Corporate Limited is a related party of the Company because Ananda
Kathiravelu, a director of the Company, is a controller of First Capital Corporate
Limited.

Executive Services Agreement with Mr Ryan Messer

On 29 June 2006, the Company announced that Ryan Messer had been
appointed an Executive Director. The Company has entered into an Executive
Services Agreement with Mr Messer. The term of the Executive Services
Agreement is for a period of 3 years. The term of the appointment may be
extended by either the Company or Mr Messer for a further period of 3 years.

Pursuant to the Executive Services Agreement, Mr Messer will receive a salary of
$60,000 per year exclusive of superannuation.

Mr Messer will also be entitled to receive fees in the form of cash and/or
securities in consideration for intreducing new projects to the Company for
acquisition and/or participation (subject to the requirement to obtain
shareholder approval). The quantum and form of such fee will be determined
by the Board in its absolute discretion.

Wave Exploration Joint Venture Agreement

The Company entered into an agree nent with Wave Exploration Group LLC
(Wave Exploration) on or about 17 May 2006 whereby Wave Exploration agreed
to provide the Company (on a first right of refusal basis) with introductions to
participate in various 2D and 3D oil and gas prospects in the United States, by
funding the lease and option costs to secure the prospectus.

The consideration for Wave Exploration providing introductions to the Company,
was the grant of 250,000 Options.

in consideration for the Company participating in a project introduced by Wave
Exploration, the Company is to receive 100 per cent of its funding capital back
from third-party investors prior to the booking of a rig to drill the prospects. The
Company will also share in 45% of any cash profits, overrides or carried working
interests for its seed-capital role in the project, with Wave Exploration receiving
55%.

Joint Venture Participation Agreement - 3D Seismic Project in South Central
Louisiana

The Company has entered into a Joint Yenture Participation Agreement with Big
Pine Petroleum Inc and Jennings Resource LLC to participate in the Turner Bayou
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Prospect located in Avoyelles, St Landry and Pointe Coupee Parishes, Louisiana
(Project).

The Joint Venture Participation Agreement is an agreement in which the parties
agree 1o participate in the Project by: (i) acquiring 3D seismic permits, and (ii)
related mineral lease options, and (i} subsequently undertaking a 3D seismic
survey in the Turner Bayou Prospect.

Pursuant to the Joint Venture Participation Agreement, the Company must fund
80.8% of the costs of the participating ‘sehicle’s interest in the Project, to receive
a 52% working interest in the Project.

In the event that any of the parties to t1e Joint Venture Participation Agreement
are unable to fund their portion of the seismic shooting cost within 80 days of
being billed for such costs (as budge:ed and set out in the agreement) then
such defaulting party shall surrender its interest in the Project to the non-
defaulting parties.

Advisory Committee Appointment Terms - Don Ellison

By letter agreement dated 6 July 2008, the Company appointed Don Ellison to
the Company’s Advisory Committee to review and provide his opinion to the
Board on the technical merits of any proposed oif and gas project that the
Company may from time to time consider investing in, and which the Board
requests the review.

It is alsc agreed that Don Ellison may source potential projects for the Company
to consider investing in. The Company may pay a fee to Don Ellison for the
introduction of projects, to be negotiated at the time. The Board is not obliged
to follow or act upon any advice, opinion or recommendation that Don Ellison
provides to the Company in his role as an advisory committee member.

In consideration for Don Ellison’s services, the Company has granted to Don
Ellison 250,000 options exercisable at 20 cents per option on or before 30 June
2008. The Company wil also pay Don a fee of US$100 per hour of work
performed on the Advisory Committee.

The appointment may be terminated by either party by giving 4 weeks written
notice.

Advisory Committee Appointment Terms - James Stewart

By letter agreement dated 12 July 2006 the Company appointed James Stewart
to the Advisory Committee on the same terms and conditions as the
appointment of Don Elison except for the consideration payable. In
consideration for James Stewart’s setvices on the Advisory Committee, the
Company has granted 250,000 options exercisable at 20 cents per option on or
before 30 June 2008 and has agreed to pay a fee of AU$24,000 per year. |If
James Stewart's work on the Advisory Committee exceeds 44 days in any year,
the Company will additionally pay a fee of US$400 per day for each additional
day worked by James.
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11.10

Consents
Each of the parties referred to in this section:

(a) does not make, or purport to make, any statement in this Prospectus
other than those referred to in this section; and

(b) to the maximum extent permitted by law, expressly disclaim and take
no responsibility for any part of this Prospectus other than a reference to
its name and a statement included in this Prospectus with the consent of
that party as specified in this section.

Steinepreis Paganin has given its writter: consent to being named as the solicitors
to the Company in this Prospectus and has not withdrawn its consent prior to the
lodgement of this Prospectus with the ASIC.

Moore Stephens has given its written consent to being named as the auditors to
the Company in this Prospectus anc to the reference in Section 6 of this
Prospectus to the Investigating Accountant's Report in Section 7 and the
Financial Report in Section 8 of the IPD Prospectus in the form and context in
which they appear and has not withdrawn its consent prior to the lodgement of
this Prospectus with the ASIC.

Mr Joe B Adams has given his written consent in relation to the Independent
Geologist's Report in Section 6 of the IPO Prospectus and the reference to that
report in Section 6 of this Prospectus and has not withdrawn his consent prior to
the lodgement of this Prospectus with the ASIC.

First Capital Corporate Limited has given its written consent to be named as the
Manager to the Offer in this Prospectus and has not withdrawn its consent prior
to the lodgement of this Prospectus with the ASIC.,

R.A. Lenser and Associates has given it; written consent to being named as the
author of the reserve report referred to in this Prospectus, and to references to
the reserve report in this Prospectus in the form and context in which they
appear and has not withdrawn its consent prior to the lodgement of this
Prospectus with the ASIC.

Expenses of the Offer

The total expenses of the Offer are estimated to be approximately $389,355
(exclusive of GST) as follows:

ASIC Fees $2,010
Printing and mailing $10,000
expenses

ASX fees $20,237
Management Fees $342,108
Legal $10,000
Accountant $5,000
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11.11

TOTAL $389,355 ]

Options issued to persons in accordance with approvals under General Meeting

The Company has granted 1,500,000 options to the persons set out in resolutions
8 to 11 of the Notice of Meeting and in accordance with the approvals
obtained under the General Meeting. The offer of options to those participants
does not need disclosure under Section 706 of the Corporations Act as all the
offers are exempt under Section 708 of the Corporations Act.

In certain circumstances Sections 707(1) and 707(3) of the Corporations Act
restrict the sale of the above options within 12 months after their issue without
disclosure. Section 708A provides exceptions to the provisions in Sections 707(1)
and 707(3) of the Corporations Act wnere the Company lodges a prospectus
prior to the sale of the options the provisions of Sections 707(1) and 707(3) of the
Corporations Act do not apply to the sale within 12 months in certain
circumstances. The Company intends to rely on Section 708A in the event of a
sale of options issued pursuant to the approvals obtained by the Company in
the General Meeting.
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12.

DIRECTORS' AUTHORISATION

This Prospectus is issued by Pryme Oil and Gas Limited and its issue has been
authorised by a resolution of the Directors.

In accordance with Section 720 of the Corporations Act, each Director has
consented to the lodgement of this Prospectus with the ASIC.

// \\_

Mr Ananda Kathiravelu
Director
For and on behalf of Pryme Oil and Gas Limited
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13.

GLOSSARY

Where the following terms are used in this Prospectus they have the following
meanings:

A$ or $ means an Australian dollar.
Applicant means an applicant for Securities pursuant to this Prospectus.

Application Form means either the Entittement and Acceptance Form or the
FCC Offer Application Form attached to or accompanying this Prospectus.

ASIC means Australian Securities & Investments Commission.
ASX means Australian Stock Exchange Limited.

Board means the board of Directors of the Company as constituted from time to
time.

Business Day means a week day when trading banks are ordinarily open for
business in Perth, Western Australia.

Closing Date means 5pm EST 25 August 2006 (unless extended).

Company and Pryme means Pryme Oil and Gas Limited (ABN 75 117 387 354).
Constitution or Company's Constitution means the constitution of the Company.
Corporations Act means the Corporations Act 2001 (Cth).

Directors mean the directors of the Company at the date of this Prospectus.
DIOP means the Company's Director’s incentive Option Plan.

DSIP means the Company's Directors St are Incentive Plan.

Entitlement means the entitlement of a Shareholder who is eligible to participate
in the Offer.

Entitlement and Acceptance Form means the entitlement and acceptance form
enclosed with this Prospectus for Shareholders.

EST means Eastern Standard Time, Brisbe ne, Queensiand.

FCC Offer means the offer of 3,500,00C FCC Options to First Capital Corporate
Ltd set out in Section 5.11 of this Prospecitus.

FCC Offer Application Form means the application form titled "FCC Offer
Application Form” attached to or accompanying this Prospectus.

FCC Option means an option to acquire: a Share at an exercise price of 20 cents
on the terms and conditions set out in Section 9.3 of this Prospectus.

Foreign Shareholder means a Sharetolder whose registered address is (as
recorded in the Company’s register of members) is in a foreign jurisdiction
outside of Australia or New Zealand.

46




General Meeting means a meeting of Shareholders held on 20 July 2006.

IPO Prospectus means the prospectus issued by the Company dated 3 March
2006.

Listing Rules means the official Listing Rules of the ASX.

Notice of Meeting means the notice of meeting issued by the Company and
dated 19 July 2006 in relation to the General Meeting.

Official List means the Official List of AS).

Official Quotation means official quotation by ASX in accordance with the Listing
Rules.

Option means an option to subscribe for one Share in the Company exercisable
on or before 30 June 2008 at an exeicise price of 75 cents on the terms and
conditions described in Section 9.2 of this Prospectus.

Offer or Rights Issue means the pro-rata non-renounceable rights issue offer of
Shares to Shareholders on the basis of 1 Share for every 6 Shares held on the
Record Date at an issue price of 75 cents per Share (together with one free
attaching Option for every two Shares subscribed for) described in this
Prospectus.

Prospectus means this Prospectus.

Securities mean Shares, Options and FCC Options.

Share means a fully paid ordinary share in the capital of the Company.

Shareholder means a holder of Shares.

Shortfall Application Form means the application form for Shortfall Securities that
is attached to and accompanies this Prospectus.

Shortfall Offer means the offer of Shortfall Securities described in Section 5.10 of
this Prospectus.

Shortfall Securities means any Shares (together with the relevant number of free
attaching Options) offered pursuant to the Offer for which valid applications

have not been received by the Closing Date.
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14.

)

(c)

(d)

ANNEXURE A - SUMMARY OF TERMS OF DIOP

Under Pryme Oil and Gas Ltd's Directors incentive Option Plan (DIOP) the Board
may, subject to obtaining shareholder approval required by law, offer to grant
opticns (Plan Options) to a directo: of the Company or any associated
company at the Board's discretion (Eligible Director) having regard to the
Eligible Director’'s position, length of sarvice, record of employment, potential
contribution to the growth and profitability of the Company or an associated
company and any other matter which the Board considers relevant.

Faollowing receipt of the offer, an Eligible Director may apply for Plan Options up
to the number specified in the offer. No consideration is payable by an Eligible
Director to the Company in respect of the grant of Plan Options.

The exercise price payable on the exercise of a Plan Option shall be determined
by the Board, in its absolute discretion, but shall not be less than 20 cents.

The exercise period of each Plan Option shall be determined by the Board in its
absolute discretion (Exercise Period). However, a Plan Option cannot be
exercised after the fourth anniversary of the date on which it is granted (Grant
Date). :

Notwithstanding paragraph (d), all Plar Options may be exercised:

(i) during a takeover period (as that term is defined in section 624 of the
Corporations Act);

(ii) at any time after a change of shareholding has occurred which gives a
person or an associated groug of persons the ability in general meeting
to replace all or a majority of the Board,;

i) at any time after the announcement of a proposed capital
reconstruction in relation to "he Company, in the Board's absolute
discretion following the occurrence announcement by the Company of
an event that in the opinior of the Board is likely to lead to the
Company being removed frorr the official list of ASX; and

(iv) in the Board's absolute discretion within 12 months in the event of the
cessation of the Eligible Director's (in respect of whom Plan Options
were granted) employment with a group Company as a result of the
Eligible Director’s position becoming redundant.

All Shares issued upon the exercise of the Plan Options will upon the allotment
rank pari passu with all existing Shares in the capita! of the Company. If the
Shares are quoted, the Company wil. apply for quotation by the ASX of all
Shares allotted pursuant to the exercise of the Plan Options.

The Board may determine in its discret on whether Plan Options will be quoted
on ASX. If the Board determines that Plan Options are to be guoted on ASX, the
Company will apply for official quotation by ASX of the Plan Options.

Plan Options will tapse on the fourth anriversary of their grant date.
Subject to written approval by the DJirectors, a Plan Option may only be

transferred by the holder of a Plan Ojtion if the transfer is to the Director for
whose benefit that Plan Option was originally granted.
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In the event of any reconstruction (including consolidation, subdivision,
reduction or return) of the issued capt.al of the Company, then the number of
Plan Options to which each holder o” Plan Options is entitled or the exercise
price of the Plan Options or both will be reconstructed in the manner required by
the ASX Listing Rules.

The holder of a Plan Option will only be permitted to participate in a pro rata
issue to the holders of Shares on the prior exercise of the Plan Option. The
Company must notify the holder of a Flan Option of the proposed issue at least
10 business days before the record date to determine entitlements to the pro
rata issue.

If the Company makes a bonus issue, the number of Shares over which a Plan
Option is exercisable will not be increased by the number of Shares which the
holder of the Plan Option would have received if the Plan Option had been
exercised before the record date for th2 bonus issue.

Subject to the ASX Listing Rules, the Directors may from time to time alter, delete
or add to the provisions of the rules by an instrument in writing without obtaining
the consent of Shareholders of the Ccmpany. Notwithstanding the foregoing,
the Directors may only amend provisions of the rules, or any restrictions or other
conditions relating to any Plan Option granted pursuant to the DIOP with
retrospective effect after obtaining the prior approval of at least 50% of the
holders of Plan Options who are affected by the retrospective amendment in
relation to Plan Options previously granted to them.
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()

ANNEXURE B - SUMMARY OF TERMS OF DSIP

The Plan is open to directors of Pryme Oil and Gas Ltd (Company) or its
subsidiaries who are determined by the: Board to be eligible to participate in the
Plan.

Shares may be issued under the Pian.

Participants will not be liable to make any payment for the Shares provided to
them.

The maximum number of Shares that may be provided to a Participant will be
determined by the Board in its absolute discretion.

The Performance Period will be delermined by the Board in its absolute
discretion.

The Performance Criteria for each Performance Period will be determined by the
Board in its absolute discretion prior to the commencement of the Performance
Period.

If a Participant ceases employment with the Group before Shares are provided
to them, that Participant’s right to be provided Shares (either in whole or in part)
lapses immediately.

If the Company makes a bonus issue of securities, the number of Shares to which
a Participant may be entitled at the expiration of a Performance Period will not
be increased by the number of Shares; the Panticipant would have received if
Shares had been issued before the record date for the bonus issue.

If the Company makes an offer of sezurities pro-rata to all or substantially all
holders of Shares (other than an issue in lieu or in satisfaction of dividends or by
way of dividend reinvestment) for a subscription price which is less than the
market price then the Board must endeavour to ensure that the pro-rata issue is
taken into account in providing Shares; to Participants at the expiration of the
relevant Performance Period in a maniner which is fair and equitable to the
Participants.

Each Share provided under the Plan confers on the holder the same right to
participate in any new issues by the Company as that conferred by each other
Share.

If any reconstruction of the issued ordinary capital of the Company occurs, the
number of Shares to which the Participant may be entitled will be adjusted to
ensure that the Participant does not receive a benefit that holders of ordinary
securities do not receive.

The Board may, in its complete discretion, determine whether to provide to a
Participant all or part of the Shares and any Adjustment Shares, having regard to
performance against the Performance (Criteria if:

(i) a takeover bid is made for the Company and the bidder has or acquires
a relevant interest in more than 20% of the voting shares in the
Company; or
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(i) in the reasonable opinion of tke Board, another transaction is proposed
under which control of the Company is likely to pass from the then
existing shareholders.

Shares provided to Participants will be issued directly to them by the Company.

Unless otherwise determined by the Board, Shares provided under the Plan rank
equally with other Shares on issue at "he time those Shares are provided and
carry the same rights and entitlements as those conferred by other Shares.

The Plan will be administered by or on behalf of the Board in accordance with
the Rules. The Board may use or delegate any power or discretion conferred by
the Rules in the interests of, or for the benefit of, the Company. Under the Rules
powers of the Board are exercisablz by the Company’s Nomination and
Remuneration Committee or any other committee nominated by the Board in its
place.

Subject to the Listing Rules, the Board rnay amend the provisions of the Rules at
any time. However, no amendment to the provisions of the Rules may reduce
the rights of any Participant in respect of Shares provided under the Plan unless
the amendment was introduced primarily to comply with or conform to any
present or future laws or the Listing Riles, to correct a manifest mistake, or to
reduce tax payable b either the Compiany or of Participants generally.

The Board will ensure that all awards of Shares under the Plan are subject to
shareholder approval.
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PRYME OIL AND GAS LIMITED
ABN 75 117 287 354

SHORTFALL APPLICATION FORM (FOF: SHORTFALL SECURITIES ONLY)

Shareholders wishing to accept their entittement to Shares under the Offer cannot use this
Shortfall Application Form. They must use the personalised Entitlement and Acceptance Form
which accompanied their copy of the Prospectus

This application will only be considered after the Closing Date of 25 August 2006. Applicants
should read the Prospectus dated 28 July 2006 n its entirety before deciding to apply for
Shortfall Securities. The Prospectus will expire on the date that is 13 months from the date of
this Prospectus. While the Prospectus is current, the Company will send paper copies of the
Prospectus, any supplementary decuments and the Shortfall Application Form, free of charge
to any person upon request. A person who gives another person access to the Shortfall
Application Form must at the same time and by the same means give the other person
access to the Prospectus and any supplementary document. The Corporations Act prohibits
any person from passing onto another person an application form unless it is attached to a
hard copy of the Prospectus or it accompanies the complete and unaltered version of the
Prospectus. '

To: The Directors

Pryme Oil and Gas Limited
PO Box 111

BRISBANE QLD 4001

| / We apply for Shares (number of shares
applied for) (together with 1 free attaching Option for every 2 Shares subscribed for) and pay
in full application moneys at 75 cents per Share by, lodgement herewith of
$ (@amount of your cheque).

Complete Full Name:

(Applicant)
(Mr / Mrs / Miss / Ms or Company Name) (given names)
(surname)

(Joint Applicant)
(Mr / Mrs / Miss / Ms or Company Name) (given names) (surname)

Address Details:

(number and street)

(suburb or city) (state) (postcode)

Telephone Details:

STD ( ) (Home) STD ( ) (Business) (contact
name)

Cheque Details:

(Drawer) (Bank) (Branch)

Broker Sponsored Applicants Only:
SBN / IPN HIN

This Application Form does not need to be signed. By lodging this Shortfall Application Form and a
cheque for the application monies, the applicant hereby:




1. applies for the number of Options specified in the Shortfall Application Form or such lesser number
as may be allocated by the Directors;

2. agrees to be bound by the terms and conditions s2t out in the Prospectus and the Constitution of
the Company; and

3. authorises the Directors to complete or amend thii Shortfall Application Form where necessary to
cofrect any errors or omissions.

SHORTFALL APPLICATION FORM AND INSTRUCTIONS TO APPLICANTS

Please complete all relevant sections of the Shortfall Application Form using BLOCK LETTERS. If
you have questions on how to complete this Shortfall Application Form please telephone the
Company Secretary on (07) 3371 1103, or contact your professional adviser.

Please post or deliver the completed Shortfall Application Form together with your cheque to
the address listed below:

Pryme Oil and Gas Limited
PO Box 111
BRISBANE QLD 4001

Please write your name in full. This must be either your own name or the name of a company.
You should refer to the examples noted for the correct forms of name which can be
registered. Applications using the incorrect form of name may be rejected. If your Shortfall
Application Form is not completed correctly, or if the accompanying payment is for the
wrong amount, it may still be treated as valid. Any decision as to whether to treat your
application as valid, and how to construe, amend or complete it, shall be final. You will not,
however, be treated as having offered to subscrit e for more Options than is indicated by the
amount of the accompanying cheque for the application menies referred to.

Your address should be your preferred postal address for all correspondence. Al
communications to you from the Company's Registry (shareholding statements, annual /
interim reports, correspondence, etc) will be mailed to the person(s) and address as shown.

CORRECT FORMS OF REGISTRABLE TITLE

Note that ONLY legal entities can hold Options. The application must be in the name(s) of a
natural person(s), companies or other legal entitie; acceptable to Pryme Oil and Gas Limited.
At least one full given name and the surname is required for each natural person.
Applications cannot be made by persons under 18 years of age. Examples of the correct
form of registrable title are set out below:-

Tvpe of Investor Correct Form of Registrable Incorrect Form of Registrable
P Title Title
Trusts Mr John David Smith John Smith Family Trust
Deceased Estates Mr Michael Peter smith John Smith (Deceased)
Partnerships Mr John David Smith & Mr John Smith & Son

lan Lee Smith
Clubs/Unincorporated Mr John David Smith Smith Investment Club
Bedies
Superannuation Funds John Smith Pty Ltc John Smith Superannuation

Fund




Appendix 5B
Mining exploration entity quarterly report

Rule 5.3

Appendix 5B

Mining exploration entity quarterly report

Introduced 1/7/96. Origin: Appendix 8. Amended 1/7/97, 1/7/98, 30/9/20C1,

= T
Name of entity 3 3
Pryme Oil and Gas Limited : b A
— P
o f‘ "7 S
ABN Quarter ended (“current quarter”) - - " ¢ _:
n N 3,
75117 387 354 30 June 2006 ' E
4
Consolidated statement of cash flows
Current quarter Year to date
Cash flows related to operating activities $A°000 (_7... months)
$A°000
1.1 Receipts from product sales and related debtors 100 100
1.2 Payments for (a) exploration and (781) (781)
evaluation - -
(b) development - -
(c) production (56) (56)
(d) administration (235) (360)
1.3 Dividends received - -
14 Interest and other items of a similar nature 5 5
received
1.5 Interest and other costs of finance paid -
1.6 Income taxes paid - -
1.7 Other (provide details if material) - -
Net Operating Cash Flows (967) (1,092)
Cash flows related to investing activities
1.8 Payment for purchases of: (a)prospects (4,182) (4,182)
(b)equity investments - -
(c) other fixed assets
)] 3
1.9 Proceeds from sale of; (a)prospects - -
(b)equity investments - -
(c)other fixed assets
Loans to other entities (269) (269)
Loans repaid by other entities - -
Other (provide details if material) - -
Net investing cash flows (4,459) (4,459)
1.13  Total opcrating and investing cash flows (carried
forward) (5,426) (5,551)

+ See chapter 19 for defined terms.
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Appendix 5B
Mining exploration entity quarterly report

1.13 Total operating and investing cash flows
(brought forward) 5,426) (5,551)

Cash flows related to financing activities
Proceeds from issues of shares, options, etc. 6,564 6,873
Proceeds from sale of forfeited shares
Proceeds from borrowings
Repayment of borrowings

Dividends paid

Other (provide details if material)

e

Net financing cash flows

6,364 6,873

Net increase (decrease) in cash held 1,238 1,322

1.20  Cash at beginning of quarter/year to date 84 -
1.21  Exchange rate adjustments to item 1.20 | (20) 20)

1,302 1,302

1.22 Cash at end of quarter

Payments to directors of the entity and associates of the directors
Payments to related entities of the entity and associates of the related entities

Current quarter
$A'000

1.23 Aggregate amount of payments to the parties included in item 1.2 137

1.24 Aggregate amount of loans to the parties included in jtem 1.10 | -

1.25 Explanation necessary for an understanding of the traisactions
N/A

Non-cash financing and investing activities

2.1  Details of financing and investing transactions which have had a material effect on consolidated
assets and liabilities but did not involve cash flows
N/A

2.2 Details of outlays made by other entities to establish or increase their share in projects in which the
reporting entity has an interest
N/A

Financing facilities available
Add notes as necessary for an understanding of the position,

Amcunt available Amount used
$SA’000 $A°000

+ See chapter 19 for dzfinzd terms.
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Appendix 5B
Mining exploration entity quarterly report

31 Loan facilities . - -

3.2 Credit standby arrangements - -

Estimated cash outflows for next quarter

$A°000
4.1  Exploration and evaluation, : 1,300,000
42  Development . -
Total 1,300,000

Reconciliation of cash
Reconciliation of cash at the end of the quarter (as | Current quarter Previous quarter
shown in the consolidated statement of cash flows) to { $A’000 $A°000
the related items in the accounts is as follows.
5.1  Cash on hand and at bank 1,302 84
5.2 Deposits at call ) i
5.3  Bank overdraft i )
5.4  Other (provide details) ) i

Total: cash at end of quarter (item 1.22) 1,302 84
Changes in interests in mining tenements

Tenement Narure of interest Interest at | Interest at
reference (note (2)) beginning | end of
of quarter | quarter

6.1  Interests in mining

tenements relinquished,

reduced or lapsed -
6.2  Interests in mining Turner 3-D seismic project in 40% 52%

tenements acquired or Bayou south central Louisiana

increased LLC
+ See chapter 19 for defined terms.
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Appendix 5B
Mining exploration entity quarterly report

Issued and quoted securities at end of current quarter
Description includes rate of interest and any redemption or conversion rights together with prices and dates.

Total number

Number qucted

Issue price per
security (see note
3) {cents)

Amount paid up per
security (see note 3)

(cents)

7.1

7.2

Preference
*securities
(description)
Changes during
quarter

(a) Increases
through issues
(b) Decreases
through returns
of capital, buy-
backs,
redemptions

N/A

N/A

N/A

N/A

7.3

7.4

*Ordinary
securities

Changes during
quarter

(a) Increases
through issues

(b) Decreases
through returns
of capital, buy-
backs

52,080,363

52,080,363

2,500,000
35,000,000
3,300,000
1,180,363

2,500,000
35,000,000
3,300,000
1,180,363

$0.16
$0.20
$0.16
$0.28

$0.16
$0.20
$0.16
$0.28

7.5

7.6

*Convertible
debt securities
(description)
Changes during
quarter

(a) Increases
through issues
(b) Decreases
through
securities
matured,
converted

N/A

7.7

7.8

7.9

7.10

Options
(description and
conversion
Sfactor)

Issued during
quarter
Exercised during
quarter

Expired during
quarter

Exercise price

Expiry date

7.11

Debentures
(totals only)

N/A

+ See chapter 19 for defined terms.
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Appendix 5B
Mining exploration entity quarterly report

7.12 Unsecured N/A
notes (fotals
only)

Compliance statement

1 This statement has been prepared under accounting policies which comply with
accounting standards as defined in the Corporations Act or other standards acceptable
to ASX (see note 4).

2 This statement does give a true and fair view of the matters disclosed.

Sign here: oA T, Date: ...28™ July 2006...............
(Director)

Print name: Justin Pettett.

Notes

1 The quarterly report provides a basis for informing the market how the entity’s

activities have been financed for the past quarter and the effect on its cash position.
An entity wanting to disclose additionzl information is encouraged to do so, in a note
or notes attached to this report.

2 The “Nature of interest” (items 6.1 anc. 6.2) includes options in respect of interests in
niining tenements acquired, exercised or lapsed during the reporting period. If the
entity is involved in a joint venture agreement and there are conditions precedent
which will change its percentage interest in a mining tenement, it should disclose the
change of percentage interest and conditions precedent in the list required for items
6.1 and 6.2.

3 Issued and cuoted securities The issue price and amount paid up is not required in
items 7.1 and 7.3 for fully paid securities.

4 The definitions in, and provisions of, AASB 1022: Accounting for Extractive
Industries and AASB 1026: Statement of Cash Flows apply to this report.

5 Accounting Standards ASX will accept, for example, the use of International
Accounting Standards for foreign entitizs. 1f the standards used do not address a topic,
the Australian standard on that topic (if any) must be complied with. -

+ See chapter 19 for defined terms.
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: Appendix 3Y
Change of Director’s Interest Notice

Rule 3.194.2

Appendix 3Y

Change of Director’s Interest Notice

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.

Introduced 30/9/2001.

Name of entity PRYME OIL AND GAS LIMITED

ABN 75 117 387 354

We (the entity) give ASX the following informaticn under listing rule 3.19A.2 and as agent for the
director for the purposes of section 205G of the Corporations Act.

Name of Director Justin Pettett

Date of last notice " 1 Deceraber 2005

Part 1 - Change of director’s relevant interests ir: securities
In the case of a trust, this includes interests in the trust made availuble by the responsible entify of the trust

Note: In the case of a company, interests which come within paragraph (i) of the definition of “notifiable interest of a director” should be
disclosed in this part.

Direct or indirect interest Indirect

Nature of indirect interest

(including registered holder)
Note: Provide details of the circumstances giving rise to the relevant
interest.

Justin Pettett is the controller of Pettett Pty
Ltd, and Infinity Pty Ltd and is trustee of the
Pettett Family Super Fund.

Date of change

14 June 2006

No. of securities held prior to change

1,700,000 Ordinary shares — Pettett Pty Ltd
10,000 Ordinary shares — Infinity One Pty
Ltd

10,000 Ordinary shares — Pettett Family
Super Fund

Note: If consideration is non-cash, provide details and estimated
valuation

Class Fully paid ordinary shares
Number acquired 35,000

Number disposed Nil

Value/Consideration $8,750

+ See chapter 19 for defined terms.
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Appendix 3Y

Change of Director’s Interest Notice

No. of securities held after change

1,735,000 Ordinary shares — Pettett Pty Ltd
10,000 Ordinary shares — Infinity One Pty
10,000 Ordinary shares — The Pettett Family
Super Fund

Nature of change

On market trade
Example: on-market trade, off-market trade, exercise of options, issue of
securities under dividend reinvestment plan, participation in buy-back

Part 2 — Change of director’s interests in contracts

Note: In the case of a company, interests which come within paragraph (ii) of the definition of “notifiable interest of a director” should be

disclosed in this part.

Detail of contract

Nature of interest

Name of registered holder
(if issued securities)

Date of change

No. and class of securities to
which interest related prior to

change
Note: Details are only required for a contract in relation
to which the interest has changed

Interest acquired

Interest disposed

Value/Consideration
Note: If consideration is non-cash, provide details and
an estimated valuation

Interest after change

+ See chapter 19 for defined terms.
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Joint ASX and Media Announcement :

Pr

me Commissions Reserve Report anc| Completes Louisiana Acquisition
Pryme Oil and Gas Limited (ASX: PYM) (Pryme) and its wholly-owned subsidiary, Pryme Oil and Gas

Inc. a Delaware, USA corperation (Pryme Inc.), is pleased to provide an update on current activities
involving our projects in the United States.

Pryme expects pending reserve report to demonstrate: appropriate value

The Directors have commissioned Lenser & Associates of Houston, a high-profile petroleum
engineering firm, to complete a reserve report on the: LaSalle Parish Project, which will show Proved,
Producing, Probable and Possible reserves by the conservative "deterministic” method that is

required by banking institutions. We expect this repot to demonstrate that Pryme has acquired the
asset at appropriate value for shareholders. This repot will be completed mid to late May.

Pryme listed on the ASX on the 21st of April, soon after showing a 40% premium to issue price

The Directors of Pryme are delighted with the first several days of trading of the Company's stock.

Trading has been strong with the stock closing at a 40% premium. The Directors believe this to be in
response to their business plan derived from:

i) their five-year experience in the area and their
personal involvement in drilling the 21 wells acquired;

iy Pryme’'s regional focus; and: i) the
exceptional potential of the 3-D seismic exploration phase being initiated with some of the most

successful explorationists in the region. The 3-D seismic projects will target geological formations that

are often exploited by “large cap” oil companies and which have historically demonstrated high
flow rates and high ultimate recoveries in this same trend area.

Completion of the LaSalle Parish Project Acquisition

The closing of the purchase of the LaSalle Parish Project in Louisiana took place on Wednesday the
19th of April 2006 with the assignment of all working interests’ rights, title and ownership made to
Pryme on that day. Pryme paid US$3,110,000 in cash and 3,300,000 ordinary shares to Mr Jay Stewart
and Craig J Sceroler Inc for the working interest. Thz effective date of the purchase was April 1%
2008, so that Pryme has accrued 19 days of April oil production to be sold at the end of the month.

First revenue cheques from the sale of oil from April production will be received by the Company
from Shell Oit (the oil purchaser) at the end of May 2006.

ABN 75 117 387 354
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The LaSalle Parish Project

The LaSalle Parish Project is approximately 20 miles riortheast of Alexandria, Louisiana. The area is
geologically known as the "LaSalle Arch”, which is oil productive from Wilcox sands that are Eocene
Age. The Wilcox sands in this area are characterized by prolific, long-life oil production.

The Project comprises 21 oil wells, several with “stacked” oil formations that have been
undeveloped, six formation water disposal wells and associated facilities, all of which are located in
six separate fields with leases covering an area of approximately 1,125 acres as set out below:

Field Name Interest Oil wells SWD wells Acreage
Routh Point Field 10.00% 7 1 425 acres
Northwest Rogers Area 10.00% 6 1 80 acres
Petro Hunt et al Boot Hill Lease 5.00% 3 1 120 acres
Shirley State Area 10.00% 1 1 260 acres
Ward Lease 8.25% 2 1 160 acres
LA Pacific SU65 Ray 2-6SU 56 8.00% 2 1 80 acres

Note: SWD means Salt Water Disposal

For further information please contact Pryme Managing Director Justin Pettett on 07 3371 1103 or visit
Pryme’s website at www.ptymeoilandgas.com

ABN 75 117 387 354
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319 May 2006
Pryme Signs Agreement for Large 3D Seismic Project and Initiates Development Drilling Program

Pryme Oil and Gas Limited (ASX: PYM) (Pryme) and its wholly-owned subsidiary, Pryme Oil and Gas
Inc. a Delaware, USA corporation (Pryme Inc.) collectively (the Company), is pleased to provide an
update on current activities involving our projects in the United States.

Pryme signs agreement for large 3D seismic project in south central Louisiana (“Louisiana Prairie”)

The Company has just signed an agreement with Big Pine Petroleum, Inc., of Downsville, Louisiana
and Jennings Resource LLC, of Mandeville, Louisiana giving it the right to a 40% working interest in an
onshore trend area in south central Louisiana that is highly prospective for cil and gas at several
intervals between 2,000t and 15,000ft. This seismic project is planned to cover territory up to 90
square miles within an area of mutual interest of som= 200 square miles. Our objective is to test and
develop zones that may be indicated as prospective via the forthcoming 3-D seismic program
which may include the "WEA" (wavelet energy absorption) attribute.

The group that is driving this initiative is compose:d of Louisiana geologists, geophysicists and
petroleum engineer, all of who hold a stake in the Company and have successful track records in
exploration in the region. Two out of three of Pryme’s executive management, both living in the
United States, are members of this project team.

LaSalle Parish Project development drilling targets for 2006

The Company plans to participate in the driling of n'ne development wells within the LaSalle Parish
Project. Five wells have already been staked and a-e currently being permitted with the Louisiana
Office of Conservation. The Directors expect to spud the first well within 60-90 days. The five-well
program should only take 30 days to complete once commenced.

Cash flow from “day one” of listing on ASX

The LaSalle Parish Project produces a regular, systematic monthly income from oil sold, with first
revenue to be received by the end of May. This wil allow the Company to participate in further
driling and development of wells within the Project, without the need for raising additional capital.
In addition, the income from this Project will cover all Company administrative expenses, provided
that market prices for oil remain above US$35/Bbl.

The directors continue to review potential exploration plays in the region in line with its benchmark
criteria.

For further information please contact Pryme Managing Director Justin Pettett on 07 3371 1103 or visit
Pryme's website at www.prymeoilandgas.com

ABN 73 117 3E7 354
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Media Release
3 May 2006

Pryme Oil and Gas Secures Interest in Large
3D Seismic Project in Louisiana

. Pryme Qil and Gas Limited (ASX: PYM) today announced it had signed an agreement with Big Pine
Petroleum, Inc. of Downsville, Louisiana and Jennings Resource, LLC of Mandeville, Louisiana to
carry out a comprehensive 3-D seismic exploration program in the south central part of that State.

Pryme Managing Director Justin Pettett said the agrzement gives Pryme the right to a 40 per cent
working interest in an onshore trend area that is highly prospective for oil and gas at several
intervals between 2,000 feet and 15,000 feet. He said the seismic project would cover as much as
90 square miles within a 200 square mile area that is of mutual interest to Pryme and its project
partners.

“This agreement is a potential company-maker for Pryme, in that it could lead to a substantial
increase in the reserves and revenue for the company,” Mr Pettett said. “The 3-D seismic project
will cover territory that is on trend with blocks being exploited by major oil and gas companies such
as British Petroleum.

“Our objective is to test and develop zones that may be indicated as prospective via the 3-D seismic
program. The group driving this initiative is composed of Louisiana geologists, geophysicists and a
petroleum engineer, all of whom hold a stake in Pryme and who have successful track records in
exploration in the region. In addition, two of Pryme’s executives, both living in the United States,
are members of this project team.”

The 3-D seismic project is scheduled to run from June through to December 2006. If successful, a
drilling program will commence in the first quarter of 2007. The 3-D data collected will be in
addition to 250 miles of existing 2-D seismic data owned by Pryme that identifies several drillable
prospects in the same region.

Pryme will use cutting edge 3-D technology to process the seismic data, including the use of the

“WEA” (wavelet energy absorption) attribute in its evaluation. WEA is a more recent analytical
innovation that is used to identify “bulk gas” in prospective reservoirs.

ABN 75 |17 387 354

Tet: +81 7 3371 1103 Fax:. +61 7 337¢ 1105
Level 7 320 Agelside Streelr CP0O Box (11 Brisbane Queensiand 4001
ATLANTA - BRISBANE - HOUSTON



)

)

Py

\é prume

IL AND GAS

Mr Pettett said company Directors continued to review potential exploration plays in the region and
that Pryme would soon begin participating in the drilling of nine development wells within its LaSalle
Parish Project.

For further information contact:

Justin Pettett Feter Knight

Managing Director Account Manager

Pryme Oil and Gas Limited Frofessional Public Relations
Telephone: +61 7 3371 1103 Telephone: +61 8 9388 0944
E-mail: justin@prymeoilandgas.com E-mail: pknight@pprwa.com.au

About Pryme Oil and Gas Limited

Pryme Oil and Gas Limited (PYM) is an emerging Queensland, ASX-listed Company that is focused on
seeking out and evaluating investment opportunities in oil, natural gas and coal bed methane projects in the
United States. Directors of the company include John Dickinson (Non Executive Chairman), Justin Pettett
(Managing Director), Ryan Messer (Non Executive Director) and Ananda Kathiravelu (Non Executive
Director).

Mr Dickinson has 28 years experience in energy sector drilling, completions, production operations and
project finance. Since 1982, he has been an oil and gas producer, operating a large oil and gas producing
property in South Texas for six year with Mobil Oil and other partners, and then co-developing four electric
power projects in the US.

Mr Pettett has worked successfully as a business analyst, broker and managing director of medium sized
businesses for the past 12 years, the last five in the US o/l and natural gas industry. He is the Chairman and
Managing Director of the Sterling Energy Group of comoanies, and sits on the boards of Arkoma Wilcox
Limited, an Australian public US oil and gas exploration ¢company, and Northern Alliance Energy Inc, a US-
based energy development company.

Mr Messer is verse in international corporate business wth more than 10 years of experience of which the
last five years has been spent in the energy sector managing field operations and assisting in the formation of
an evaluation team for prospects. In the last five years Mr [Messer has been directly involved in the drilling and
development of more than 124 wells spread across five states throughout North America. He is the President
and co-founder of the Sterling Energy Group of companies and sits on the Board of Directors for several
public and private affiliated investment companies (Sterling Energy Group, inc., Arkoma Wilcox Ltd and
Northern Alliance Energy, Inc.).

Mr Kathiravelu was appointed as a Director of the Company on 18 November 2005. Mr Kathiravelu has been
in the financial services funds management and stockbroking industries for more than 15 years. He is the
Chairman of ASX listed company Plantard Ltd and the Maraging Director of First Capital Corporate Ltd an
investment bank. His areas of expertise include corporate advice, capital raising, mergers and acquisitions.
His focus is in the small cap and emerging business sectors.

ABN 7S 117 3E7 354
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ASX Announcement
17 May 2006

Pryme signs joint venture with Louisiana-focused Geoscientists

Pryme Qil and Gas Limited (ASX: PYM) today annour.ced it has signed a Joint Venture Development
Agreement with Wave Exploration Group LLC of The Woodlands, Texas USA, and Baton Rouge,
Louisiana (Wave) to secure and develop various 2-D and 3D oil and gas prospects throughout the State

of Louisiana.

Pryme Oil and Gas managing director Justin Pettett said under the terms of the joint venture agreement
Pryme will fund the lease and option costs to secure the: project acreage, along with any ancillary 2-D or
3-D data required to turn the project to third parties for a profit, while keeping a 20 per cent working

interest on a “first right of refusal” basis.

“Pryme will receive 100 per cent of its funding capital back from third-party investors prior to the booking
of a rig to drill the prospects. Pryme will also share in 45 per cent of any cash profits, overrides or carried
working interests for its seed-capital role in the project, vith Wave receiving 55 per cent,” he said.

The first three Wave prospects Pryme will be
funding are:

The Condor project

The “Condor” project involves the acquisition of
leases on several 18,000 to 22,000 foot
Cretaceous-age prospects, including two multi-pay
“Proven, Undeveloped” locations, a deeper pool
test, and several exploration opportunities.

120 miles of 2-D seismic data will be purchased for
reprocessing with the potential existing for shooting
3-D seismic over this mature prolific gas field.

Estimated reserves from the drilling of two wells
are 40 Billion Cubic Feet (Bcef) of Proved,
Undeveloped Reserves with the possibility of
identifying an additional 25 Bcf via exploration.

The St. Martin Parish Prospect

The St. Martin Parish Prospect involves the
acquisition of 300-acre lease on a 12,500 foot
“Discorbis-Marg A" age prospect. The potential
exists to purchase commercially available 3-D

UNITED STATES
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seismic over the prospect. If successful, one well should be able to produce 30 Bcf and 1,800,000
barrels of oil.

The Lincoln Parish Project
The Lincoln Parish Project involves the acquisition of a 1,400-acre lease on several 10,000-foot multi-pay
“Cotton Valley” age prospects.

The potential exists to drill several locations and potentially acquire production in this mature prolific gas
field. The reserve potential exists for 6Bcf to 20Bcf over a 10 to 12 well drilling program.

Mr Pettett welcomed the involvement of the Wave Exploration Group and Baton Rouge (Wave)
managing members, Mr Kirk Barrell and Mr Jerry Perret.

“These are two very experienced, proven geoscientists in the central Louisiana area. Both men have
generated numerous prospects along the Gulf Coast resulting in the discovery of over 500 billion cubic
feet (Bcf) of reserves,” Mr Pettett said.

“The joint venture relationship clearly defines Pryme from most other junior explorers in the Australian
market.

“Rather than relying on unrelated management teams cn the ground in the USA, our participation in the
ground floor aggregation of prospects allows us to set the terms of trades and control our own destiny.

“Our objective is to increase revenues and reserves for the company through minimal capital outlay using
our rigorous risk mitigation strategy. Except for the drilling participation, there is little mechanical or
geological risk to company.

“The third-party investor pool throughout the United Stales is currently booming, making these prospects
highly attractive to the market and we expect them to be taken up quickly due to their size and risk level.”

For further information please contact:

Justin Pettett Lynda Rovis-Hermann

Managing Director Acccunt Manager

Pryme Oil and Gas Limited Professional Public Relations
Telephone: +61 07 3371 1103 Telephone: 0419 194 031

Email; justin@prymeoilandgas.com Email: Irovis-hermann@pprwa.com.au

ABN 75 117 387 354

Tel: +61 7 3371 1103 Fax: +61 7 3371 110%
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About Pryme Oil and Gas Limited

Pryme Qil and Gas Limited (PYM) is an emerging Quesnsland, ASX-listed Company that is focused on
seeking out and evaluating investment opportunities in il, natural gas and coal bed methane projects in
the United States. Directors of the company include John Dickinson (Non Executive Chairman), Justin
Pettett (Managing Director), Ryan Messer (Non Executive Director) and Ananda Kathiravelu (Non
Executive Director).

Mr Dickinson has 31 years experience in energy sector drilling, completions, production operations and
project finance. Since 1982, he has been an oil and gas producer, operating a large oil and gas
producing property in South Texas for six years with Mobil Oil and other partners, and then co-
developing four electric power projects in the US.

Mr Pettett has worked successfully as a business analyst, broker and managing director of medium sized.
businesses for the past 12 years, the last five in the US oil and natural gas industry. He is the Chairman
and Managing Director of the Sterling Energy Group ¢f companies, and sits on the boards of Arkoma
Wilcox Limited, an Australian public US oil and gas exyloration company, and Northern Alliance Energy
Inc, a US-based energy development company.

Mr Messer is verse in international corporate business with more than 10 years of experience of which
the last five years has been spent in the energy sector managing field operations and assisting in the
formation of an evaluation team for prospects. In the last five years Mr Messer has been directly involved
in the drilling and development of more than 124 wells spread across five states throughout North
America. He is the President and co-founder of the Sterling Energy Group of companies and sits on the
Board of Directors for several public and private affiliated investment companies (Sterling Energy Group,
Inc., Arkoma Wilcox Ltd and Northern Alliance Energy, lhc.).

Wave Exploration Group LLC of The Woodlands, Texas USA, and Baton Rouge, Louisiana (Wave)
managing members: '

Mr. Kirk Barrell
Petroleum Geoscientist
Career summary

Mr Kirk Barrell is a partner in Wave Exploration LLC and serves as co-Manager of Wave Exploration
Group LLC. Mr Barrell (age 42) is an experienced oil and gas professional who is known for his integrity
in the energy industry. He has extensive experience in all phases of oil and gas exploration relating to
geology and geophysics.

Mr Barrell's geoscience experience includes the interprstation of several 3-D seismic surveys and over
1,200 miles of 2-D seismic surveys in the Tuscaloosa Trend in Southern Louisiana. He has generated

numerous prospects along the Gulf Coast resulting in the discovery of over 500 billion cubic feet of

ABN 75 117 387 354
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natural gas. Mr. Barrell spent seven years at Amoco [Production Company working the Permian Basin
and Gulf Coast.

Since 1990, Mr Barrell has achieved a very successfu' record in discovering and developing multi-well
prospects in the Tuscaloosa. Significant fields or field extension opportunities in this province were
identified by Mr. Barrell, including the Port Hudson, Judge Digby, and Morganza Fields.

Mr Barrell graduated from Louisiana State University with a Bachelor of Science Degree in Geology in
1985. He graduated from Texas A&M University with a Masters of Science Degree in Geology in 1988.

Mr Barrell is licensed as a Texas Professional Geoscientist (#6488). His professional memberships
include the American Association of Petroleum Geolcgists, Society of Exploration Geophysicists, the
New Orleans Geological Society, and the Houston Geological Society. .

Mr. Jerry Perret
Petroleum Geoscientist
Career summary

Mr Perret is currently the president of Jerry Perret ancl Associates Inc., a Geological and Geophysical
consulting business. Mr. Perret (age 46) has over 22 y2ars of oil and gas experience and has extensive
experience in all phases of oil and gas exploration relating to geology and geophysics.

Mr Perret's experience includes extensive interpretaticn of 3-D seismic surveys with work on over 20
separate surveys as well as a significant amount of 2-D seismic data. Mr Perret has generated
numerous prospects along the Gulf Coast resulting in a success rate of approximately 70 per cent.

Since 1983, Mr Perret has achieved success in the syndication of his own and third party generated
prospects along the Gulf Coast. Several of these prospacts have had multi-well results.

After graduating from LSU in 1982, Mr Perret began working for a small start-up exploration company
(Veazey Exploration). In 1986 Mr Perret joined Carrcliton Resources as an exploration geologist and
work with this group until the company merged and was sold in 1998. Mr. Perret has worked as an
independent consultant since.

ABN 75 117 387 354
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ASX Announcement / Media release
26 May 2006

Drilling rig for first step-out well secured and on site
30 days ahead of schedule

The drilling rig, for the first development wells, at Pryine Qil and Gas' the LaSalle Parish Project has
been moved on site 30 days ahead of schedule, and is preparing to spud the SU118 No.2 located in the
Shirley State Acreage

The well will be drilled to a depth of 4,400 feet in an effort to establish production in a northern G-1
reservoir in the Shirley/State Lease area of Catahoula Lake Field (see enclosed location map.) The G-1
Sand of the Wilcox Formation was previously penetrated by the VU B; Shirley et al - DWTD — State No.1
and the WX D RC SU 118 DWTD et al No.1, both to the south of the proposed location and drilled by
Belle Exploration, Inc.

The SU 118 No.2 is being drilled to gain 8 to 10 feet of structure over the two wells previously mentioned
that encountered 4-5 feet of oil shows over water.

The proposed location for the SU 118 No.2 is situated on a structural nose that is plunging to the south,
and should be in a crestal position to the wells previously drilled in a down dip portion of the reservoir.

There are three other sands of the Wilcox Formation that are secondary objectives for the SU 118 No.2,
these secondary objectives include the E-1, E-2 and F-2 sands

The G-1 sand is currently producing from a southern raservoir. The WX D RC SU 117 Shirley - State
No.1 is currently producing this southern reservoir at a current rate of +/- 75 BOPD and has cumulative
production that exceeds 56,000 barrels of oil from Deceinber 2003.

Pryme Qil and Gas managing director Justin Pettett said it was pleasing to be in the position to start
drilling ahead of schedule.

“Our interests in LaSalle Parish, Louisiana will provide us with immediate cash flow, enabling us to fund
the development of further wells another 20 wells through to December 2007,” Mr Pettett said.

Pryme Qil and Gas Limited (ASX: PYM) listed on the Australian Stock Exchange 21 April 2006.

In addition to the existing production in LaSalle, Pryme: will be identifying and participating in on-shore
exploration opportunities in several Louisiana oil and gas regions — in particular, ground-floor 3D seismic
projects that will test multiple horizons from 4,000 feet tc 16,000 feet.

Belle Qil is the operator of each of the fields in the LaSalle Parish Project and it collectively owns the

majority of the working interest in the LaSalle Parish Project.

ABN 75 {17 387 354
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Mr Pettett said Pryme Qil and Gas have a close working relationship the Bell Oil as the operator of the
LaSalle Parish Project that has been nurtured since 201 when Pryme’s Chairman, John Dickinson first
became a working interest owner himseif in the LaSalle Parish Project welis.

For further information please contact:

Justin Pettett Lynda Rovis-Hermann

Managing Director Account Manager

Pryme Oil and Gas Limited Professional Public Relations
Telephone: +61 07 3371 1103 ‘ Telephone: 0419 194 031

Email: justin@prymeoilandgas.com Ernail; Irovis-hermann@pprwa.com.au

The geological information included in this announcement is based on information provided by Mr Craig Sceroler, a qualified geologist retained
as a technical consultant to the Company. Mr Sceroler has practised as a geologist in the petroleum industry in Louisiana for over 20 years. Mr
Sceroler has consented to the inclusion of the geological information in this announcement in the form and context in which it appears.

ABN 75 117 387 354
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ASX Announcement / Media release
31 May 2006

Step-out well spudded in LaSall2 Parish Project, Louisiana

The operator, Belle Exploration Inc, has advised that tte SU118 No.2 step-out well has been spudded.
Surface hole and surface casing has been run and cemented into place with drilling continuing today at
850 feet (259 metres).

The well will be drilled to a depth of 4,400 feet (1,341 metres) in an effort to establish production in a
northern G-1 reservoir in the Shirley/State Lease area of Catahoula Lake Field. The G-1 sand is
currently producing from a southern reservoir through the WX D RC SU 117 Shirley — State No.1 well at
a rate of +/- 75 barrels of oil a day and has cumulative production that exceeds 56,000 barrels from
December 2003.

Pryme has a 10% working interest (7.5% net revenue interest) in this well with results from the drilling
expected within 7-10 days.

Pryme Qil and Gas Limited (PYM) is an emerging Que:nsland, ASX-listed Company that is focused on
seeking out and evaluating investment opportunities in 0il, natural gas and coal bed methane projects in
the United States. Directors of the company include John Dickinson (Non Executive Chairman), Justin
Pettett (Managing Director), Ryan Messer (Non Executive Director) and Ananda Kathiravelu (Non
Executive Director).

For further information please contact:

Justin Pettett

Managing Director

Pryme Oil and Gas Limited
Telephone: +61 07 3371 1103

Email: justin@prymeoilandgas.com

The geological information included in this announcement is based on information provided by Mr Craig
Sceroler, a qualified geologist retained as a technical consultant to the Company. Mr Sceroler has
practised as a geologist in the petroleum industry in Louisiana for over 20 years. Mr Sceroler has
consented to the inclusion of the geological information in this announcement in the form and context in
which it appears.

ABN 75 (17 387 354
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ASX Announcement / Media release 6 June 2006

New oil shows found at LaSalle Parish Project, Louisiana

Belle Exploration Inc, has advised that the SU118 No.2 step-out well was successfully drilied to a total
depth of 4,400 feet (1,341 metres) and encountered five: feet of the G-1 sand. A core analysis indicated
excellent permeability and the completion of the well has begun with the running of well casing.
Commercial oil shows were also recovered from two other secendary objectives, the F-1 and the F-4
sands which each contained 4 feet of pay. Marginal oil shows were also recovered from the C-2 sand
and the F-2 intervals. The F-1 and the F-4 zones will be kept as Proved, Undeveloped formations for
future recompletion up the hole.

“We are pleased with the success of this well and lock forward to drilling the next development well,
Coleman No. 6, to increase production and revenues and capitalise on current high oil prices,” said
Pryme Managing Director Justin Pettett.

Pryme has a 10% working interest (7.5% net revenue interest) in the SU118 well, which is operated by
Belle. The G-1 sand is currently producing at a rate of +/- 75 barrels of oil a day to the south and has
cumulative production that exceeds 56,000 barrels since: December 2003.

As previously announced, the Directors have commissioned Lenser & Associates of Houston, a high-
profile petroleum engineering firm, to complete a reserve report on the LaSalle Parish Project, which will
show Proved, Producing, Probable and Possible reserves by the conservative “deterministic’ method |
required by banking institutions. Completion of this report has been delayed and it is expected to be
received by the Company later this month and announced shortly thereafter.

Pryme Qil and Gas Limited (PYM) is an emerging Australian, ASX-listed company focused on seeking
out and evaluating investment opportunities in oil, natural gas and coal bed methane projects in the U.S.
Directors of the company include John Dickinson (Nor Executive Chairman), Justin Pettett (Managing
Director), Ryan Messer (Non Executive Director) and Ananda Kathiravelu (Non Executive Director).

For further information please contact:

Justin Pettett

Managing Director Dudley White

Pryme Oil and Gas Limited Savage: & Horrigan, An Orgilvy PR Worldwide Company
Telephone: +61 07 3371 1103 Telephone: +61 02 8281 3235

Email: justin@prymeoilandgas.com Email: Dudley@savage-horrigan.com.au

The geological information included in this announcement is Eased on information provided by Mr James Stewart, a
qualified geologist retained as a technical consultant to the Company. Mr Stewart has practised as a geologist in
the petroleum industry in Louisiana for over 20 years. Mr Stewart has consented to the inclusion of the geological
information in this announcement in the form and context in which it appears.

ABN 75 (17 387 354
Tel: +61 7 3371 1103 Fax: +61 7 3374+ 1108
Level 7 320 Adelaide Sireel GPO Box i1 Brisbane Queensiand 4001

ATLANTA -~ BRISBANE - HOUSTON
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ASX Announcement / Media release 27 June 2006

Pryme Increases Stake in 3-D Seismic IProject in South Central Louisiana

Pryme Oil and Gas Limited, a fast-growing Australian oil and natural gas producer and explorer operating
in the U.S., has increased its working interest in its sou:h central Louisiana 3-D Seismic Project by 12%,
taking its total ownership interest to a majority working interest of 52%. '

The additional stake was purchased from Anglo Energy Company Inc. of Miami, U.S. The consideration
paid was 1,180,363 fully paid shares in Pryme.

The Project consists of an onshore trend area in south central Louisiana that is highly prospective for oil
and gas at several intervals between 2,000ft and 15,000f. This seismic project is planned to cover
territory of up to 90 square miles within an area of mutual interest of some 200 square miles. Pryme’s
objective is to test and develop zones that may be irdicated as prospective via the forthcoming 3-D
seismic program, which may include the “WEA” (wavelet energy absorption) attribute.

“The 3D Seismic Project is one of the most exciting projects Pryme is advancing in Louisiana. We are
delighted with the purchase of an additional interest which makes us the single largest and majority
working interest holder. Such a large stake in a project of this potential and capacity is usually reserved
for large capped oil and gas companies. To have secured this interest with our current level of market
capitalization could result in extraordinary growth for shareholders if completed,” Pryme Managing
Director Justin Pettett said.. “The Directors recently =ompleted a trip to the U.S. and are currently
reviewing further opportunities in Louisiana and surrounding areas.”

Pryme Oil and Gas Limited (PYM) is a fast-growing Australian oil and natural gas producer and explorer
with interests in the U.S., the world’s biggest oil market. The company has an exceptional suite of
exploration projects focused on Louisiana, the fifth-large:st oil-producing state in the U.S. These projects
are funded in part by existing cash flow. Pryme’s management team has a total of almost 50 years of
energy industry experience and has unusually focused I>cal knowledge, underscored by the proven track
records of its managers and directors. Directors of the company are John Dickinson (Non Executive
Chairman), Justin Pettett (Managing Director), Ryan Messer (Non Executive Director) and Ananda
Kathiravelu (Non Executive Director). '

For further information please contact:

Justin Pettett

Managing Director Dudley White

Pryme Oil and Gas Limited Savage & Horrigan

Telephone: +61 07 3371 1103 Telephone: +61 02 8281 3235

Email: justin@prymeoilandgas.com Email: Dudley@savage-horrigan.com.au

ABN 75 (17 387 354

Tel: +61 7 3371 1103 Fax: +61 7 3374 1105
Level 7 320 Adelalde Steeel GPQ Box (11 Brishane Queensiand 4001
ATLANTA - BRISBANE - HOUSTON
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ASX Announcement / Media release 6 July 2006

Shareholder Option Offer and Appointment of Second Executive Director

Pryme Qil and Gas Limited, a fast-growing Australian oil and natural gas producer and explorer operating
in the U.S., is pleased to announce a shareholder option offer. The company also wishes to announce
that Ryan Messer has been made an executive director and Chief Operations Officer of Pryme, effective
immediately.

Shareholder Option Offer

Pryme intends to offer all shareholders the opportunity "o participate in a pro rata offer of options on the
basis of one option for every three Pryme shares held to raise approximately $912,000. The options will
be exercisable at 75 cents each on or before 30 June 2008. The issue price will be 5 cents and the offer
will be open to those registered as shareholders on Thursday 31 August 2006. A prospectus containing
the options offer will be issued shortly before 31 August 2006. Pryme intends to apply to the ASX to
have the options listed. The proceeds are intended to be used to fund further exploration opportunities
and for working capital.

The shareholder option offer is aimed at rewarding those shareholders who have held their stock since
the company’s listing in April 2006.

Second Executive Director Appointed

Based in the U.S., Ryan has been with Pryme since the company was founded last year, managing its
day-to-day operations in Louisiana.

Ryan has been involved directly in the drilling and development of more than 130 wells in five North
American states and brings more than five years of oil and gas industry experience to Pryme, including
as President of the Sterling Energy Group of companies and as a director of Sterling Energy Group Inc.,
Arkoma Wilcox Ltd and Northern Alliance Energy Inc.

“‘Ryan’s experience in project management, relationship supervision and corporate strategy has made a
huge contribution to Pryme’s success since the company was founded last year,” Pryme Managing
Director Justin Pettett said. “His appointment as an executive director further strengthens our
management team on the ground in Louisiana as we progress our suite of exploration and development
projects.”

Pryme (PYM) is a fast-growing Australian oil and natural gas producer and explorer with interests in the

U.S., the world’'s biggest oil market. The company has a suite of exploration projects focused on
Louisiana, the fifth-largest oil-producing state in the U.&. These projects are funded in part by existing

ABN 75 117 3E7 354

Tel: +61 7 3371 1103 Fax: +61 7 3371 1105
Level 7 320 Adelalde Street GPD Box || Brisbane Queensland 400!
ATLANTA - BRISBANE - HOUSTON
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cash flow. Pryme’s management team has a total of altnost 50 years of energy industry experience and
has uniquely focused local knowledge, underscored by the proven track record of its managers and
directors. Directors of the company are John Dickinson (non-executive chairman), Justin Pettett
(managing director), Ryan Messer (executive director) and Ananda Kathiravelu (non executive director).

For further information please contact:

Justin Pettett

Managing Director Dudley White

Pryme Oil and Gas Limited Savage & Horrigan

Telephone: +61 07 3371 1103 Telephaone: +61 02 8281 3235

Email: justin@prymeoilandgas.com Email: Dudley@savage-horrigan.com.au

ABN 75 117 387 354 .
Tel: +61 7 3371 1103 Fax: +61 7 3371 110S
Level 7 320 Adelside Streel GPO Box |11 Brisbane Queensiand 4001

ATLANTA - BRISBANE - HOUSTON
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ASX Announcement / Media release 6 July 2006

Pryme Increases Stake in Producing Oil Project in Louisiana

Pryme Oil and Gas Limited, a fast-growing Australian oil and natural gas producer and explorer operating
in the U.S., has increased its working interest in the producing LaSalle Parish Project in Louisiana,
boosting its projected cash flow before an extensive exploration program later this year.

The additional stake was purchased from Miami-based Anglo Energy Company Inc. on 5 July 2006. The
consideration paid was 2,667,000 fully paid shares in Pryme.

The LaSalle Parish Project comprises 22 producing oil weells that produce positive cash flow for Pryme. It
includes several wells with “stacked” oil formations thiat have been undeveloped, six formation water
disposal wells and associated facilities. The project isi spread across six separate fields with leases
covering an area of approximately 1,125 acres.

“This additional interest in the LaSalle Parish Project should increase Pryme’s current net cash flows by
approximately 50% and is a significant complement to our exploration projects,” Chief Executive Justin
Pettett said. “The fact that we have been able to establish Pryme in a solid cash flow-positive project
prior to drilling our exploration projects is an extremely prudent strategy we believe, and one which we
consider sets us apart from our peers.”

The LaSalle Parish Project is approximately 20 miles northeast of Alexandria, Louisiana. The area is
geologically known as the “LaSalle Arch”, which is oil productive from Wilcox sands that are Eocene Age.
The Wilcox sands in this area are characterized by prolific, long-life oil production.

The transaction increases Pryme’s interest by the following:

Field Existing Additional Total Oil wells
Name Interest Interest Interest

Routh Point Field 10.00% 3.00% 13.00% 7
Northwest Rogers Area 10.00% 11.50% 21.50% 6
Petro Hunt et al Boot Hill Lease 5.00% 15.20% 20.20% 3
Shirley State Area 10.00% 2.40% 12.40% 2
Ward Lease 8.25% 0.00% 8.25% 2

LA Pacific SU65 Ray 2-6SU 56 8.00% 0.00% 8.00% 2

Pryme Oil and Gas Limited (PYM) is a fast-growing Australian oil and natural gas producer and explorer
with interests in the U.S., the world's biggest oil market. The company has an exceptional suite of
exploration projects focused on Louisiana, the fifth-largest oil-producing state in the U.S. These projects

ABN 75 117 387 354

Tei: +61 7 3371 1103 Fax: +61 7 2371 1105
Level 7 320 Adelalde Sireel GPO Box 11! Brisbane Queensiand 4001
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are funded in part by existing cash flow. Pryme’s management team has a total of almost 50 years of
energy industry experience and has uniquely focused lccal knowledge, underscored by the proven track
records of its managers and directors. Directors of the company are John Dickinson (Non Executive
Chairman), Justin Pettett (Managing Director), Ryan Messer (Non Executive Director) and Ananda
Kathiravelu (Non Executive Director).

For further information please contact:

Justin Pettett

Managing Director Dudley White

Pryme Oil and Gas Limited Savag? & Horrigan

Telephone: +61 07 3371 1103 Telephone: +61 02 8281 3235

Email: justin@prymeoilandgas.com Email: Dudley@savage-hotrigan.com.au

ABN 75 (17 3€7 354
Tel: +61 7 3371 1103 Fax: +61 7 3371 1105
Level 7 320 Adelside Streel GPO Box 1| Brishane Queensland 4001

ATLANTA - BRISBANE - HODODUSTON
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ASX Announcement / Media release 7 July 2006

Pryme Says Study Confirms Strength of LaSalle Parish Project

Pryme Qil and Gas Ltd., a fast-growing Australian oil ard natural gas producer and explorer operating in
the U.S, has received a completed study of reserves znd deliverability at the LaSalle Parish project in
Louisiana. The report confirms estimates made earlier this year when Pryme acquired a 10% stake in
LaSalle Parish, one of the company’s three main areas of focus.

This week, Pryme added to its LaSalle Parish project ownership by purchasing various additional
working interests from Anglo Energy Company Inc. of Miami. The new total interests, by field, are Routh
Point 13.0%; Shirley Estate 12.4%; Northwest Rogers 21.5%; Boot Hill 20.2%; Ward 8.25% (no change);
and La. Pacific, Ray 8.0% (no change).

The study, which includes all of Pryme’s new aggregate interests on a current basis, shows gross Proved
and Probable reserves at LaSalle Parish of 2,869,339 barrels and 320,717 net to Pryme. Proved
reserves total 2,610,460 gross barrels and 287,971 net, while Probable reserves are 258,879 gross
barrels and 32,746 net. No Possible reserves were calculated.

This equates to a purchase price of US$15.62 per barre!l in the ground when dividing the total amount of
net reserves to Pryme by the total purchase price paid for the interests.

“We're delighted with the outcome of the report which shows the robustness of the LaSalle Parish project
going forward,” Pryme Chief Executive Justin Pettett said. “LaSalle Parish provides a solid platform for
Pryme as the company advances its exciting suite of exploration projects in the U.S."

The report was written by R.A. Lenser & Associates of Houston, Texas, an established reservoir
engineering firm with large and small corporate clierts and known for producing bankable reserve
analyses (see: www.ralenser.com). The study was mzade via the “Deterministic’ method, the only one
approved by the U.S. Securities & Exchange Commissicn.

Pryme Oil and Gas Limited (PYM) is a fast-growing Ausitralian oil and natural gas producer and explorer
with interests in the U.S., the world’s biggest oil market. The company has an exceptional suite of
exploration projects focused on Louisiana, the fifth-largest oil-producing state in the U.S. These projects
are funded in part by existing cash flow. Pryme’'s management team has a total of almost 50 years of
energy industry experience and has uniquely focused lccal knowledge, underscored by the proven track
records of its managers and directors. Directors of the company are John Dickinson (Non Executive
Chairman), Justin Pettett (Managing Director), Ryan Messer (Executive Director) and Ananda
Kathiravelu (Non Executive Director).

For further information please contact:
Justin Pettett

Managing Director Dudley White
Pryme Oil and Gas Limited Savage & Horrigan
Telephone: +61 07 3371 1103 Telephone: +61 02 8281 3235
Email: justin@prymeoilandgas.com Email: Dudley@savage-horrigan.com.au
"ABN 75 117 3€7 354
Tel: +61 7 3371 1103 Fax: +61 7 3371 1105
Level 7 320 Adelaide Streel GPO Box |1 ] Brisbane Queensland 4001
ATLANTA - BRISBANE - HOUSTON
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ASX Announcement / Media release 7 July 2006

Pryme Starts Up First Exploration Project With Wave

Pryme Oil and Gas Limited, a fast-growing Australian oil and natural gas producer and explorer operating
in the U.S., is pleased to announce that it leased the acreage for its first Joint Venture project with Wave
Exploration Group. The exploration ground covers, the Kestrel Prospect, located in Calcasieu Parish,
Louisiana.

Pryme and Wave have a combined working interest of 100% in the prospect with Pryme's working
interest as high as 80%, depending upon the ultimale negotiated trade for the capitalization of the
Prospect. Pryme, under the Joint Venture Agreement with Wave, will earn 45% of all promotes including
overrides, carried working interests and cash fees. Kesirel has a two well potential and is located on 300
consolidated acres that would be drilled to 13,500 feet, targeting four “Hackberry” natural gas and
condensate (oil) sands.. Two wells should effectively drain this objective if permeabilities are
encountered that are analogous to consolidated sandstones found in the Hackberry in this general area.
Prospective reserves could be in the order of 28.5 billior: cubic feet (BCF), according to Wave.

The location has also been confirmed by 3-D seismic clata. Approximately 6,500,000 barrels of oil and
101 billion cubic feet of gas have been produced in the vicinity of the Kestrel prospect. Kestrel will be
drilled on a 200-acre horst block 300 feet up dip and upthrown to a well that produced 1.2 BCF from a
Hackberry Sand.

“This is the first of several large reserve-base prospects being reviewed under the Pryme/Wave Joint
Venture,” said Pryme Chairman John Dickinson. “The company’s participation in these deeper gas
objectives, that are on trend with proven production and consistent with 3-D seismic interpretation, is
hoped to yield exponential Proved and Probable reserves for our balance sheet.”

Pryme OQil and Gas Limited (PYM) is a fast-growing Ausitralian oil and natural gas producer and explorer
with interests in the U.S., the world’s biggest oil market. The company has an exceptional suite of
exploration projects focused on Louisiana, the fifth-largesst oil-producing state in the U.S. These projects
are funded in part by existing cash flow. Pryme’s management team has a total of almost 50 years of
energy industry experience and has uniquely focused local knowledge, underscored by the proven track
records of its managers and directors. Directors of the company are John Dickinson (Non Executive
Chairman), Justin Pettett (Managing Director), Ryan Messer (Executive Director) and Ananda
Kathiravelu (Non Executive Director). '

For further information please contact:

Justin Pettett

Managing Director Dudley White

Pryme Oil and Gas Limited Savage & Horrigan

Telephone: +61 07 3371 1103 Telephone: +61 02 8281 3235

Email: justin@prymeoilandgas.com Email: Dudley@savage-horrigan.com.au

ABN 75 |17 387 354 )
Tel: +61 7 3371 1103 Fax: +61 7 3371 1108
Level 7 320 Adelaide Streel GPO Box (11 Brisbane Queensliand 400
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ASX Announcement / Media release 13 July 2006

Pryme Appoints Advisory Board to Bolster Company’s Expansion

Pryme Qil and Gas Limited, a fast-growing Australian oil and natural gas producer and explorer operating
in the U.S, has established an advisory board to assist the company as it advances its exceptional suite
of exploration projects. The expertise of the advisory lhoard is in addition to the existing management
team’s 50 years of energy industry experience, which includes uniquely focused local knowledge in
Louisiana, Pryme’s key area of operations.

The first members of the board are named below. The composition of the advisory board may change as
the company develops in the future.

Donald R. Ellison will be Pryme’s Advisory Director for Petroleum Engineering. Don holds a degree in
Petroleum Engineering from the University of Missouri School of Mines. His singular domestic career
has involved the engineering management of Lake Pasture Field, the third-largest oil and gas reserve in
Texas; two significant oil and gas discoveries in Oklahoma that each have cumulative production of
several million barrels of oil and several billion cubic fee: of natural gas and a successful gas/condensate
resource development project in East Texas.

Outside of the U.S., Ellison was the first U.S. citizen to successfully establish a joint venture for the
production of oil and associated gas in the former Soviet Union, when in 1989 he entered into oil
resource development accords with Tatneft, the state-owned oil and gas company of the Republic of
Tatarstan. His company, Ellison Engineering, conducts reservoir engineering studies, project
management of oil and gas drilling, completions and production operations, coalbed methane project
consulting, plus thermal and wind power project co-development.

James R. (Jay} Stewart will be Pryme's Advisory Director for Geology, Petroleum Land and
Environmental Studies. Jay graduated with Honors frorn the University of Southern Mississippi in 1982.
Stewart holds a Bachelor of Science degree in Geology. His accomplishments and areas of activity
include Geologist and Petroleum Land and Environmental Affairs Consultant since December 1983 for
various companies in Mississippi, Louisiana, Arkansas, Alabama, Kentucky and Texas. For the past 10
years Stewart has utilised his land and geological talent in aggregating considerable wealth for his own
account and for the account of others. He has been focused on oil and gas prospect generation in north
Louisiana, during which time Stewart also managed the land and mineral leasing rights for two JV
partnerships centred in the Wilcox Basin.

Stewart’s consulting work has included working with environmental compliance departments in the states
of Alabama, Arkansas, Kentucky, Louisiana and Mississippi. He has represented clients in all
environmental aspects, including site testing, evaluation, documentation, proposing test methods and
remediation plans acceptable to the State.

Advisory Board will play a key role in developing projects successfully

ABN 75 117 3€7 354

Tel: +61 7 3371 1103 Fax: +61 7 3371 1105
Level 7 320 Adelealde Sireet GPO Box 11| Brisbane Queensiand 4001
ATLANTA - BR&SBANE’ - HOUSTON
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Pryme Managing Director Justin Pettett said, “In this business the right people can find and develop
great projects successfully and profitably. For this reason we have focused on acquiring some
exceptional talent for our Advisory Board. We have at tais point hand-picked exceptionally experienced,
successful and knowledgeable professionals from different energy sector disciplines to assist in the
growth and development of Pryme and we lock forward to adding more members to the panel in the
future.”

Pryme Oil and Gas Limited (PYM) is a fast-growing Australian oil and natural gas producer and explorer
operating in the U.S., the world’s biggest oil market. The company has an exceptional suite of exploration
projects focused on Louisiana, the fifth-largest oil-producing state in the U.S. These projects are funded
in part by existing cashflow and Pryme’'s management team has almost 50 years of energy industry
experience and has uniquely focused local knowledge, underscored by the proven track records of our
managers and directors. Pryme’s directors include John Dickinson (Non Executive Chairman), Justin

Pettett (Managing Director), Ryan Messer (Executive Director) and Ananda Kathiravelu (Non Executive
Director).

For further information please contact:

Justin Pettett

Managing Director Dudley White
Pryme OQil and Gas Limited Savage & Horrigan
Telephone: +61 07 3371 1103 Telephone: +61 02 8281 3235
Email: justin@prymeoilandgas.com Email: Dudley@savage-horrigan.com.au
ABN 75 117 387 354
Tel: +61 7 3371 1103 Fax: +61 7 3371 110S
Level 7 320 Adeiside Street GP0O Box i1l Brisbane Queensiand 4001
ATLANTA - BRISBANE - HOUSTON
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ASX Announcement / Media release 20 July 2006

Change of Financial Year End

Pryme Oil and Gas Limited (Pryme) is pleased to announce that it proposes to change its end of
financial year date from 30 June to 31 December to coincide with its operations in the United States.
Application will be made to the Australian Securities end Investments Commission and the Australian
Taxation Office to effect the change.

Pryme Oil and Gas Limited (PYM) is a fast-growing Australian oil and naturai gas producer and explorer
with interests in the U.S., the world’s biggest oil market. The company has an exceptional suite of
exploration projects focused on Louisiana, the fifth-largest oil-producing state in the U.S. These projects
are funded in part by existing cash flow. Pryme’'s management team has a total of almost 50 years of
energy industry experience and has uniquely focused local knowledge, underscored by the proven track
records of its managers and directors. Directors of the company are John Dickinson (Non Executive
Chairman), Justin Pettett (Managing Director), Ryan Messer (Executive Director) and Ananda
Kathiravelu (Non Executive Director).

For further information please contact:

Justin Pettett

Managing Director Dudley 'Nhite

Pryme Oil and Gas Limited Savage & Horrigan

Telephone: +61 07 3371 1103 Telephone: +61 02 8281 3235

Email: justin@prymeoilandgas.com Email: Dudley@savage-horrigan.com.au

ABN 75 117 387 354

Tel: +61 7 3371 1103 fax: +61 7 3371 1105
Level 7 320 Adelaide Sireet GPO Bax 111 Brisbane Queensisnd 4001
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Welcome Message arar
Quarterly Highlights

Welcome to our inaugural quarterly shareholder newsletter,

Pryme Times. We believe positive results are a function of <% Pryme shares jump 30%

credible, consistent information, whether it is evaluating on ASX debut

geology to choose a well location or information about the
performance of the company. We intend to make it possible
for you to determine for yourself the integrity, track record
and professionalism of the management team so that you o
can make informed decisions about your investment in < Pryme forms joint venture
pryme Oil and Gas. with Wave Exploration

to develop oil and gas
prospects in Louisiana

<% Pryme agrees to join 3D
seismic project in south
central Louisiana

This past quarter has seen the acquisition of the LaSalle
Parish Project and the successful drilling of the first step-out

well in these existing fields. We have also been fortunate < Pryme begins receiving
to be able to secure additional working interests in this revenue from its stake
project, resulting in an increase of 50% in cash flow 1o the in the producing Lasalle
company. ' Parish project in Louisiana
Work has continued on our 3-D seismic project in south < Pryme announces new oil
central Louisiana and a strategic alliance was forged shows found at Lasalle
between Wave Exploration Group and Pryme to explore for Parish Project

in some cases and to develop in others, large prospective 1
oil and gas reserves throughout Louisiana. Key Dates

We are delighted with the results to date,
although there s still significant hard work
ahead for Pryme to build on the strong
platform we have and to continue to increase
value for our shareholders. | would like to take
this opportunity to thank our shareholders,
clients and business partners for their
support of Pryme and we look forward to a
prosperous second half of 2006.

August

<~ Kestrel leased

<~ Next development well
drilled in LaSalle Parish

| September

4~ Two more development
wells drilled in LaSalle

Regards, Parish

Justin Pettett CEO/Managing Director <~ Drilling of 3-D seismic

shot holes in Louisiana

<~ Annual General Meeting




Pryme Staus Focused on
Louisiana, Rewards Investors

Shares of Pryme Qil and Gas almost tripled in their debut
quarter on the Australian Stock Exchange, outperformirg
the company’s rivals as Pryme increased its exploration
activities in Louisiana and raised its production ownership
in the LaSalle Parish project.

Pryme shares ended the June quarter at 57.5 Australian
cents, up from a listing price of 20 cents on 20 April. Tt at
compared with an 8% decline in the Bloomberg Australian
1PO Index during the same period, and a 3% drop in the
S&P/ASX200 Energy Index.

The company’s stock surged as investors backed Pryme’s
strategy of focusing on developing an exciting suite of
assets in Louisiana, the fifth-biggest oil producing state of
the U.S. :

“Pryme’s focus on such a prolific region and its
experienced team on the ground set it apart from other
Australian explorers operating in North America,” Pryme
Chief Executive Justin Pettett said. “In the current quarter,
we're intent on adding to our production base to take
advantage of the favourable oil market price.”

Pryme’s share of production from LaSalle Parish helped it
benefit from Nymex crude oil prices that averaged almost
US$71 a barrel during the quarter, helping it to fund future
growth,

Prume in the News

“Pryme Oil and Gas’ existing cash flow
and its ability to tap into a pool of local
geoscientific expertise set it apart from the
40 or so other Australian juniors currently
seeking to carve out miches in the onshore
US. o1l and gas sectoy; senior company
officials told Platts in a recent intervicw.”

Christine forster
Platts Commodity News
31 May 2006

“The company’s U.S.-based geologists
had decades of combined expertence,
allowing 1t “first look™ at buying
production at the LaSalle Parish project
that could provide a cash flow positive

Joundation for the company and for future

acquisitions.”

Haydn Black
Oil & Gas Gazette
April 2006
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Pryme Increases Share of
Revenue from LaSalle
Parish Project

Pryme 0il and Gas has increased its share of
revenue from the LaSalle Parish project in
Louisiana after more than doubling its stake in
two of the six fields, Northwest Rogers and Boot
Hill, contained within the project.

The acquisition coincides with an independent . N
report affirming the robustness of LaSalle Parish : i
and comes a month after a development well
found new oil shows in the area.

Output from the field, which tips close to 15,000
barrels per month, is helping Pryme take
advantage of near-record oil prices, providing
valuable cash flow to help fund the company’s
exciting suite of projects.

“laSalle Parish has been a great acquisition for
Pryme, delivering both immediate exploration
results and a steady stream of revenue,” Chief
Executive Justin Pettett said. “We're excited to
increase our exposure to the project.”

Houston-based engineering firm Lenser &
Associates this month said Pryme’s share of
reserves at LaSalle Parish in the “Proved” and
“Probable” categories total 320,717 barrels.

Prume Shoots for Growth With 3D Seismic Project

Pryme 0il and Gas’s 3D Seismic project in south ~ “The: 3-D seismic project will cover acreage
central Louisiana provides the company with that is on trend with blocks being exploited by
the kind of exciting growth opportunity usually major oil and gas companies such as British
reserved for the oil majors, Chief Executive justin  Petroleum,” Pettett said. “The project provides
Pettett said. an exciting opportunity for the company to build

Pryme in June emerged with a majority 52% on its existing production from LaSalle Parish.”

stake in the venture and the owners plan to Thz seismic program is expected to run through
explore an area of up to 90 square miles that’s the end of this year and the first well could be
highly prosnective for oil and gas. The seismic drilled in the area at the end of first quarter of

shoot is due to start in early September this year.  2007.

‘ i
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Q&A for Pryme Times

Q

What's Pryme’s strategy to increase shareholder
value?

We're looking to increase cash flow from the LaSal e
Parish Project through further drilling to support th2
exploration for large oil and gas reserves throughoit
central and southern Louisiana with our current partners.

Where will Pryme be focusing its exploration efforts
in the next six months?

We're looking at the Wave Exploration Group prospects,
including Kestrel and others that are currently under
evaluation, concurrently with the 3-D seismic project in
south central Louisiana.

When can we expect to see the first results from the
3-D seismic project?

Later this year or very early in 2007.

What's the outlook for crude oil prices?

Qur opinion is that they will remain strong for several
reasons, the most conspicuous of which is the fact that
world demand is increasing faster than new oil reserves
are being discovered. At the moment, the U.S. alone
consumes in excess of 20 million barrels per day o*
petroleum, representing about 25% of world production,
yet holds about 3% of worldwide oil reserves.

Rapid economic growth in China and India is placing
unusual demands on oil supply from areas of the vrorld
that hold most of the reserves and which are at th2 same
time characterized by wars and conflicts of long duration.

Beyond that is the worldwide rate of inflation, whizh
manifests itself especially in commodity pricing within a
setting of decreasing world availability of most of what
is essential, except perhaps for agriculture. This should
translate into an ability for Pryme to offset any increase
in production costs by the increase in oil sales revenues.

Pryme 0il and Gas Ltd.

Level 7, 320 Adelaide St, Brisbane, Qld 4000
Australia |

Tel. +617 3371 1103

NN
J

Key People
John Dickinson

John brings more than 31
years experience to his role
as Pryme 0il and Gas’ non-
executive chairman.

One of two Pryme board
members based in the U.S,,
John has worked right across
the energy industry in the
Americas, including operating
a Texas oil field with Mobil Gil,
co-developing three power
plants in New York State

and one in Texas, and was a
principal in a coalbed methane
technology transfer project
with Colombia’s state-owned
oil company.

A graduate of the Tulane
University School of Business
in New Orleans, John recently
represented venture capital
companies in London, _
Connecticut and Hong Kong in
investigating new natural gas
and coalbed methane drilling
techniques being developed in
the US.

¥ .

www.prymeoilandgas.com
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ASX Announcement / Media release 26 July 2006

Pryme rolls out second JV exploration project with Wave

Pryme Oil and Gas Limited (ASX Code: PYM), a fast-growing Australian oil and natural gas producer and
explorer operating in the U.S., is pleased to annourice its second joint venture project with Wave
Exploration Group. The Raven Prospect, upon which the JV is based, covers exploration ground in the
prolific Cotton Valley and Hosston natural gas trends in incoln Parish, Louisiana.

Pryme and Wave have a combined working interest of 100% in the prospect with Pryme’s participating
working interest expected to be as high as 65%, depending upon the uiltimate negotiated trade for the
capitalisation of the Prospect. There are several credible, successful players in the area that have
- expressed interest in participating. In addition Pryme, under its joint venture agreement with Wave, will
earn 45% of all promotes including overrides, carried working interests and cash fees, which further
bolsters the company’s revenue stream and gas reserve:s.

Prospective gas reserves within the Raven Prospect could be in the order of 43.2 billion cubic feet (BCF),
according to Wave. Leasing of the prospect acreage has begun and is expected to be finalised in the
-coming months, with the drilling of the first well scheduled to begin in the second quarter of 2007.

The Raven Prospect exists along a very prolific gas fairway of Cotton Valley marine bars in the Lincoln
Parish. The prospect is targeting 10,000 foot Cotton Valley sands and is located on 4000 consolidated
acres. Pryme anticipates that six to 10 wells should be sufficient to effectively drain this objective if
permeabilities are encountered that are analogous to consolidated sandstones found in the Cotton Valley
area.

Pryme Managing Director, Justin Pettett, said the Cotton Valley and Hosston trends have been prolific
producers of gas for many years.

“Recent gas prices have initiated a significant increase in drilling activity across the area, including down-
dip discoveries, new reservoir fracture techniques, and infill drilling,” Mr Pettett said.

“The results from all three areas have been very positive. The Raven Prospect is located in a low-risk
‘engineering play’ environment and has all of the attributes of consolidating Pryme as a leading ASX-
listed oil and natural gas producer and explorer.

“Through securing a majority interest in Raven, Pryme not only controls the project, but could add in
excess of 22 BCF in proven gas reserves to our balance: sheet, if successful,” Mr Pettett concluded.

Pryme Oil and Gas Limited is a fast-growing Australian oil and natural gas producer and explorer with
interests in the U.S., the world's biggest oil market. The company has an exceptional suite of exploration
projects focused on Louisiana, the fifth-largest oil-producing state in the U.S. These projects are funded
in part by existing cash flow. Pryme’s management team has a total of almost 50 years of energy
industry experience and has uniquely focused local knowledge, underscored by the proven track records

ABN 75 (17 347 354 )
Tel: +61 7 3371 1103 Fax: +61 7 3371 1105
Level 7 320 Adelside Streel GPO Box 111 Brisbane Queensland 4001
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of its managers and directors. Directors of the company are John Dickinson (Non Executive Chairman),
Justin Pettett (Managing Director), Ryan Messer (Excecutive Director) and Ananda Kathiravelu (Non
Executive Director).

For further information please contact:

Justin Pettett

Managing Director John Giardner

Pryme Qil and Gas Limited Savage & Horrigan

Telephone: +61 07 3371 1103 Telephone: +61 02 8281 3237

Email: justin@prymeoilandgas.com Email: john@savage-horrigan.com.au

ABN 75 117 387 354 ,
. Tel: +61 7 3371 (103 Fax: +61 7 33741 110S
Level 7 320 Adelzide Streel GPO Box | 1| Brisbhane Queensiand 4001

ATLANTA - BRISBANE - HOUSTON
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ASX Announcement 28 July 2006

Quarterly Activity Report
In accordance with Listing Rule 5.2, Pryme Oil and Gas Limited, a fast-growing Australian oil and natural
gas producer and explorer operating in the U.S., is pleased to report on its activities and those of its
wholly owned subsidiary, Pryme Oil and Gas Inc., for the: three month quarter ending June 2006.
Summary and Highlights
o Purchase of interest in the LaSalle Parish Project
¢ Additional interest in the LaSalle Parish Project acquired

o First successful delineation test drilled in the LaSalle Parish Project

e A majority interest of 52 per cent working interest (Approx. 39 per cent NRI) secured in
large south central Louisiana 3-D seismic Prcject

s Joint Venture Development Agreement with Wave Exploration Group LLC of The
Woodlands, Texas USA, and Baton Rouge, Louisiana (Wave) to secure and develop
various 2-D and 3D oil and gas prospects throughout the State of Louisiana.

¢ Securing the Kestrel opportunity providing a prospective 28.5 BCF, the first of the Wave
prospects.

LaSalle Parish Project

- The LaSalle Parish Project is approximately 20 miles northeast of Alexandria, Louisiana. The area is
geologically known as the “LaSalle Arch”, which is oil productive from Wilcox sands that are Eocene Age.
The Wilcox sands in this area are characterized by prolific, long-life oil production.

The Project comprises 22 oil wells, several with “stacked” oil formations that have been undeveloped, six
formation water disposal wells and associated facilities, all of which are located in six separate fields with
leases covering an area of approximately 1,125 acres as set out below:

Field Name Interest Oil wells SWD wells Acreage

Routh Point Field 13.00% 7 1 425 acres
Northwest Rogers Area 21.50% 6 1 80 acres
Petro Hunt et al Boot Hill Lease 20.20% 3 1 120 acres

ABN 75 117 387 354

Tel: +61 .7 3371 1103 Fax: +61 7 337! 1105
Level 7 320 Adelaide Street GPD Bax 11} Brisbane Queensiand 4001
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Shirley State Area ‘ 12.40% 2 1 260 acres
Ward Lease 8.25% 2 1 160 acres
LA Pacific SU65 Ray 2-6SU 56 8.00% 2 1 80 acres

Note: SWD means Salt Water Disposal

Pryme initially purchased is interest in the LaSalle Parish Project on Wednesday, 19" April 2008, with the
assignment of all working interests’ rights, title and owriership made to Pryme on that day. Pryme paid
US$3,110,000 in cash and 3,300,000 ordinary shares to Mr Jay Stewart and Craig J Sceroler Inc for the
working interest. The effective date of the purchase was 1% April 2008, so that Pryme had accrued 19
days of April oil production to be sold at the end of that rnonth.

Pryme increased its working interest in the producing LaSalle Parish Project in Louisiana in July,
boosting its projected cash flow. The additional stake was purchased from Miami-based Anglo Energy
Company Inc. on 5th July 2006. The consideration paid was 2,667,000 fully paid shares in Pryme. The
additional interest in the LaSalle Parish Project had the affect of increasing Pryme’s current net cash
flows by approximately 50 per cent.

Reserve Study

A reserve study was conducted on Pryme’s interest in the LaSalle Parish Project. The report was
written by R.A. Lenser & Associates of Houston, Texas, an established reservoir engineering firm
with large and small corporate clients and known for producing bankable reserve analyses (see:
www.ralenser.com). The study was made via the “Deterministic” method, the only one approved
by the U.S. Securities & Exchange Commission.

The study, which includes all of Pryme's new agijregate interests on a current basis, shows gross
Proved and Probable reserves at LaSalle Parist: of 2,869,339 barrels and 320,717 net to Pryme.
Proved reserves total 2,610,460 gross barrels and 287,971 net, while Probable reserves are
258,879 gross barrels and 32,746 net. No Possible reserves were calculated.

This equates to a purchase price of US$15.62 per barrel in the ground when dividing the total
amount of net reserves to Pryme by the total purchase price paid for the interests.

The LaSalle Parish Project production is close to 15,000 barrels of oil per month of which Pryme’s share
of this is approximately 1,400 barrels of oil per month. We expect to increase this production rate
through development drilling which is continuing in the LaSalle Parish Project. The first step-out well was
drilled on 6™ June 2006 in the Shirley State Area called the SU118 No.2. The second development well
has been staked and permitted and is awaiting a drilling rig in the Routh Point Field called the WX F RA
SUA; Coleman No.6 well.

ABN 75 {17 307 354
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SU118 No.2 well. L aSalle Parish, Louisiana

The SU118 No.2 step-out well was successfully drilled to a total depth of 4,400 feet (1,341
metres) and encountered five feet of the G-1 sand. A core analysis indicated excellent
permeability and the completion of the well has begun with the running of well casing.
- Commercial oil shows were also recovered from two other secondary objectives, the F-1 and the
F-4 sands which each contained 4 feet of pay. Marginal cil shows were also recovered from the
C-2 sand and the F-2 intervals. The F-1 and the F-4 zones will be kept as Proved, Undeveloped
formations for future recompletion up the hole.

Pryme has a 10 per cent working interest (7.5 per cent net revenue interest) in the SU118 well,
which is operated by Belle Exploration Inc of Natchez, Mississippi. The G-1 sand is currently
producing at a rate of +/- 75 barrels of oil a day to the south and has cumulative production that
exceeds 56,000 barrels since December 2003. *ryme will continue to drill for the balance of this
year.

South Central Louisiana 3-D Seismic Project

Under the Development agreement with Big Pine Petrolzum, Inc., of Downsville, Louisiana and Jennings
Resource LLC, of Mandeville, Louisiana Pryme will furd and own an 80.8 per cent interest in the 3-D
seismic shoot in the south central Louisiana trend area. This will give Pryme the right to a 52 per cent
working interest to explore and drill prospects in the onshore trend area in south central Louisiana that is
highly prospective for oil and gas at several intervals between 2,000ft and 15,000ft. This seismic project
covers territory up to 90 square miles (57,600 acres) within an area of mutual interest of some 200
square miles (128,000 acres.) Our objective is to test and develop zones that may be indicated as
prospective via the forthcoming 3-D seismic program which may include the “WEA” (wavelet energy
absorption) attribute.

The group that is driving this initiative is composed of Louisiana geologists, geophysicists and a
petroleum engineer, ail of who hold a stake in the Company and have successful track records in
exploration in the region. Two out of three of Pryme’s executive management, both living in the United
States, are members of this project team.
The sequence of events is as follows:

o Permit and option (if poscible) prospective acreage

+ Drill shot holes and shoot three dimensional seisimic over prospective acreage

¢ Process and evaluate 3-D data

¢ Derive and high-grade prospects from data evaluation

ABN 75 117 387 354 )
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e Drill prospects

We currently have over 25,000 acres permitted to shoot our 3-D seismic and are planning to begin
drilling the shot holes in early September to gather the 3-D data. This process usually takes three
months based on a shoot of this size taking us through to the end of November at which point the data
will be processed and ready to view at the end of the year early 2007. If successful, a drilling program
will commence in the first quarter of 2007. The 3-D ciata collected will be in addition to 250 miles of
existing 2-D seismic data owned by Pryme that identifies; several drillable prospects in the same region.

Wave Exploration Projects

In May, Pryme signed a Joint Venture Development Agreement with Wave for the first right of refusal to
fund the lease and option costs to secure various project acreage, along with any ancillary 2-D or 3-D
data required to turn projects to third parties for a profit, while keeping a minimum 20 per cent working
interest, also on a “first right of refusal” basis.

Pryme will receive 100 per cent of its funding capital baick from third-party investors prior to the booking
of a rig to drill the prospects. Pryme will also share in 4% per cent of any cash profits, overrides or carrled
working interests for its seed-capital role in the project, with Wave receiving 55 per cent.

The scope of projects being targeted by Wave include large oil and intermediate natural gas reserve type
targets confirmed with analogue shows or production, and 2-D or 3-D seismic data. In the first Wave
project, the Kestrel Prospect, Pryme and Wave have a combined working interest of 100 per cent in the
prospect with Pryme’s working interest as high as 80 per cent, depending upon the ultimate negotiated
trade for the capitalisation of the Prospect (see below)

Kestrel Prospect, Calcasisu Parish, Louisiana

Pryme, under the Joint Venture Agreement with Wave, will earn 45 per cent of all promotes
including overrides, carried working interests and cash fees. Kestrel has a two well potential and
is located on 300 consolidated acres that would be drilled to 13,500 feet, targeting four
“Hackberry” natural gas and condensate (oil) sands. Two wells should effectively drain this
objective if permeabilities are encountered that are analogous to consolidated sandstones found
in the Hackberry in this general area. Prospective reserves could be in the order of 28.5 billion
cubic feet (BCF), according to Wave.

The location has also been confirmed by 3-D szismic data. Approximately 6,500,000 barrels of
oil and 101 billion cubic feet of gas have been produced in the vicinity of the Kestrel prospect, in
what is postulated to be from separate reservoirs. Kestrel will be drilled on a 200-acre horst block
300 feet up dip and upthrown to a well that produced 1.2 BCF from a Hackberry Sand.

The budgeted cost outlay by Pryme to secure the prospect is US$101,250. Based on the trade
terms to be offered to third parties, Pryme will receive all of its outlaid capital back in the prospect

ABN 75 117 387 354
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plus an US$80,000 cash fee prior to drilling. A 0.8 per cent overriding royalty interest and an 8

per cent carried working interest will be Pryme’s objective during trade negotiations with third-
parties.

The trade package is due to be released in early August. The Directors and the Advisory Board
continue to review opportunities.

Pryme Oil and Gas Limited (PYM) is a fast-growing Australian oil and natural gas producer and explorer
with interests in the U.S., the world’s biggest oil market. The company has an exceptional suite of
exploration projects focused on Louisiana, the fifth-largest oil-producing state in the U.S. These projects
are funded in part by existing cash flow. Pryme’s management team has a total of almost 50 years of
energy industry experience and has uniquely focused lccal knowledge, underscored by the proven track
records of its managers and directors. Directors of the company are John Dickinson (Non Executive
Chairman), Justin Pettett (Managing Director), Ryzn Messer (Executive Director) and Ananda
Kathiravelu (Non Executive Director).

For further information please contact:

Justin Pettett

Managing Director John Gardner

Pryme Oil and Gas Limited Savage & Horrigan

Telephone: +61 07 3371 1103 Telephone: +61 02 8281 3237

Email: justin@prymeoilandgas.com Email: john@savage-horrigan.com.au
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ASX Announcement

28 July 2006

Non-Renounceable Rights Issue of Shares and Options Prospectus Lodged

The directors of Pryme OQil and Gas Limited (Pryme) have resolved that Pryme will make a non-
renounceable rights issue of approximately 9,122,894 fully paid ordinary shares at an issue price of 75
cents per share (Shares), together with one (1) free attaching option for every two (2) Shares issued
(Options), to raise up to approximately $6,842,170 less costs (Rights Issue).

Pryme has today lodged with the Australian Securities and Investments Commission a Prospectus for
the Rights Issue. The Prospectus will be mailed on 11 August 2006 to each shareholder registered in

the share register on the Record Date.

The offer is made to Pryme shareholders on the basis of one (1) Share for every six (6) shares held in
Pryme on 9 August 2006 (Record Date). The exercise price of each Option is $0.75 with an expiry date

of 30 June 2008 (Expiry Date).

Pryme will apply for official quotation of the Shares and Jptions issued under the Prospectus.

The relevant dates for the offer are as follows:

Lodgement of Prospectus with ASIC and ASX

28 July 2006

Appendix 3B lodged with ASX

28 July 2006

Notice to be sent to shareholders with details of the timetable,
Appendix 3B and a statement that the Prospectus has been 1 August 2006
lodged with the ASX, and is available on the AS){ website

“Ex" date

2 August 2006

Record Date for determining Shareholder entitleients 9 August 2006

Despatch Prospectus

11 August 2006

Closing Date 25 August 2006
Securities quoted on a deferred settlement basis 28 August 2006
Company notifies ASX of under subscriptions 30 August 2006
Deferred settlement trading ends and despatch cate 4 September 2006
ABN 75 117 387 354 _
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The directors refer to the announcement made on 6 July 2006 regarding its intentions to offer
shareholders the opportunity to participate in a pro rata offer of options to shareholders registered on the
Company’s share register on 31 August 2006. The directors wish to advise that whilst the Company will
still bé making the pro rata offer of options on the basis; of 1 option for every 3 shares held (at an issue
price of 5 cents per option), it is intended that the Company first make the Rights Issue, and as a
consequence, have resolved to delay the pro rata offer of options until the Rights Issue has completed.
Accordingly, it is intended that the pro rata offer of options will be made to shareholders registered on the
Company'’s share register on 29" of September 2006.

Yours faithfully

Justin Pettett
Managing Director
Pryme Oil and Gas Limited

Pryme Oil and Gas Limited is a fast-growing Australian oil and natural gas producer and explorer with
interests in the U.S., the world’s biggest oil market. The company has an exceptional suite of exploration
projects focused on Louisiana, the fifth-largest oil-producing state in the U.S. These projects are funded
in part by existing cash flow. Pryme’s management team has a total of almost 50 years of energy
industry experience and has uniquely focused local knowledge, underscored by the proven track records
of its managers and directors. Directors of the company are John Dickinson (Non Executive Chairman),
Justin Pettett (Managing Director), Ryan Messer (Exzcutive Director) and Ananda Kathiravelu (Non
Executive Director).
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1 August 2006

Dear Shareholder
NOTICE OF TIMETABLE NON-RENJDUNCEABLE RIGHTS ISSUE

On 28 July 2006, Pryme Qil and Gas Limited (Company) lodged a prospectus (Prospectus) with
the Australian Stock Exchange Limited (ASX) and the Australian Securities & Investments
Commission (ASIC) for a pro-rata non-renounceable rights issue of approximately 9,122,894 fully
paid ordinary shares in the capital of the Company (Shares), on the basis of one (1) Share for
every six (6) shares held on 9 August 2006 (Record Date), to be issued at 75 cents each, together
with one (1) free attaching option for every two (2) Shares issued (Options), to raise up to
approximately $6,842,170 (Rights Issue).

The expiry date of the Options is 30 June 2008 (Expiry Date). The exercise price of each Option is
$0.75. Shareholder approval is not required in relation to the Rights Issue. The Company will apply
for official quotation by ASX of the Shares and Optioris to be issued pursuant to the Rights Issue.

it is intended that the proceeds from the Rights Issuz will be used to fund the shooting of up to 90
square miles (57,600 acres) of 3-D seismic data in the Company’s 3-D seismic Project in South
Central Louisiana. In addition capital raised will be used to fund the leasing, acquisition and
ancillary 2-D and 3-D seismic in the Wave Exploration Joint Venture Projects.

The timetable and important dates of the Rights Issue are:

EVENT : ‘ DATE
Prospectus lodged with ASIC and ASX 28 July 2006
Appendix 3B lodged with ASX 28 July 2006
glgtice sent to Shareholders containing information in Appendix 1 August 2006
“Ex” date 2 August 2006
Record date for determining entitlements to Shares 9 August 2006
Opening Date and Despatch Prospectus 11 August 2006
Closing Date 25 August 2006

ABN 75 117 387 354
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Securities quoted on a deferred settlement basis 28 August 2006
Company notifies ASX of under subscriptions 30 August 2006
Deferred settlement trading ends and despatch date 4 September 2006

Note: These dates are determined based upon the current expectations of the Directors and may,
subject to the Listing Rules, be changed without notice. The Directors may extend the Closing Date
by giving at least 6 Business Days notice to ASX prior to the Closing Date. As such, the date the
Shares are expected to commence trading on ASX may vary.

The Prospectus is available on the ASX websit? at www.asx.com.au, and the Company’s
website at www.prymeoilandgas.com.

The Manager to the Rights Issue is First Capital Corporate Limited, which will receive a fee of 5% of
the total amount raised under the Prospectus in consideration for the provision of its management
services to the Company.

The quoted securities on issue in the Company following completion of the Rights Issue, assuming
no existing options are exercised prior to the Record Date, are as follows:

Number Class

63,860,257 Fully paid crdinary shares

5,000,000 Options exercisable at $0.20 on or before 30 June 2008
4,561,447 Options exercisable at $0.75 on or before 30 June 2008

The unquoted securities on issue in the Company fiollowing completion of the Rights Issue are as

follows:
Number Class
10,000 Partly Paid Shares

The partly paid shares on issue have been forfeited in accordance with the Company’s Constitution
and accordingly carry no right to participate in the Rights Issue.

ABN 7% 117 387 3%4

Tel, +81 7 3371 1103 Fax. 461 7 3371 1105
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In calculating entitlements under the Rights Issue fractions will be rounded up to the nearest whole
Share.

N

The offer to participate in the Rights Issue under the Prospectus is to shareholders with registered
addresses in Australia and New Zealand. Overseas shareholders should contact Mr. Ryan Messer
in Atlanta, USA on +1 404 429 9939 or me in Australia with any queries regarding the Rights issue.

| encourage Shareholders to carefully read the Prospectus when you receive it in the post and
consider investing in the Rights Issue.

Yours faithfully

Justin Pettett
Managing Director

ABN 75 117 337 354
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ASX Announcement / Media release 9 August 2006

Pryme Leases Acreage in Deep Tuscaloosa Trend JV with Wave

Pryme Oil and Gas Limited (ASX Code: PYM), a fast-growing Australian oil and natural gas producer and
explorer operating in the U.S., is pleased to announce it began leasing the acreage for its third joint
venture project with Wave Exploration Group. The project, the Condor Prospect, is located along the
Tuscaloosa Trend in central Louisiana, which in the past eleven years has experienced a resurgence in
exploration activity, led by Amoco and now BP Plc. The Condor project area includes multiple
Tuscaloosa targets that have historically produced more than 100 Biilion Cubic Feet (Bcf) of gas.

Condor includes assembling leases on two prospects with target depths of 17,500-18,000 feet. The first
location will target multi-zone, “proven undeveloped” reserves and the potential exists to drill for deeper
sands that are aggressively being pursued on trend. Tha second location will target a seismic-defined up
dip location offsetting a well that has produced in excess of 20 Bef to date.

in addition, the potential exists to pursue deeper, exploratory opportunities in the southern portion of the
project area. The Judge Digby field, on trend with our objectives, has reported significant discoveries in
deeper intervals over the past ten years.

A detailed reservoir study, commissioned by Wave, has been conducted across the field including
seismic interpretation, reservoir net pay mapping, and both engineering and log analysis evaluation by
outside consultants. The study concludes that 40 to 90 Bcf remain in the existing reservoirs, It is
believed that the previous operators failed to produce all of the reserves in the fault block due to
perforating multiple zones simultaneously, which meant they were thus unable to recognise the lack of
contribution from zones that had “sanded up”. This occurs across the trend due to the nature of these
highly porous and permeable sands. In the early 1990’s, Amoco performed the same type of evaluation
on trend in a nearby field resulting in additional infill dev:2lopment.

Pryme Managing Director Justin Pettett said the Tuscaloosa Trend is a very large target for Pryme. “To
be involved in a project such as Condor at the size and capitalisation of Pryme is unique. We are
exploring in the same areas as household names such ias BP,” Mr Pettett said.

“Any project that Pryme can be involved in drilling through the Tuscaloosa exposes the company to a
potential substantial increase in value and cash flow. Now that our base of cash flow from the LaSalle
Parish Project is in place we are in a position to begin 'Irilling some exciting exploration projects that we
hope will provide growth in the future,” Mr Pettett said.

Pryme and Wave have a combined working interest of 100% in Condor, with Pryme’s participating
working interest expected to be as high as 50%, depending upon the ultimate negotiated trade for the
capitalisation of the Prospect. In addition Pryme, under its joint venture agreement with Wave, will earn
45% of all promotes including overrides, carried working interests and cash fees, which further bolsters
the company’s revenue stream and gas reserves.
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Pryme Oil and Gas Limited is a fast-growing Australiar 0il and natural gas producer and explorer with
interests in the U.S., the world’s biggest oil market. The company has an exceptional suite of exploration
projects focused on Louisiana, the fifth-largest oil-produzing state in the U.S. These projects are funded
in part by existing cash flow. Pryme’'s management ieam has a total of almost 50 years of energy
industry experience and has uniquely focused local knowledge, underscored by the proven track records
of its managers and directors. Directors of the company are John Dickinson (Non Executive Chairman),
Justin Pettett (Managing Director), Ryan Messer (Executive Director) and Ananda Kathiravelu (Non
Executive Director).

For further information please contact:

Justin Pettett

Managing Director Dudley White

Pryme Oil and Gas Limited Savage: & Horrigan

Telephone: +61 07 3371 1103 Telephone: +61 02 8281 3235

Email: justin@prymeoilandgas.com Email: dudley@savage-horrigan.com.au

ABN 7% 197 387 354

Tel; +61 7 3371 1103 Fa3«x: +61 7 3371 1105
Leveil 7 320 Adgelside Street GPD Box 11 BHrisbane Queensland 400!
ATLANTA - BRISBANE - HOUSTON
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ASX Announcement 11 August 2006

Despatch of Rights Issue Prospectus

Pryme Qil and Gas Limited (Pryme) confirms that its Fights Issue Prospectus dated 28 July 2006 was
despatched to Shareholders today.

For further information please contact:

Justin Pettett

Managing Director

Pryme Qil and Gas Limited
Telephone: +61 07 3371 1103
Email; justin@prymegilandgas.com

ABN 75 117 387 354

Tel: +61 7 3371 1103 Fax: +61 7 3371 1105
tevel 7 320 Adelgide Stree! GPD Box !} Brishbane Queenslanc 400!
ATLANTA - BRISBANE - HOUSTON
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11

CORPORATIONS AT

CONSTIUTION
of
Pryme Oil and Gau Lid
A.CN.
INTERPRETATION
Definitions
in this Consiitution:

Alternate Director means a person appolinted as an altemate director under clause
15.7.

ASIC means Austrafian Securities and Investmants Commission,

ASTC Seitternent Rutes mean the setflemert nles of Aushallan Setttement and
Transfer Corporation Piy Uid,

ASTC Transfer means o fransfer of quoled sectirifies of quoted Aghts effected In:
@ accordancs with the ASTC Sattlemer t Rules; of

()] substantial accordance with the AST(C Settlement Rules ond delermined by
the Austrolian Setilement and Tronsfer Comporation to be an effective
transfer.

ASX means Australian Stock Exchange Umitec!.
Auditor means the Company's audiior.
Bonus Shase Plan maaons a plan implermented under c!cuse 23

Businoss Day means o doy other thon o Solwday. a Sunday, New Year's Day,
Ausholia Day, Good Friday, Easter Monday, /neac Doy, Chiistmes Doy, Boxing Day
and any other day deckured and publishecl by ASX to be a day which s not a
business day,

CHESS Approved Securlties means sacuritigs of the Company for which CHESS
approval has been given in accordancs with the ASTC Settlernent Rules, or such
amended definttion as may be prescribad by the Usting Rules frorm time $o time.

CHESS System means the Clearng House Elec:tronic Subregister System operated by
Australian Setfiernent and Transfor Comporcition Ply Lid or such oiher securities
clearing house as Is approved pursuant 1o the Comporations Act and to which the
Listing Rutes apply.

Compony means Pryme O and Gos Limiteci (ACN () or as |t Is from time to time
namad in occordance with the Corpaorations Act of this furisdiction.
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Constihation means this constitution s altered o1 cmended from time fo fime.
Corporations Act moans the Comporations Act 2001 (Cth),
Cormporations Regulations means tha Comorat.ons Reguiations 2001 (Cth).

Direcior means @ person appoinfed 1o the position of a director of the Company
and where gppropriate, includes an Altetnate Director.

Directors means ol or some of the Directors o ting as o board,
Dividend Reinvestment Plan means a pian Impiemented under ciciuse 24,

Home Branch mears the state tranch of ASY designated as such in relation to the
Company by ASX.

tistod Securities means any Shares, Share Cplions, stock, debentures, debenture
stock or other securfies for the time being tisued by the Company ond officiolly
quoted by ASX on its stock market.

Listing Rulss means the [isting riles of ASX cnd any other rules of ASX which afe
gppilcable whie the Company b odmittec! to the official st of ASX eoch os
ameanded of repiaced from fime 1o time, excopt 1o the extent of any express witten
waiver by ASX,

Loan Securtties includes:

©) unsecurad notes or unsecured depost notes;

®) mortgoge debentures or mortgage debantura stock:

©) debentures or debenture stock: and

(s} for the purposes of the Usting Rules, convertible loan securtties.
Office means the registered office of the Conipany.

Officer means any Director or Secretary of the Company or such cther person within
the meaning of that term as defined by the C orporations Act.

Prascribed Rote means the rate of 18% per annum or such othar rate as moy from
tims to time be fixed by the Drrectors.

Reglstered Office moans the registered office of the Company in the State.

Register of Shareholders means the register o Sharehoiders kept by the Company in
accordance with Section 169 of the Corporaions Act (inchuding ony branch register
and any computersed o slectionic subreglsier estabished and odministerad under
the ASTC Seftlement Rules).

Related Body Comporate means o corporation which by virtue of the provisions of
Section 50 of the Comporations Act is deomad to be related to the relevart
corporation and relsted has o comesporwding meaning.

Zepsrienittes moons 3 ponon authorssd fo oot o o roTrersntthve of o
corporation under clouse 12.24.
2
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1.2

1.3

14

15

Rasticied Socuritios has the meaning ascribed o it by the Listing Rules.

Seal means the commen sedl of the Company and includes any official seal and,
where the context so odmits, the Share Sedl of the Company.

Secrelary means any person appointed to perform the dulles of a secretary of the
Company.

Share moons a share In the capital of the Conpany.

Shareholdar means a person of company regjistered in the Register of Shareholders
as the holder of ohe or more Shates and Incliides ony person or company who is o
member of the Compony in accordoncy with or for the puposes of the
Corporations Act.

Sharehoiding Account means an entty in the Register of Sharehoiders in respect of g
Sharsholder for the purpose of providing o saiparate identification of some of ol of
the ordinary Shares regitered friom Hime fo (ime in the name of that Shareholder
and Securities Account has an equivalent maaning in selation to Listed Securities of
afl kinds, Including ordinary Shares.

Share Option meons an option to require the Company to lssue a Share.

Share Secl means the duplicale common seci referted to in clause 18.3.

State means Westem Australia.

Corporations Act Definftions

Any word or exprassion dafined In or for the purposes of the Corporations Act shall
unless ctherwise defined in clowss 1.1 or the context otherwise requires have the
same meaning when used in this Constiution, and the niss of Interpretation
specified in or othenwise opplicabie 1o the Ccrporations Act shall, unless the context
otherwise requires, apply In the Interpretation of this Congtitution.

Status of Constitution

This Corstitution Is adopted by the Company in subgtifition for ony fomer
memorandum and articles of assoclation ¢r other consistent documents of the

Company. To the extent pesmitted by law, i e replaceabio wules provided for in the
Comporations Act do not apply 1o the Company.

Headings

Headings are Inserted in this Constitution for i;onvenience only, and shall not affect
the interpretation of this Constitution,

Dispiocement of Replaceable Rules
The provisions of the Comporctions Act that cpply fo public companies as

replaceable rules are disploced completely by this Constitulion In relction fo the
Company.
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2)

22

23

24

25

SHARE CAPITAL AND VARIATION OF RIGHTS
Rights Attaching to Shares

Subject to this Constitution and to the ferms of isue of Shares, ol Shares attroct the
right o recelve notice of and to attend and vole at it general meetings of the
Company. the right to receive dividends, in ¢ winding up or o reduction of caplial,
the right fo participate equdlly In the distribution of the assels of the Company (both
caopltal and surplus), subject to any amounis unpald on the Share and, in the case
of a reduction, 1o the terms of the reduction.

issue of Shares

Wwithout prejudice to any special rights pravisusly conferred on the holders of any
existing Shares or class of Shares, unissued Shares shall be under the control of the
Dhrectors and, sublect 10 the Corporations Act, the Uisting Rules and this Constitution,
the Diractors may ot any time issue such number of Shares either as ordinary Shares
or Sharres of o named class of classes (belng aither an existing class or a new class)
at the Issue price that the Directors datermine: and with such prefered, deferred, of
other speck ights or such restrictions, whether with regard to dividend, voting,
retum of coplial Of otherwise, os the Direcors sholl, In thelr alsclute discretion,
deternine.

Share Options

subject 1o the Lisling Rules, the Directors mey at any time and from time to time
issue Share Options on such terms and conditions as the Direciors shall. in thelr
absotute discretion, determine.

Classes of Shares

it ot any time the share capltd of the Company s divided into different classes of
Shares, the rights attached to any class (Unless otherwise provided by the terms of
issue of the Shares of that class) may be veried, whether or not the Compony
belng wound up, with the consent in writing of the holders of three quorters of the
ssusd Shares of that cicss, or i cuthorised by o speclal resolution passed ot o
seporate meeling of the holders of the Sharas of the class, Any variation of ights
undor this clouse 2.4 shall be subject to Port (.2 of Chapter 2F of the Corporations
Act. The provisions of this Constitution relating to generol meetings shall apply so for
as they are capable of cpplication and with necessary alterations to every such
seporate meeting except ihat a quorum b consiiiuted by two persons who together
hold of represent by proxy nof less than one-third of the tssued Shares of the closs.

Proference Shores

Subject to the Usiing Rules and the Corpoiations Act, the Company may bsue
preferonce Shares:

©) that are liable to be redeemed whether at the option of the Company or
otherwise; and

) including, without iimitaiion preference shares of the kind described in
clause 2.5(a) in accordance with the terms of Schedule 1.
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26 Recognition of Trusts

Except o8 pammitted or required by the Corporations Act, the Company shall not
recognise a person as holding a Share or Shans Option upon any trust,

27 Unregistered imorests

The Company ks not bound by or compelied in any way to recognkse any equitable,
contingent, future or partial fight or interest In «any Share or Shata Option (whether or
not If has notice of the Interest or right concsined) unless otherwise provided by this
Constitution or by low, except an absclute right of ownership In the registered
holder of the Share or Share Option.

28 Share Certificates andd Share Option Cerificatos

Subject 1o the ASTC Setflernent Rutes (if applicable), clouse 4 and the Listing Rules, o
person whose nome b entered as o Sharehcider in the Register of Sharsholders Is
enitiled without payment to recetve o Shore certificate or notice (0s the case may
be) In respect of the Share under the Sedl In ciccordance with the Comporations Act
but, in respect of o Share or Shares held jointy by several persons, the Company Is
not bound fo issue more than one certificate of notics. Delivery of a cerificate or
notice for a Share to one of saverdl joint Shareholders is sufficient delivery to dll such
holders. In addition:

@ Share certificates of notfices in respact of Shares shall only be Issued In
accordance with the Listing Rues;

®) subject o this Constitution, the Conmpany shall despateh ol oppropriate
Share corlificotes within 5 Business Dcys of the ksue of ony of its Shares and
within § Business Cays oftar the dato upon which a fransfer of any of iis
Shares Is lodged with the Company;

{© - where o Share cerficate s lost, worm out or destroyed, the Company shall
ksue a duplicate certificote In occordance with the requiremants of
Section 1070D of the Corporations Act and the Listing Rutes; and

)] the above provislons of this dlause 2.8 shall with necessary citerctions,
opply ta Share Optiors,

it secuities of the Company are CHESS Approved Securdties and heid in
uncertificated modae, then the preceding provisions of this clause 2.8 do not apply
1o those Securities and the Company shall allot such CHESS Approved Securtties and
enter those CHESS Approved Secuiities into the Sharsholder's uncertificated holding
In accordance with the Listing Rules and the /ASTC Setileent Rules.

29 Soction 1071H of the Corporations Act

Cilausa 2.8 shall not apply If and to the exient that, on an application by or on
behalf of the Company, the ASIC has made a declaration under Section 1071H(S)
of the Corporations Act pubilished in the Coinmonwedith of Australla Gazette that
the Company ks a person in relation 1o whom Section 1071H of the Corporations Act
does not apply.
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Commissions

The Company may, subject 1o the Usting [ules, oxercise the powers of poying
commission confermad by Section 258C of the Comporations Act If the percentoge or
the amount of the commission pald or ogieed o be paid is disclosed. Such
commission may be satisfied by the paymernt of cash or the dliotment of fully or
parily pald Shares or parifly In the one way ad parily In the other, The Compaony
may ciso on any issua of Shares pay such brokarage as may be lowful,

Restricted Securities

The Company shall comply in all respects withh the requirements of the Listing Rules
with respect fo Restricted Securities. Without Iiniting the generaitty of the above:

(©)  Resticted Securities cannot be disosed of during fhe escrow period
except as permitied by the Listing Rulos or the ASX;

((2)] the Company wil refuse 1o acknowlaiigs a disposal (ncluding registering o
hranster), ossignment o transfor of Rushicted Secuities durdng the escrow
period except as permitted by the Usting Rutes or the ASX; and

© during a brecch of the Listing Rules relating to Restricted Securities or o
breach of a restriction agreement tha holder of the Resticted Seculties ks
not entitied to any dividend of distribution, or voting rights, In respect of the
Restricted Secuties.

Non-lssue or Cancellation of Certificate

Notwithstanding ony other provision of this Constitution, the Compaoany need not
issue a cerlificate, and may concel any cerifficate without issuing a cerdificats in
substifution, in respect of any Shares or Stkre Options of the Company in ony
chrcumnstances whers the non-issue or cancelkation of that cerlificale s pemitted by
the Corporations Act, the Listing Rules or the ASTC Seftlerment Rules.

No Prohibition on Forelgn Ownership

Nothing in this Constihiion shall hove the effect of limiting or restricting the
ownership of ony securifies of the Compony by foreign psrsons except where such
limfis or restrictions are prescribed by Aushialion law. -

Paymeont of Inferest out of Copfial

Whete any Shares ore ksued for the purpose of rakliing monsy to defray the
expenses of the construction of any works or bulldings or the provisien of any plant
which con not be made profitable for a lengthened perod the Company may pay
Interast on 3o much of such share capital as s paid up for the perlod and may
chargo this interest to capttal as part of the cost of construction of the works,

buiidings or piont.

MINIMUM SHAREHOIDING

Effect of this Clause

The provisions of this clouse have effect notwithstanding any other provision of this

Corsitunon rcept Ciowss o
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3.5

Definitions
In this clouse:

Authorised Price means the price per share of the Listed Securities equal fo the
simpie overage of the lost sale prices of the Usled Securities quoted on ASX for each
of the ten frading doys Immediately preceding the date of any offer recelved by
the Company pursuant to clause 3.5.

Date of Adopfion means the dote upon which this clause is Inserted in this
Constitution by spacial resolution of the mermbers of the Company.

Daote of Effect means the date Immediately fol owing the date of expiry contained in
the second nofice by the Company to Mbworily Members In accordonce with
clause 3.15.

Minimurn Shareholding means o number of shares equal to a *marketable porcel® of
Usted Securties within the meaning of the Listing Rules.

Minosity Member maans a member holding less than the Minimurn Shoreholding on
or at any tima after the Date of Adoption.

Purchaser maons ihe person or persons (ncluding one or more members) whcose
ofter or offers 1o purchase Listed Securities is o are accepted by the Company.

Minimum Shareholding

Subject to clouses 3.13 10 3.1 (ncluwsive), cn and from the Dole of Effect, the
sharehoiding of o member which i8 less than the Minimum Shareholding may be
soid by the Company pursuant o the provisions of this clouss 3.

Salo of Usted Securities of Minority Member

Sublect to clausss 3.13 to 3.15 ¢nciusive), on and from the Date of Effect, esch
Minorily Member shall be desmed to have irmavocably oppointed the Company as
his agent:

()] to sell ol the Usted Socurities held oy him af o price not less than the
Authodsed Price and without any cost being Incured by the Minorty
Member;

() 1o ded wih the procesds of tha sale of those Listed Securfies in
accordancs with this clowse: and

©) where the LUsted Securfies are CHESS Approved Securties heid in
uncertificated form, fo inltiate o Hoiding Adjustment (as defined in the ASTC
Setfiermnent Rules) 10 move the securifies from the CHESS Holding {(as defined
In the ASTC Softlement Rules) of the Minority Member fo an issuer Sponsored
or Cerlificated Holding (as defined n the ASTC Setfiement Rules) for the
sale of the Usted Securifies.

Acceplance of Offer
Where the Company receives an offer for the purchase of all the Uisted Securtties of

Q teiaCity Momier 1o whsn S Co e apoies of e dote of the cier ot o it

7
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not less than the Authorised Price, the Compainy may accept the offer on behaolf of
that Minority Member,

Appointment of Altomey

The Company shall, by instrument In wilting, <ppoint a person or persons fo oct as
aftomey or atfomeys of each Minorty Member 10 whorn this douwse appliss, fo
axecute an Instrument or instruments of fransfer of their Listed Securities to the
Purchaser.

Transfer
Where:

)] oll the Listed Securtties of each Miorilty Member to whom this clouse
applies ot any time are sold to one Purchaser; or

®) all the Uisted Securities of two of more Minority Members to whom this
clause applios at any time are soid to one Purchaser,

the transfer may be effected by one instrument of transfer.
Proceeds of Sale

The Company shall receiva the aggregate proceeds of the sale of di of the Usted
Secuiitios of eoch Minodty Member to whoim this clouse applies at any time and
shal:

© immedictely cause the name of the Furchaser 1o be entered In the Reglster
of Shareholders as the holder of the Lited Securities sold; and

®) within fourfeen days of recelpt of the relevant share certificate or otherwise
¢ soon 03 is procticable, cause the pro rata proportions of the proceeds
aitiibutable to each Minority Membe: 1o be sent 1o egch Minoity Member
by cheque mailed to his address In the Register of Sharsholders (or in the
case of joint holders, to the address of the holder whose name s shown first
in the Register of Sharehoidars), this cheque 10 be maods paydble to the
Minority Member (or, in the case of joint holders, to them jointly). in the
case where a Minorfty Member's whiereabouts are unknown or where o
Minorty Member falis to retum the share cerlificate or cerificates (where
required) relating o the Listed Securities sold, the proceeds of sale shall bse
appiied In accordance with the appliceble lows dedling with unclaimed
moneys.

Receipt of Procaods

The receipt by the Company of the proceeds of sde of Listod Securliies of o Minorty
Moember shall be a good dischorge fo the Purchaser of ol liability in respect of the
purchase of the Listed Securties. -

Rogistration of Purchaser

Upon entty of the name of the Purchaser I the Register of Shareholders os the
holder of the Listed Securliles of a Minority Mernber to whom this clause applies:
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@ the Purchaser shall not be bound 1o see to the regularty of the actions and
proceedings of the Company pursant to this Constitution or to the
application of the proceeds of sale; ¢nd

®) the validity of the sale shall not be Impeached by any person.
Remedios LUmited

The remedy of any Minorty Member to whorn this clause applies in respect of the
sole of his or her Listed Secuities & expressly limited to a right of action in damages
ogainst the Company to the exclusion of any other right, remedy or refief ogalnst
any other person.,

Cost of Sale of Listed Securifies
The Company shall bear ol the costs of the sale of the Listed Securities.
Exomption from Clause 3

Tha Company must give written notice to a Minorty Member and, where the Shares
are CHESS Approved Securifies, to the Controlling Participant (as defined in the
ASTC Setiternent Rules) for the holding of fe Minorily Member, advising of the
Company's infention to sell his or her shareholding pursuant fo this clause 3. Unless
the Minority Member, within 6 weeks of receipt of notice from the Company in
accordance with this clause 3, glves wiitten notice to the Company that it deskes its
shareholding to be exempted from clouse 3, then the provisions of clouse 3 shatt
apply to ths Minorty Mermber. Where Shares are CHESS Approved Securities, o
wiftten notice by the Company in terms of iris clouse shall comply with the ASIC
Setflement Rules.

Notice to Exempt

Whaere o Minority Member has given written nistice 1o the Company that it deslres s
shoreholding to be exempted from clouse 3 | may, at any Hime, revoke or withdraw
that nofice. In that event the provisions of clouse 3 shall apply to the Minorty
Member.

Blection to Exempt

whers a Minotty Member has not given wiltten notice to the Company within &
weeks of recelpt of notice from the Compary In accordance with dause 3 that #
desires fis shareholding to be exempted from dause 3, then the Company shol give
that Minority Member and, where the Shares are CHESS Approved Securtiies, fo the
Controfiing Parficipant {as definad in the ASTC Sstiiement Rulss) for the holding of
the Minoritty Member, a second wiitten noticy complying with the ASTC Settiernant
Rules aavising that the Company infends 1o sell Bs shareholding immediately upon
expiration of 5Business Doys from the dota of that nofice unless the Minority
Member gives wittten notice to the Compuiny within thot time thot It deslres its
sharehoiding to be exempted from clause 3, In which case clause 3 shal not apply
to the Minority Member.
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Takeover Offer or Announcement

The Company shall not commence 1o sell Usted Securities comprising less than o
Minimurn Shareholding following the announcument of a fakeover offer or takeover
announcemsant for the Compony.

Use by Company of Clause 3

This clause 3 may be invoked only once Iri any twelve month perod after Hs
adoption of re-adoption,

UNCERTIFICATED HOLDINGS AND ELECTRONIC TRANSFERS
Electronic or Computerised Holding

The Directors may do anything they considel necessary or desrable and which ks
permiited under the Corporatiors Act arxl the Usting Rules to fociitate the
participation by the Company In the CHESS Sistem and any other computerised or
electroric systemn established or recognised by the Comporations Act or the Usting
Rules for the puposes of faclitating dedlings Ir. Shares o securities.

Statement of Holdings

Where the Directors have determined not to isue share certificates or to concel
exsting Share certificates, o Shoreholder shiall have the rght to recelve such
staternents of the holdings of the Sharshoider as are requirad to be distibuted to a
Sharsholder under the Corporations Act or the Listing Rules,

Shate Cerlificctas

If the Directors detemine to Issue a certificate for Shares held by o Shaisholder. the
provisions in relation to Share cerificates contiined In clouse 2 shall cpply.

Listing Rules

The Company shall comply with the Listing Rules and the ASTC Sehisment Rules in
reiation 1o the CHESS Systern.

UEN
tlen for Members Debts

The Company hos a first and paramount flen on ecch Share (except where the
Share is a Listed Security and is fully paid up) registered In O Shoreholder's nome in
respect of all money owed to the Compary by the Shareholder (inchuding any
monsy payable under couse 5.2 o the exient that the Company has made ¢
poyment In respect of a fabiity or a requirert ent referred to In that clause) but not
any unpaid call once the Share has been forfelted undar section 254Q.

Gonerally
whenever any low for the fime belng of ary country, siate or place imposas of
purports 1o Impose any immediate of future possible tiabilty upon the Company o

rmake any poymenfs or empowers any govemment or taxing outhority of
goarnrmenta offzicl o wrute the Company Yo moke any paymsnt In respact of

10
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any Shares held elther joinfly or solsly by any Shoreholder, or In respect of any
transfer of Shares, or of any dividends, bonusus of other moneys dus of payoble of
oceruing due or which may become due o payable 1o such Sharsholder by the

on or in respect of any Shares or fiar or on account of in respect of any
Sharsholder, and whether in consequencs of:

© the death of such Sharehoider:
®) the non-payment of any incoms fax ¢ other tax by such Shamsholder:

© the non-payments of any estats, pobate, succession, death, stamp or
other duty by the executor or adminisirator of such Shareholder or by or out
of his estate; or

) any other act or thing,
the Company In svery case:

(5] shal be fully Indemnified by such Sharsholder or his executor or
administrator from att Gatiity;

[6)] shall have a lien upon il dividends, & onuses and othar moneys poycble in
respect of the Shares held either jointy or solety by this Shareholder for all
moneys pald by the Company in resg ect of the Shares or in respect of any
dividend, bonus or other money of for an account or In respect of this
Shareholder under or in consequenca of any low, 1ogether with interest ot
the Prescribad Rats from date of payment to date of repayment, and may
deduct or set off ogainst any divider d, bonus or other moneys so pald or
poyabis by the Company together with interest ot the Prascribed Rate;

©) may recover as ¢ debt due from this Sharehokdar or his o her executor o
adminktrator, wherever constifuted or situate, any moneys paid by the
Company under or In consequence Of any such law and interest on these
moneys at the Prescibed Rate and for the pericd mentioned above In
excess of any dividend, borws or other money as mentioned abovs then
due o payable by the Company to such Shareholder; and

Q)] may, subject to the Usting Rules, if an/ such money be paid or payable by
the Company under any such low, refuse fo regkter a transfer of any Shcres
by this Sharsholder or his executor «r administrator untll the money and
interest mentioned above s set off or deducted or, In cass the money and
interost exceeads the amount of any dividend, bonus or other money then
due or payable by the Company to the Sharehoider, unti this excess s paid
to the Company.

Nothing in this clause contained shall prejudics or affect any right or remedy which
any low may confer or purpon to confer on the Company, and, s betweaen the
Company and evety such Shareholder, his or her executor, odministrator ond
estate, wharever constifuted or situgte, any right or remedy which this low shafl
confsar on the Company shofl be enforceabis by the Company.

Exomplion

The Dlrectors may ot any time exempt @ Shana wholly of in part from the provisions
of this clousa 3.

n
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§.10

Dividends

Whenever the Company has a lien on a Stare, the lien extends 10 ol dividends
payable in raspect of the Share.

Sale of Shares

Subject fo clause 5.6, the Company may sell in such manner as the Directers think
fit, any Shares on which the Company has a kan.

Restrictions on Sale
A Share on which the Company has 6 fien shcil not be sold uniess:
()] the sum In respect of which the llen e dsts Is presently payable; and

®) tho Company has, not less than 14 days before the date of the sale, given
to the registerad holder for the fime being of the Share of the person
entitied fo the Share by reason of the death or bankrupicy of the registered
holder o notice in writing setting out, and demanding payment of, that part
of the amount in respect of which the llen exists as k presently payabie.

Person Authorisad to Sign Translers

Fot the purpose of giving effect 1o a sae of ¢« Shore under clause 5.5, the Directors
may cuthordse o person to tfransfer the Shares sokt to the purchaser of the Shares.
The Company shall register the purchaser as the holder of the Shares comprised in
any such tronsfer ond he of she i3 not bound fo see to the application of the
purchase money. The tile of the purchaser to the Shares is not offected by ony
Ireguiceity of invaiidity in connection with the iale.

Proceeds of Salo

The proceeds of o sale under clause 5.5 shall be opplied by the Company In
payment of that part of the amount In respect of which the lien exists os Is presenity
payable, and the residue (f any) shall (subject to any like llen for sumns not presently
poyable that existed upon the Shares before the sale) be pold fo the person
entitied 1o the Shares at the date of the sale,

Protection of Uen under ASTC Setflernent Rulet

The Company may do dall such things as may be necessary or oppropriate for it to
do undsr the ASIC Sefflement Rules fo protiact any fien. chorge or other right to
which it moy be entitlad under any tfaw or this Constitution.

Further Powers re Forfeited Shares and Lens

Where a transier following the sole of any Shares after forfatiure or for enforcing a

- llen, charge or right to which the Company is entitied under any taw or under this

Constthation i effected by an ASTC Transfior, the Company may do all things
necessary or dasirable for it o do uncier the ASTC Settlsment Rules In refation to that

transfer.
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CALLS ON SHARES
Cols

(s)] The Directors may by fesolution make calls on Shareholders of porty paid
Shares fo sallsfy the whole or part of the debt owing on those Shares
provide that the dates for payment of those Shares were not fixed at the
fime of issue.

®) A cali shall be deemed to have been made at the time when the resolution
of the Directors authorising the coll wes passed.

© A call may be required or permitted 10 be pakd by instaiments.

) Faliure 1o send o notice of a call to ary Sharehelder or the nonrecelpt of o
notice by any Sharoholder does not invalidate the call,

Payment of Calls

A Sharaeheider to whom notice of a call Is given in occordance with this Constitution
must pay to the Company the amount called 'n accordance with the notice.

Quoted Shores

@ The Directors must not moke the dote for payment of calls, (Due Date), for
Shareholders who hold quoted partly |3ald Shares less than 30 Businass Days
and no more than 40 Business Doys frem the dote the Company dispatches
notices to relevant Sharehclders that <1 call is made.

o if after a call s madse, now Shareholders purchase the same class of Share
subject 1o the caoll, or if the holdings of the orgind Shoreholders on whom
the cdll was made change, Direcices must dispatch a nolice informing
these Sharshoiders that a call has baen made of least 4 days before the
Due Date,

©) TheCompcnymtentafocdlpcwnantonMComnyreglstermme‘
thon § Business Days after the Due Dale.

Unquoted Shares

The Directors must not make the Due Date for Sharsholders who hold quoted portly
paid Shares, less than 5 Business Days from the date the Company dispatches
notices to relevant Sharsholders that o coll b made.

Joint Ucibiitty

The Joini holders of a Share are jointly and severally liable to poy ol calls in respect
of the Share.

Deemod Calls

Any armount that, by the terms of issue of a Share, becomss payabie on dliotment
or gt a fixed date, shall for the purposes of this Consiitution be deemed fo be o call
duly made and poyabla, and, in cose of non-dayment, all the relevant provisions of
this Constihutlon o3 1o noyment of Intarast and expenses, fortethure or othanviss

13
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apply os If the amount had become payobe by virve of o call duly made and
notified,

Differentiation between Sharehokiers

The Directors may, on the ksue of Shares, diffeientiate between the holdsrs as fo the
armount of cdlls to be pakd and the fimes of payment,

Payments in Advance of Calis

The Diractors may accept from a Sharsholder the whole or any part of the amount
unpald on a Share atthough no part of that amount has besn called up, I which
case the Directiors shal nominate whether th amount so paid Is 1o be freated as
copttal or a toan fo the Company by the Shoreholder, and:

(@) if the amount pald is nominated o ba capital, it shdll be deemed as from
the dale of the nomination to have teen applied in paying up (so for as it
will extend) the unpaid balance of the tolal issue price of the Share, but the
dividend entitlement aicching to the Share shall remain as It was prios 10
the payment so made untll there is o call in respect of the Share under this
douse b of an amount equal to or greater than the amount so paid: or

()] if the amount pakd Is nominated o bé o loan o the Company. It shall canry
intersst at a rote, not exceeding the Frescribed Rate, os Is ogresd betwesn
the Diectors and the Shareholder. shall not be repayable unless the
Directers so determine. shall not confer on the Shareholkder any rights
athibutabie to subscribed capital. an shall, uniess so repaid, be applied in
payment of cails on the Share os and when the calls become due.

Outstanding Moneys

Any monoys poyable In respect of a call mad? in accordance with this Constitution
which remain outstanding shall from and Incuding the day for poyment untl the
date payment k received bear interest at the Prescribed Rate.

Revocation o1 Postponement

The Diectors may revoke or postpone o call in accordance with the Listing Rules
and/ of the Corporations Act, if revocation ¢s posiponsment i not prohibited by
elther,

Compliance with Lisiing Rules and Corporations Act

The Compaony shall comply with the Usting Rues and the Coporations Act in
relation 1o calls. Al Lisling Rule requiromenis n relation to calls are not covered in
this Constitution.

FORFEITURE OF SHARES

Fallure to Pay Call

If & Shareholder faks fo pay a call or instaiment of a call on the day oppointed for
poyment of the call of instciment, the Directors may, ot ony time offer this day

during the time any part of the call of instalme nt remains unpaid (out subject to this

clorssn 7.0 sarve @ notics on him recuiing payment of so much of the calt or

14
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7.6

1.7

Instalment as is unpaid, togethar with any inteiest that has accrued. The notice shatt
narre a further day being not less than 14 day: after the date of notice on or befere
which the payment required by the notice is $> be mode and shall state that, In the
event of non-payment ot or bafore the time appointed, the Shares In respect of
which the call was mode will be bable 1o be ferfelted.,

Forfelture

If the requlrements of a notice served under ciawse 7.1 are not complied with, any
Share in respect of which a call is unpald at the explration of 14 doys after the doy
for Its payment may be forfeltod by a resolution of the Directors to that effect, Such
a forfelture shal Include ol dvidends declarec in respect of the forfelted Shares and
not actually paid before the forfetture.

Saile of Forfeited Shares

A forfeited Share may be sold or otherwise lisposed of on the terms and In the
mannar that the Directors defermmine and, at any time before o sole or disposition,
the forfethure may be cancelied on the terms the Directors determine.

Confinuing Uabiity

A person whose Shares have been forfeited ceases to be g Shoreholder in respect
of the forfetted Shores, but remains fiable to [>ay the Company of money that, at
the date of forfelture, was payable by him to the Company In respect of the Shares
{ncluding intorest of the Prescribed Rate from the date of forfetture on the money
for the time being unpoid if the Directors -decide to enforce payment of the
interest), but his or her licbilly ceases if and when the Company receives payment
in full of all the money (including interest) paycble in respect of the Shares,

Officer's Statement Prima Facle Evidenco

A stotement In wiiting deciaring that the person making the siatement is a Director
or a Secrstary of the Company, and that a Sharo in the Company hos been duly
forfelted on @ date siated In the stoternent, s prima faclke evidence of the facts
stated In the stotermnent as agalnst ol persons ¢ loiming to bs entitied to the Share.

Procedures

The Company may receive the corsidaration (f any) given for a forfeited Shore on
any sale or disposition of the Share, and may execute a fransfer of the Share in
favour of the person 1o whom the Share is sold or disposed of. Upon the execution
of the trarsfer, the transferse shall be registered os the holder of the Share and i
not bound to sze to the applicotion of any money paid as consideration. The title
of the transferes 10 the Shore & not affectad by any lmegularily or invalicity In
connaction with the forfelture, sale or disposat of the Share.

Usting Rules and ASTC Setflement Rules

The Company shalt comply with the Listing Rulers with respect to forfelited Shares and
may do o such things as may be necessary or appropriate for it fo do under the
ASTC Sethlernent Rules to protect any lien, chairge of other right to which it may be
enfitied under any law or ihis Consitiution.
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TRANSFER OF SHARES
Form of Transior
Subject 1o this Constitution, Sharsholders may $:ansfer any Share held by them by:

©)

®)

an ASTC Transfer or any offver method of transfering or dedling In Shares
infroduced by ASX or operated in accordance with the ASTC Settemeant
Rules or Usting Rules and in any such case recognised under the
Comosatiors Act: of

an instrument in witling In any usudl ¢r common form or in any other form
that the Directors opprove.

CHESS Transfors

©

®)

The Company must comply with ail obligations imposed on the Company
under the Carporations Act, the Ustingj Rules and the ASTC Settlement Rules
In respect of an ASTC Transfer or any other transter of Shares.

Notwithstanding any other provision ir: this Constitution, the Company must
not prevent, deloy or interfere with the registration of an ASIC Transfer or
ony other transfer of Shares.

Pastictpation in CHESS

The Direciors may do anything they consider necessary or desirable and which i
pemitted under the Corporations Act, the Listing Rules and the ASIC Settliement
Rules to faciiate parficipafion by the Company In any system established or
recognised by the Corporallons Act ond the Usling Rules or the ASTC Sefflement
Rules In respact of fransfers of or dedlings In merketable securitiss,

Roglsiration Procodure

Whera an instument of fronsfer referred o in clouse 8.1(b) s 1o be used by a
Shareholder to fransfer Shares, the following pravisions apply:

©

®)

©

@

the Instrument of transfer must be eyecuted by or on behalf of both the
transferor and the transferce unless i ks a sufficient transfer of marketable
securtties within the meaning of the Comporations Act;

the instrument of fransfer shall be left i the Registered Office for registration
accompaniad by the certificate for the Shares to be transfemed §f any)
and such other evidence ©s the Direstors may requlte to prove the title of
the transferor and bis right to transfer e shares:

o fea shall not be charged on the registiation of a fransfer of Shares or
other securties; and

on registration of a transfer of Share:, the Company must cancel the old
certificate (f any).
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8.9

8.10

Powaer to Refuse fo Rogister

The Dlrectors may refuse to register any trassfer of Shares (other than an ASTC
Transfer) where:

© ihe Usting Rules pemit the Company o do so;
(9] the Usting Rules requlre the Company to do so; or

© the transfer Is @ trarsfer of Resticted Securlies which & or might be in
breach of the Listing Rules or any es>row ogreemsnt enfered info by ihe
Company in relation to such Resticled Securities pursuant to the Listing
Rules.

Where the Directors refuse to register o fransfer in occordance with this clause, they
shall send notice of the refusal and the pieclse recsons for the refusal to the
transferse and the lodging broker §f any) in occordance with the Listing Rules.

Closure of Rogister

Subject to the Listing Rules and tho ASTC Setftemsnt Rules, the Repister of
Sharoholders may be closad during such fime as the Directors may determine, not
exceeding 30 doys In each calendar year or any one period of more than §
consecutive Business Days.

Retention of Transters by Company

All irstruments of fransfer which are registered will be refained by the Company, but
any Instrument of fransfer which the Directors decline of refuse to egister (except in
the cose of fraud) shall on demand be retumed to the fronsferee.

Powers of Altomney

Any powet of attomey granted by a Shareholider empowaering the donee o transfer
Shares which may be lodged, produced or exhiblied to the Compony or any
Officer of the Company will be taken and diemed to continue and remain in full
force and effect, os between the Company cnd the grantor of that power. and the
power of attomey may be acted on, untll exaress nefice kn wiiting thoat It has been
revoked or notice of the death of the grantor has been given and lodged ot the
Office or at the place where the Register of Sharsholders is kept.

Other Securities

The provisions of this clause 8 shall apply, with necessary aiterations, 10 any other
Listed Securities for the time being issuad by the Company.

Branch Reglster

The Company may causo a Register of Sharehclders 1o be kept in ony place
{nchuding without limitation, © branch registery and the Directors may from time to
time make such provisions as they (subject fo the Comporations Act, the Listing Rules
and the ASTC Selflernent Rules) may think fit with respect to the keepling of ony such
Register.

17
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8.12

8.13

Compliance with ASTC Seftiement Rules

The Company shall comply with the ASTC Setflement Rules and the Usting Rules in
relation 1o all matters covared by those nules.

Issuer Sponsored Subregister

The Company may establish and maintoin an issuer sponsored subregister in
compliance with any relovant provisions of the: Corporations Act, the Usting Rules or
the ASTC Settiement Rules.

Tronstoror Holds Shares uritil Registration of Tran sfer

A trarsteros of Shares remains the registered holder of the Shores fransferred untll an
ASTC Transfer has taken effect in accordance with the ASTC Setlement Rules or the
transfer is rogisterad In the name of the hransfiree and ks enlered in the Register of
Shareholders in respect of them, whichever k e earfier,

TRANSMISSION OF SHARES
Death of Sharehoider Leaving a Wil

On the death of a Sharshokder who leaves o will appointing an executor, the
axecutor shall be entitled as from the dats of death, ond on behalf of the
deceased Shomshoider's astate, to the same dividends and other advantoges and
to the same rghts whather in rekation to meatings of the Company, or voling or
otherwise, as ihe Sharsholder would hova bean entlited to If he of she hod not died,
whather or not probate of the will has been gnanted, Nevertheless, if probate of the
will s granted to @ person or persons othsr than the executor first referred to In this
clouse 9, his or her executor's rights shall couse, ond these righis shall only be
exarcihable by the person of persons to whomn probate Is granted as provided In

- clouses 9.2 and 9.3. The estate of a deceased Shareholder wil not be released from

9.2

9.3

any liabiity to the Company in respect of the Shares.
Death or Bankrupicy of Shareholder

Subjoct to clause 9.1, where the reghtared holder of a Share dies or becomes
bankrupt, his o her personal representaiive or the trustee of his or her estale, s the
case may be, shall ba senfifled upon the procuction of such information os s
propeity required by the Directors, fo the sarme dividends and ciher advantoges,
and 1o the same rights (whether In relation to meetings of the Company, or 1o
voting or otherwise), as the registered holder would have been entitfed to IF he or
she had not died or become bankrupt,

Rogistration by Transmission of fo Beneficiary

A person becoming entified o a Share In cor sequence of the death or, subject to
the Bankruptcy Act 1964, the bankruptcy of (1 Shareholder may, upon information
being produced that is propssly required by the Directors, elect by willten notice to
the Company either 1o be registered himself or herself as hoider of the Share ot to
have some other person nominated by the person registerad as the transferee of
the Share. If this person elects to have anoiner person registerad, he or she shall
axecute a fransfer of the Share o that other parson.
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9.4

9.5

9.6

9.7

9.8

10.
10.1

Umitations o Apply

All the limitations, restrictions and provisions of this Constitution relating to the right to
fransfer Sharss and the regishration of a tranifer of Shares are applicable to any
notice or fransfer os if the daath or bankruptcy of the Sharsholder hod not occued
and the notice or transfer wers a transfer signe d by that Shareholder.

Docth of a Joint Holdor

In the case of the death of o Shareholder wio was a joint hoider, the survivor or
survivors shall be the only persons recognised by the Company as having ony title to
the deceusad's interest in the Shares, but this clauss 9.5 does not relecse the estate
of a deceasad joint holder from any lability 11 respect of a Share that had been
jolntly held by this person with one or mora othor persom.

Joint Parsonal Reprosentatives

Where two or more persons are jointly entitled to any Share In comnssquence of the
death of the registered holder, they shall, for the purpose of this Constihution, be
deemed to be joint holders of the Share.

ASTC Transtor

in the case of an ASTC Transfer the provisions of this clouse 9 are subject fo any
obligation Imposed on the Company of the person enttlied to the relevant Shores
on the death or bankrupicy of a member by “he Usting Rules. the ASTC Setttlement
Rules or any law.

Joint Holders

if more than three persons are registered as holders of Shares in the Company in the
Register of Shareholders (or a request Is made fo register more than three persons),
then only the fist three persons will be regarded as holders of Shares in the
Company and all other names will be disreganied by the Company for all purposes.

CHANGES TQ CAPITAL STRUCTURE

Alterations to Capiial

Subject to the Usting Rules, the Company may, by ordinary resolution:
(a) Issue naw Shares of such amount specified In the resolution;

(5] consolidate and divide all or any of its Shares info Shares of larger amount
thon its existing Shares:

{©) subject 10 the Usting Rules, sub-divide afl or ony of its Shares into Shares of
smafler amount, but so that In the sut-division the proportion between the
amount pokd and the amount ¢f any) unpaid on each such Share of a
smaller amount remains the same; and

h cance! Sharas that, ot the date of the passing of the resolution, have not
besen taken of agreed to be taken by any person of have been forfstted
and, subject to the Corporations Act, reduce the amount of Hs share
conil by the amount of the Shares so cancelled,

19
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10.2

10.3

1.1

1.2

L3

114

Reduction of Capital

Subject fo the Corporations Act and the Listing Rules, the Company may reduce s
shate copital in any way Including, but not [imited to, distributing to sharshoiders
socusities of any othor body comporate ayd, on behalt of the shareholder,
consenting to each shareholder becoming o member of that body corporate and
agreelng to be bound by the constitution of i of body corporate.

Buy-Backs

{a) In this clouse *Buy-Bock Provisions® me ans the provisions of Part 2).1 Divislon
2 of the Corporations Act.

©) The Company may, subject to the Corporations Act and the Listing Rules
and in accordance with the Buy-Back Provisions, purchass iis own Shores
on such terms ond ot such times as may be determined by the Directors
from time to fime:

© The Campany may give financlal assstance to any person or entily for the
purchose of s own Shares in accorcance with the Buy-Back Provislons on
such termms and ot such times as may be determined by the Directors from
fime totime.

GENERAL MEETINGS
Convening of General Meetings of Shareholders

The Directors may, by a esclution possed by o majrity of Directors, convene o
genaral meeting of Shareholders In acconionce with this clkouse 11 and the
requirements of the Corporations Act.

Postponemnent of a General Moefing of Sharoholders

The Directors may, subject to the Corporations Act and the Listing Rules, postpone o
meeting of Sharsholders or change the place for a general meseting of shareholders
by giving written notice to ASX. If a meeting of Shareholden is postponed for one
month of more, the Company miust give new notice of the postponed meeting.

Canceliction of a General Meeling of Sharehclders

(©) A generci mesting of Shareholdsrs convened by the Dlreclors in
accordance with clause 11,1 moy be cancelled by @ resolution passed by
a maojority of Diractors.

o) Notice of the canceikiion of a genoral meeting of Shamholders must be
given fo the Shareholders In cccordance with clause 25, butf notice of such
cancallation must be given to each hareholder not less than two (2) days
prior to the date on which the meeting was proposed to be held.

Convening of Genoral Meetings of Sharoholdsss by a Direclor

Any Director may, whenever he or she thinls fit, convene o general meeting of
Shareholders, and o genoral meeting shall «iso be convened on requisition as ks
provided for by the Comorations Act, of in default, may be corwened by such
raguigticns o3 empowsnd jo do so by the Corporations Act, i thare are no

20




Page 28 of 60 Docld: 022587707 ACN 1117 387 354

115

1.6

1.7

11.8

Directors for the fime belng. 0 Secrstary may convene o generdd meeting of
Shareholders for the purpose of enabling the election of Directors but for no other
pupose. A general meeting may be held at two or more venues simultaneously
using any technology that gives the Sharcholders os a whole ¢ recsonable
opportunity to participcte.

Notice

A notice of a general mestng shall be given In occordancs with the requirements
of the Corporations Act, clause 25 ond the Listig Rules, ond;

(@  mustspecily the place, the day and tte time of the mesting;

®) must siate the genetad nature of tha business o be fransocted ot the
meefing;

© must include such statements about the cppolntment of proxies as are
required by the Comporations Act:

((s)] must speclfy a place and fox numbe: for the purposes of receipt of proxy
appolntments and

©) may specify an slectronic address {or the purposes of receipt of proxy
appointments,

and shall include any other information regulre d to be Inciuded in the notice by the
Listing Rules. The non-eceipt of a notice of a general meeting by a Shareholder of
the accidentd omission fo give this notice to (1 Sharehokier shall not invalidate cny
resolution possed at the meeting.

Business at Generol Meeting

Subjact to the Comporgtions Act, only matfers that appear in o nolice of mesting
shall be dedlt with at a general mesting or an annual general meeting. as the cose
may be.

Nofice to Home Branch

()] The Company shall notify the Homo Branch of any moeting at which
Diectors are to be elected at least § Business Days before the closing day
for recsipt of nominations for Director:, and in any other case (other thana
mesting 1o pass a special resolution) ot least 10 Business Days before the
mesting & held, and in the cose of g mesting convened fo pass a special
resolution, at lecst 15 Business Days bufore the meeting Is held. Al notices
convening meetings shall specify the (Acce, date and howr of the meeting,
ond shall set out all resolutions to be put fo the meeting.

®) The Company shal notify the Home Eranch. as soon as s procticable after
any general mesting in the casa of special businass os fo whather or not

the resolutions wese canled and In the case of ordinary business os fo which
of those resoluticns were not carmed 0 were amended or werne withdrawn,

Annual General Meating

An ennuct genaral meeting shall e haid In cecordsones with tha requiroments of

21
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12
121

12.2

123

124

the Comporations Act,
PROCEEDINGS AT GENERAL MEETINGS
Quorumn

No business shall bs transacted at any geneand mesting unless a quorum is present
comprising 2 Shoreholders present in person, Dy proxy, atomey of Represeniative.
For the purpose of determining whethser o quorum s present, a person attending os
a proxy, attomey of Representative, shall be daemed o be the Sharsholder pressnt
In person. If a quorumn ks not present within 15 (ninutes offer the time appointed for o
general meeting, the moeting. if convenad ugon a requisition shall be dissotved, but
In any other cese, it shal stand odjournad 1o a dote and ploce to be fixed by the
Dlrectors. If at such adioumed meeting a quorum Is not presant, the Sharehoiders
prasent in person, by proxy, cttorney or Represantative shall constitute a quorum.,

Porsons Entified to Attand a General Moofing

The persons enitttad to attend a genaral meeting shall be:

@ Shareholders, in person, by proxy. oftamey of Representative;
®)  Dhectors;

© the Company's audttor; and

()] any othar pafson or persons as the chalman may approve,
Refusal of Admission to Moefings

The chaiman of a genarad meeting may refuse admission to a person of requlie a
person to leave and not retum to, o meeting it the person:

(@) refuses 1o permit examination of any ¢rticle in the person’s possession;
[(2)] 18 In possession of any:

® elactonic of recording devicx:

an placard or bannar; o

()} other arficle,

which the chalman considers to be clangerous, offersive or tiable 1o couse
disruption: or

©) causes any disruption to the meeting.

Chalman

The person elecied as the chalman of the Diractors’ meeting under clouse 15.9
shad, if willing, preside as chalmaon at every general meeting. Where a general
meeting s held and o chalman has not been elected under clawe 15.9 or the
chaimman of, in his obsonce, the vice-chalrman is not presant within 15 minutes affer
e Bme apncintad for holding of the meeting or & unwilling to ach

2
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125

12.6

127

128

129

12.10

20

(@) the Directors present may elect a chai man of the meeting or

o) ¥ no chaimon b elected In cccordance with subsection (¢), the
Shareholders present shall elect one of ther number to be the octing
chalman of the meeting.

Vacating Chalr

At ony time duing o meeting ond in respect of any specific fem or ltems of
businass, the chalrmen may elect to vocate the chalr in favour of another person
nomircsted by the chaimman (which person miusst bo a Director unless no Dector is
praesent of willing to acl). Thot person is to bo taken to be the chaimnon and will
have dlf the power of the chalman (other tha the power to adjoum the meefing),
during the conddsration of that ftem of business or those ttemns of business.

Disputes Concaming Procedure

If there k5 a dispute at a gensral mesting «bout a question of procedure, the
chaimmon may datermins the question.

General Conduct

The generd conduct of esoch generad mesting of the Company and ihe
procadures to be odopted at the meeling vl be determined by the chalrman,
including the procedure for the conduct of the election of Directors.

Casting Vote

In the case of an equallly of votes the chalrman of the mesting shall have a
second or costing vote.

Adjoumment

The chalmnan may, with the consent of the moeting, and shall, i so directed by the
meeting, adjoun the meeting from fime fo tine and from place to place, but no
business shall be trarsacted on the resumption of any adjourned mesting other
than the business sft unfinished ot the meeting from which the odjoumment took
ploce. A poll cannot be demanded on any resolution concerning the adjoumment
of a general meeting except by the chalman.

Notico of Resumplion of Adjouwrned Meeting
When o meeting Is adjourned for 30 days or rnore, nofice of the resumption of the
adiouned meeting shall be given In the sam: manner as for the original meeting,

but ofterwise, it Is not necessary to give any notice of any odjcurnment or of the
business 1o be fransacted on the resumption o the adjoumed rmeating.

Voting Rights

Subject {o any rights or restrictions for the time being ottached to any class or
closses of Shares, at mestings of Shareholders «r classes of Shareholders:

©) each Sharsholkder entitied 10 vote may vote in person or by proxy, attomey
of Representctive;

23
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1212

1213

1214

12.15

1216

1217

© on a show of hands, every person prasant who is @ Shareholder or a proxy,
cttomey o Rapresentotive of a Shareolder has one vote; ang

{©) on o poll, every person prasent who & a Sharehokier or a proxy, attomey of
Representative of a Shareholder shal, in respect of eoch fully pald Share
held by him, or In respect of which he s appolnted a proxy. attomey or
Representative, have one vote for tte Share, but In respect of partty paid
Shares, shall have such number of vorias being equivaient to the proportion
which the amount paid (not credited) B of the tolal amounts paid and
payable in respect of those Shares (e 'cluding amounts credited).

Vofing - Show of Hands

At any general meeting a resolulion put 13 the vote of the meeting shall be
deckded on o show of hands unless a poll s cemanded In accordance with ciause
12,14,

Resulls of Voling

Unless a poll s so cemanded, a deciaration oy the chaiman thaot a resolution has
on a show of hands been caed or carmied uranimously or by a particulor majority,
or lost, and an enfry to that effect In the bock containing the minutes of the
proceedings of general mestings of the Cornpany, 5 conclusive evidence of the
fact without proof of the number or proportion of the votes recorded In favour of or
ogainst the resolution,

Poll

A poll may be demonded before or immediately upon the deciaration of the result
of the show of hands by:

)] the chalrman of the general meeting;

®©) at lecst 5 Shoreholders prasent in person or by proxy, attomney of
Repressntative hoving the right fo vole on the resolution: or

) any oné or more Shareholders holdirg not less than 5% of the total voling
rights of all Sharsholders having the rkjht to vote on the resolution.

Manner of Taking Poll

If o poll Is duly demanded. it shall be token |1 such manner and elther at once of
after an Interval or adjournment or otherwise «1s the chalman directs, and the resutt
of the poll shal be the resolution of the mestng at which the pol was demanded.
A poll demanded on the election of a chainnan or on & quastion of adjournment
shall be taken forthwith,

Moeeting Moy Conlinuo

A demand for o polt sholl not provent the confinuation of the meeting for the
transaction of other business.

Voling by Join! Hoiders
In the coms of joint hoidams of Sharas, tho veta of the senior wha tandars © vots,
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12.18

1219

1220

221

whether in person of by proxy. attomey or Representative, shall be accepted 1o the
exclusion of the voles of the other joint hoiders and, for this purposs, seniority shall
be determined by the order in which the nomes stond In the Register of
Sharsholders.

Sharehokier under Discbility

If a Sharehoider s of unsound mind ¢r Is 0 person whose person or estato is llabls to
be declt with in any way under the low relating to mental health, his committeo or
frustes of any other person that properdy hat the monogement of his estate may
exercise any rights of the Sharsholder in relaffon to a general mesting os K the
commitiee, trustes or other person wete the Shareholder.

Payment of Calls

A Shareholder 3 not eniitted o any vote ¢t o general meeting unless off calls
prasently payable by him in respect of Shaies have been paid, Nothing in this
clause prevents such o Shareholdar from voting at a general meeting in relotion to
ony other Shares held by that Shareholder provided all calls ond other sums
payabile by him have been paid on those othor Shares.

Objection to Voling

An objection moy be raissd fo the qudlificat'on of a voter only ot the meeting or
adjoumed meeting at which the vote obiected to 15 given or tendered, This
objection shall be refered to the chalman of the mesfing, whose decision shall be
find. A vote not disafiowed pursuant o such ¢in objection is valld for all purposes.

Proxios
An Instrumnent cppointing a proxy:

(@) shall be In writing under the hand of the appointor or of his attomey, o, i
fhe appointor s o comporation, @xecuted in accordonce with the
Corporations Act;

[¢s)} shall specify the monner in which the proxy Is to vote in respect of o
particudor resclution and, where an Instrument of proxy so provides, the
proxy 5 not eniitied to vote on the resohution except a8 specified In the
Instrument;

{©) shall be deemed to confer authorlly 10 demand or Join In demanding @
poli; ‘

¢e)) shall be in such form s the Directon determine and which complies with
Division 6 of Part 26.2 of the Corporations Act;

)] shail not be vaiid unless the odginal intirument and the power of altomey or
other authority (f any) under which {he Instrument s signed, or a copy or
facsimie which appedars on its face to be an authentic copy of that proxy,
power or authorlty, i or are deposited or sent by focsimie transmission to
the Registered Office, or at such cthur place (Peing the place or being in
the reasonable proximity of the ploce at which the meeting Is 1o be held)
as is specified for that pupose in the notice convening the meeting, duly

somrped whom racessy, By e Nms oing notlass thon A8 hourty goior
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1222

1223

12.24

13
131

to the commencement of the meeting (or the resumption of the mseting if
the meeting i odjoumed and nofice: is given in accordance with clouse
12.10) as shall be specified in the nofice convening the meeting (of the
notice under clause 12.10, as the case moy be) and

) shall comply with the Listing Rules.
Eloctronic Appointment of Proxy

For the purposas of ciause 12.21, an appeintmant received at an electionic address
will be taken to be signed by the appolntor If:

() a personal identification code dllocdad by the Company to the appointor
has besn input into the appointment; or

®) the appointment has been verified 11 another manner approved by the
Directers.

Proxy Volas

A vole given in accordance with the terms of an inshument of proxy ks voiid
notwithstanding the previous death or unsoundness of mind of the principdl, the
revocation of the Instrument (or the authorty under which the instrument was
exacuted) or the transfer of the Share In respect of which the instrument or power
given, If no Intimation In witting of the dsath, unsoundness of mind, revocation or
transfer hos been recelved by the Company at the Registered Office before the
commencement of the meeting or adjoumed mesting ot which the Instrument is
used or the power & axercked.

Reprosentalives of Comporate Sharoholders

A body comporale (the appolnfor) that I o Shoreholder may authorse, In
accordance with Secilon 250D of the Comorctions Act, by resolution of its Directors
or other goveming body, such person or persons as it may detemmine o oct as its
Representative ot any general meeting of the Company or of any closs of
Shoreholders. A person 50 authorised shall be enittied fo exerclse all the rights and
privileges of the appointor as a Shareholder. \When a Representotive is present at a
general meeting of the Company, the appolrtor shall be deemed to be personally
presont at the moeting unless the Reprosontaiive is otherwise entifled 1o be present
atf the meeting. The orginal form of appeintiment of a Representative, a certified
copy of the appointment, or a certificate of the body corporats evidencing the
appointment of o Representative s evidence of a Representative hoving been
appointed.

THE DIRECTORS
Nurnber of Diractors

The Company shall ot all times have at least 3 Directors. The number of Directors
sharll not excead 9. Subject to the Corpoations Act, the Company maoy, by
ordinary resolution Increase of reduce the number of Dreclors and moy oiso
determine in what rotation the Increased or mduced number Is o go out of office.
Subject to any resolution of the Company determining the maximum and mintmum
numbers of Diractors, the Directors may from time 1o fime determine the respactive

At

rermoes of Troctive ond MNon Bxocuthve Dlrecliors.
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13.2

133

134

13.5

Rolation of Directors

Subject to clowse 174, of the Company's first annudd general mesting affer
Incorporation ol the Directors shall retire from office, and ot the annual general
meeting in every subsequent year, one-third of the Directors for the time being, or, If
thelr number i not a multiple of 3, then the number nearest one-third (rounded
upwards in case of doubt), shall retire from of Ice, provided always that no Director
except a Manoging Director shall hold office: for a perlod In excess of 3 years. or
until the third annual general meefting followin g his or her appointmaent, whichever ks
the longer, without submitting himself for re-clection. The Directors to retire at an
annud general meeting other than the first ainual general meeting are those who
have been longest In office since thelr last elaction, but, a3 betweon persons who
became Directors on the same day, these fo reilre shall (unless they otherwise
ogres among themsalves) be determnined by drawing lofs. A retling Director Is
aligible for re-slection. An election of Diractor; shali take ploce each yeor,

Eloction of Directors

Subject to the provisions of this Constitution, te Company maoy elect apersonas
Director by resolution passed in genercd mealing, A Director elected at o generdd
mesting s 1aken fo have been elecied with effect immediotely after the end of
that general meeting unless the resciution by which the Director was appointed or
elected specifies g different fime. No person other than a Direclor seeking re-
election sholl be eligible for election to the offize of Director at any general meeting
unless the person or some Sharsholder intercling to propose hs or her nomination
has, ot lsast 30 Business Days before the meaeting, left at the Registered Office o
notice In wilting duly skgned by the nominae giving his or her consent to the
nomination and signifying his or her candidature for the office or the intention of the
Sharehdlder fo propose the person. Notice ¢f every candidatuss for election os o
Dlrector shall be given to each Shareholder with or as part of the notice of the
mesting at which the slection Is to take place. The Company shall observe the
requirements of Section 225 of the Cormporaticns Act with respect to the election of
Directors. if the number of nominatlons excesds the vocancies available having
regard to clause 13.1, the order in which the ¢ andidotes shall be put up for election
shail be detemmined by the drawing of lots supenvised by the Diectors and once
sufficient candidates have boen elected 1o it up the vocancies ovaliable, the
remaining candidates shall be deemed defadied without the need for votes to be
token on thelr election,

Additionc! Directors

The Diractors may at any tme appoint @ person 1o be a Director, either to fill o
casual vocancy or a8 an addition 1o the evisting Directors, but 5o that the iotal
number of Directors does not ol any time exteed the maximum number specified
by this Constitution. Any Director 50 appolted holds office only uniil the next
following general mesting and & then eliglle for re-slection but shail not be taken
nto account in determining the Directors wto cre to retire by rotation Gf any) at
that mesting.

Removal of Diractor

The Company may by resolution remove amr Director before the expiration of his
period of office, and may by resofution appoint another person In his pkace. The
paron so copointad & sublact to retirement ¢t the same time s if he had becoms
o Direcror on the day on which the DireCior in whose piace he s cppoinied was iast
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alacted a Director.
Vacation of Office
The office of Dlrector shall gutomatically become vocant if the Diector:

) coases 10 be a Dirsctor by virtue of Section 203D or any other provision of
the Comporations Act:

®) becomes banknupt or makes any crrangement of composifion with his
croditors generally;

{c) becomes prohibited from being o Director by reason of any order moade
under the Cormporations Act;

()] becomes of unsound mind or a person whose person or estate 's llable to
be dodlt with In any way under the iow relating to mental healihy;

@©) resigns his or her office by notice inwilting fo the Cempany;
(0] s removed from office under clause 131.5; or

©) is absent for more than 6 months, without pemission of the Directors, from
mestings of the Directors held during ihat perlod.

Remuneration

The Diectors shall be paid out of the funds of the Compony., by woy of
rernuneration for thelr senvices as Directors. Subject fo clouss 13.8 below, the tofal
oggregate fixed sum per annum 1o be paid to the Drecters from time o time wil
not exceed the sum determined by the Shaieholders in goneral mesting and the
total oggregate fixed sum will be divided butween the Directons as the Directors
shall determine and, In defoult of ogreement betweaen them, ihen in equal shares,
No non-execulive Director shall be pald as part or whole of his remunaration a
commission on or a percentage of profils ¢r a commission or a percentags of
operating revenua, and no executive Dlrectcr shall be pakd as whole or part of his
remuneration @ commission on of percentoge of opsrating revenue.  The
remuneration of a Director shall be deemed to accrue from day 1o day. Any
increcsa in the remuneration of Dfectors shall be In occordance with the
Corporations Act and the Uisting Rules,

Initial Foos to Directors

The total aggregate fixed sum per annum ¢ be paid to Directors in occordaonce
with clause 13.7 shall infficlly be $150,.000 and moy be vared by ordinary resciution
of the Shareholders In General Meeting.

Exponses

The Directors shall be entitled to be paid reasonable travelling, hots! and other
expeanses incured by them respeciively in or about the performance of thelr duties
as Directors. If any of the Drectors being wiing are colied upon to pedorm extra
servicas or meke any speckal exertlons on beralf of the Company of Ifs business, the
Drectors may remungrate this Director in occordance with such senvices of
gyartions, ord this remunesGlion may B2 elther In addiion to or in sulostittion for hls
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or her share In the remunsration provided for lyy clause 13.7.
No Share Quallication

A Director is not required 1o hold any Shores.

POWERS AND DUTIES OF DIRECTORS

Management of the Company

Subject to the Corporations Act and the Usting Rules and to any other provision of
this Constitution, the bustness of the Compary shall be manoged by the Directors,
who may pay ofl expenses incurred in promoting and forming the Company, and
may exercise all such powers of the Compary as ara not, by the Comporctions Act
or tha Listing Rulas or by this Constitution, required o be exercised by the Company
in general meeting,

Borrowings
Without limiting the generality of clause 14.1, the Directors may at any time:

©) exerciso off powers of the Compary 10 borrow money, to charge any
property or business of the Compary of oft or ony of Its uncalled coplial
and to ssue debentures of give any other security for a debt, llobiitty or
obligation of the Company of of any cther person:

®) subject 1o Sharehoider approval, sel or otherwise dispose of the whole or
any port of the assefs, undartakings and other proparties of the Compony
or any that may be acquired on sush terms and conditions as they may
deem advisable, but:

0) if the Company Is istled on AliX, the Company shall comply with the
Usting Rules which relats to the sale or disposd of a company’s
assafs, undariakings or othar properties: and

()] on the scle or disposition of 118 Company's main underfaking or on
the liquidation of the Compcry, no commission or fee shall be pald
to any Director or Directors or fo any liquidator of the Company
unfess it shall have been iallified by the Company In genercd
meeting, with pror notificaton of the amount of such proposed
poyments having been givon fo all Shareholders ot least 7 days
prior fo e meeting ot which any such poyment & fo ba

considered: and
(9] take ony Qction necessary or daslratde fo snable the Company to comply
with the Listing Rules.
Affornoys

The Directors moy. by power of atfornay, appoint any person or persons io be the
aftomney or attormeays of the Company for the: pumposes, with the powers, authorities
and discretiors (being powers, authorties aid discretions vested in or exsrckoble
by the Directors), for the perdod andt subject to the condilions as they think fit, This
power of attomey may confain provisions for the protection and convenlence of

oo detirg wiln e cltomay s the Dhaclons moy datemmine and may oo
[= @
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15.
15.1

15.2

18.3

authorise the otiomey to delsgate all or any of the powers, authorities and
discretions vested In the person.

Cheques, efc.

Al cheques, promissory notes. bankers dwaffs bils of exchange and other
negoticble instruments, and ol recelpts for rrioney pald to the Company, shal be
signed, drown, accapted, endorsed or otherwke executed, as the case moy be. by
any two Directors or in any other monner as the Direciors detemmine.

Refirement Bensfits for Directors

The Directors may at any fime, subject to tha Listing Rulss, adopt any scheme or
pian which thay consider to be in the interesis of the Company and which ks
designed to provide retifdng or superennuation bensflts for both present ond future
non-executive Directors, ond they may from iime 1o time vary this schame or plon.
Any scheme or plan may be effected by agre ements entered into by the Company
with individual Directors, or by the establishmant of a separate trust or fund, orin any
other manner fhe Directors consider proper. The Diectors may aftach any tems
and conditions to any enfitiement under any tuch scheme or plan that they think fif,
Including. without limitation. o minimum pericd of service by a Direcior before the
accual of any entiffement and the acceplunce by the Directon of a prescribed
refling age. No scheme or pion shall opercte to confer upon ony Director or on
any of the dependants of any Director any benefils exceeding those confemplated

. In Section 200f of the Corporations Act or the Uisting Rules, except with the opproval

of the Company in genarai mesting.
Socurities to Directors or Shareholders

if a Oirector acting solely In the capacity of Cirector of the Cormpany shall become
personaily liable for the poyment of any sum primarlly dus by the Company, the
Directors may create any merigage, charge or security over or affecting the whole
of any part of the assets of the Company by viay of indemnity to secure the persons
or parson so becoming flable from any loss In tespect of such fiabillty.

PROCEEDINGS OF DIRECTORS
Convening a Meefing

A Director may ot any time, and a Secretary shall, whenever requested o do so by
ong or more Drectors, convene a meeting of the Directors, but not less than 24
hours' notice of avery such meeting shall >e given to eoch Director elther by
pensonal telephons contact or in wilting by the convenor of the meeting. The
Directors may by unanimous resolution agree to shorler notice.  An occldental
ornission o send o nofice of a meeting of Directors to any Director ¢r the non-
recelpt of such a nofice by ony Director dees not Invaiidate the proceedings, or
ony resokition passad, of the meeting.

Procedure at Meelings

The Directors may meet togethet for the despaich of business and adjoum and,
subject o this clouse 15, otherwise regulate tr.e meetings as they think fit.

Quorum
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No buslness shall be hansacted af any meating of Directors unless a quorum s
present, comprising 2 Directors present In person, or by Irstantaneous
communication device, notwithstanding thiot less than 2 Directors moy be
parmitted to vote on any particular resolution or resolutions af that meeting for any
reason whaisoever. Where a quorum canno! be established for the consideration
of o particular matter at a@ meeting of Diraciors, one or more of the Drectors may
call a general meeting of the Company 1o deal with the matter.

Sacrelary May Attend and Be Heord

The Secretary s entitied o attend any meeling of Diectors and s enittied to be
heard on any matter dealt with at any moeeting of Directors.

Majority Decisions

Questions arising at any meeting of Directos shall be decided by a mojority of
voles. A resolution passed by o majority of Directors shall for all purposes be
deemed a detemmination of *the Directors®, Ain Alternate Director hxas one vots for
each Director for whom he of she Is an alferrate. If an Altemate Director s also o
Director, he of she also has a vote as a Director.

Casling Volos

In the cose of an equaily of voles, the chairman of the mesting shall have a
second or casting vote, but the chaiman shall have no costing vole where only 2
Diractors are competert 10 vote on the question.

Altamate Directors

A Director may appoint any person to be ar: altemate Director In his or her piace
during any pericd as he of she thinks fit, and (e following provisions shall apply with
respect to any aliternate Director:

@ he or she I3 entitied 10 notice of meetings of the Directors and, if his or her
oppointor Diractor is not prasent at stich a meeting, he o she ks entitled fo
atfend and vole In the place of the cbsent Director;

) he or she may exercise any powers that his or her oppointor Drector may
exerchke, and the exerche of any such power by tha offemate Director shall
be deemed to be the exercise of the power by his or her appolntor
Dlrector;

© he ofr she I8 sublect to the provisiors of this Constitution which apply o
Dlrectors, except that Altemate Direxstors are not entted in that capactly
o any remuneration from the Compxny;

()] he or she 15 not required to hold any Shares;

{®) his or her appointment may be terminated at any fime by his or her
appeintor Director notwithstanding that the perlod of the appointment of
ths diternate Director has not sxplrecl, ond the appointment shdll terminats
in any event It hi or her appolntor Director vacates office os o Director;
and

»

6] ins appoimeant of ha torringtion of an gpcinirment, of on ¢tonota
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Director shall be effected by a wiittan notice signed by the Director who
made the appolintment given o the Company.

Continuing Direciors May Act

In the event of a vacancy or vacanciss in the office of a Director, the remdining
Drrectors may act but, it the number of remaining Directors & not sufficient 1o
constitute a quorum ot o meeting of Directors they may act only for the purposes of
appointing a Director o Diracters, or In arder to convene a general meeting of the
Company.

Choimnan

The Directors shall elect from ther number a chaiman of their meetings and may
detemmine the pertiod for which he or she |5 to hold office. Whare o Directors'
meoting i held ond a chaiman has not tizen elected of Is not present ot the
meaefting within 10 minutes offer the time appolnted for the mesting to begin the
Drectors present shall elect one of thelr numoer 1o be the acling chaimuon of the
mesating. The Directors may eiect a Director os depuly chaimnan to oct os
chaliman In the chalrman®s absence.

Commiitees

The Directors may delegate any of thelr pcwers to a committes or commitiees
consisting of such of thelr number as they think fit. The Dlrectors may at any fime
revoks any such dalegation of power. A committee to which any powers have
beon so delegated sholf exerclse the powers delegated in accordance with any
directions of the Directors, and a power 50 exercised shall be deemed fo have
been exsrcised by the Diectors. The members of such @ committee may elect one
of thelr number as chalman of theit meelings, Questions arising ot o meeting of a
commitiee shall be determined by a majority of votes of the mermbers present aond
vofing. In the cose of an equality of voles, the chalman shall have a casting vote.

Wiiten Resolutions

A resolution In willing signed by all the Clrectors for the time belng (or thelr
respeciive clternate Directors), except those Directors (or their altemngtes) who
expressly Inclicate thek abstention In wiiting 0 the Company and those who would
not be permitied, by vitue of Saction 195 of the Corporations Act o vote, shall be
as valkd and effectuadl as if # hod been possed ot @ meeting of the Dhectors duly
convened and held, This resolution may corsist of several documents in like forn,
ecch signed by one of mora Directors. Ccples of the documents o be signed
under this clause must be sent fo every Diiector who Is entified to vofe on the
rasolution. The resciution ks taken o have bean passed when the last Drector signs
the relevant documents. A telex telegam facsimie hrorsmission or other
document produced by mechanical mears and bearng the signahnre of the
Direchor, prinfed mechanically and with his authority. shall be deemed fo be ©
docurnent in wiiting signed by the Drectors.

Defeclive Appolntment

Al octs done by any mesting of the Directois or of a committee of Directors of by
any person acting as o Director are, notwithsianding that it b aftferwards ciscovered
that there was soma dafect in the appointrrent of ¢ person to be, or to act s, a
Diecion or ihat G panson s0 appoinied was disqualified, Gs valld s f 1he person
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hod been duly appointed and was qualified 15 be a Diractor or to be a member of
the committes. '

Diractors May Hoid Other Offices

A Director may hold any other office or pliace of profit in or In relction to the
Company (except that of auditorn) In conjuns:tion with his or her office of Director
and on any terms as to remuneration or othen/ke that the Directors sholl approve.

Directors May Hold Shares, efc,

A Directer may be or become a shareholder in or director of or hoid any other
office or place of profif in or in rekation to any other company promoted by the
Company o In which the Company may be interested, whether os o vendor,
shareholder or otherwise,

Direclors Not Accountoble for Benefits

No Dkector shall be occountable for any benafits recalved as the holder of any
other office or place of profit In of In relction to the Company or any other
company referred 10 In clause 15,13 or as a thareholder In or director of ony such
company.

Disclosure of intorasts in Related Matters

Asrequired by the Comorations Act, a Directer must give the Directors notice of any
matenal personal inferest In a matter that relates o the offals of the Company. No
Director shall be disqudiified by his office f'om contracting with the Company
whether os vendor, purchaser or otherwisa, nor shall any such contract or any
contract of anangement entered into by or on behalf of the Company in'which any
Dhrector shall ba in cny way interested be avolded or prejudiced on that occount,
nor sholl any Direclor be able to account 1 the Company for any profit orlsing
from any such contract or agreement by reason only of such Diractor heldling that
office or of the fiduciary rslationship thereby astablished, but a Director who has a
materol interest In @ matter that Is being conslidered at a meeting of the Direclors
must not vote on the matter {or in relation 1o a proposed resclution under Section
195(2) of the Comporations Act In refation fo he matter) and must not bo present
while the matter (or a proposed resalution of that kind) is being considered ot the
meeting, except where the materal inferest k. on interest that the Direcfor has as a
Shareholder of the Company ard in common with the other Shareholders of the
Company or where a resolution has been passed In accorgance with Section
195(2) of the Comporations Act, In which cases the Director may be present but may
not vote. Nothing in this Constitution shall be read or construed 50 a5 fo place on a
Diector any rastrictions other than those required by Section 195 of the
Corporations Act or the Listing Rules.

Disclosure of Shareholding

A Diector must give to the Comparny such information about the Shares of other
securities In the Company in which the Director has a relevant inferest and at the
fimes that the Socretary requiies, to enablke the Company to comply with any
disclosura obligations It has under the Corporc tions Act of the Usting Rules.

Related Body Corporate Conirocts
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A Director shall not be desmed to be Iintatested or to have been ot any time

Interested in any contract or anangement by reason only that In a case where the

centract or arangement has been or will be: made with, for the banefit of, or on

gehdf of a Related Body Corporate, he or she: is a shareholder in that Related Body
oporate.

Voiing, Affixation of Seal

A Director may in Gl respects oct as a Diractor in relation to any conhract or
anangement In which he or she Is interested, including, without Imiting the
goenerality of the above, In relation fo the use of the Company's commoen seal, but a
DOirector may not vote In relation to any conttact or proposed contract or
amcngement In which the Director has directty or indlrectly a material interest,

Home Branch to be Advised

The Dlrectors shall advise ihe Home Branch without deloy of any material contract
Invoiving Director's or Directors' Interests.  The advice shall include of lecst the
following information:

©  the names of the parties fo the confrect;

®) the name or names of the Directo or Directors who has or have any
material Interest in the contract;

{©) particuars of the confract; and

[(s)] particdars of the relevant Director's or Directors’ Inferest or inferests in that
contract,

MEETING BY INSTANTANEOUS COMMUNICATION DEVICE
Meetings to b Effectuol

A Director shall be entitied fo oftend g Directors’ meeting by maans of on
instantaneous  communicotion device raher than in person. in those
chroumstances. & Director shall silll recetve ol incterials and information to be made
avaliable for $he purposes of the Directors’ me sting.

For the purposes of this Constifution the contemporaneous finking together by
instantaneous communicotion device of o number of consenting Directors not less
than the quorum, whether or not any one of nxore of the Dirsctors is out of Australia,
sholl be deemed to constitute o Directors’ ineeting and all the provisions of this
Constihution as to the Dreclors' meetings stall apply 1o such mesetings held by
instantaneous communication device so long as the following conditiors are met:

) ol the directors for the tims belry) eniifled to recelve nolice of the
Directors’ meeting (ncluding ony «temate for any Drector) shall be
antthied 1o notice of a meeting by instantanecus communication device for
the purposes of such meeting. Notics of any such Directors’ meeting shali
ba given on the instantaneous corymunication device or In any other
manner panmitted by the clause;

©) each of the Directors taking part in the Directors’ meeting by instantaneous

comrrunicmon davize must bo otlo 1o hear oach of tho other Directoss
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faking part at the commencement of the Directors’ mesting: ond

© at the commencement of the Diractors’ meeling each Director must
acknowiedge his or her prasence for the purposs of o Ditectors’ meeting of
the Company to all the other Directors toking port.

A Dlrectors’ meeting held by Instanfcnecus communication device shall be
deemed to have besn heid af the Reghstered Office.

Procedure of Meetings

A Dlirector may leave a Directors’ meeting heid under clause 16.1 by informing the
Chaiman of the Directors’ mesting and then disconnecting his Irnstantansous
communication device. Uniess this procedure: has been followed a Director shall be
conchussively presumed to have been present and 30 have formed part of the
quorum ot all fimes during the Directors’ meeling by instordaneous communication
device.

Minutes

A minute of the proceadings at a mesting held under clouse 14.1 shall be sufficient
avidance of such proceedings and of the observance of of neceassary formalities Iif
cetified as a corect minuts by the chaimarn or the person taking the chalr of the
meeting under clouse 16.1,

Definition

For the purposes of this Constitution, "instantuneous communication device® shall
include telephone, television or any other cudio or visudl device which pemits
Instantaneous communication.

MANAGING AND EXECUTIVE DIRECTORS

Appointment

The Directors may from time to time appoint one of thefr number to the office of
managing director (Managing Diractor”) of 'he Company or fo any other office,
(except that of audtitor), or employment under the Company. elther for a fixed temrm
or of witt bt not for ife and, subject fo the te s of any ogreement entered into in
a particular case, may revoke any such appoiniment. A Director other than a
Managing Diector so appolinted Is In this Censtitution refarred o os an exacutive
ditector (Execuftive Director”). Ths appolvment of o Manoging Director or
Executive Director 30 appointed automatically terminates if he ceases for any
reason to be aDirector.

Remuneration

Subject to dause 13.7, o Managing Director or Executive Director shali, subject to
the temns of any agresment entered into in o particular caze, receive remuneration
(whether by way of salary, commission or part Cipation In profits, or parity In one way
and parity In another) as the Directors may detemine.

Powers

Tha Diractars reay, yupon sush Yorms and condiions ard with such rastictions ais thay
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think fit. confer upon a Managing Director or Executive Director any of the powers
exercisabie by them. Any powers so conferred may be concurnrent with, of be o
the exclusion of, the powers of the Dilectirs. The Dlrectors may ot any fime
withdraw or vary any of the powers so confernad on a Managing Director.

Rotation

A Managing Director shall not retlre by rotation in accordance with ciouse 13.2 but
Executive Directors shall,

Secretary

A Secretary of the Company shall hold offica on such temns ond conditions, s fo
remuneration and otherwise, as the Directors detenmine. There must be at least cne
Secretory of ihe Company at ol imes,

SEALS
Common Seal

Subject to the Comporations Act, the Company may have a Seal. The Directors shall
provide for the safe custody of the Secl. The fiedl shall only be used by the authority
of the Directors, or of o commitiea of the Directors authorised by the Directors to
authorse the use of the Seal. Every document to which the Seal Is affixed shall be
signed by a Dlrector and countersigned by another Director, (who may be on
dlternate Director) a Secretary of ancther person appointed by the Directors to
countersign that document of a class of documents in which that document i
included. .

Execution of Documents Without a Seql

Tha Company may axacute ¢ document without using the Seat If the document i
signed by:

[(+}] two Directors; or
) a Director and a Secretary.
Share Seal

Subject to the Corporations Act, the Compayy may have a duplicats Seal, known
as the Share Sedl, which shall be o facsimile «f the Sedt with the adcdition on ifs face
of the words *share Seal, and the following provisions shall apply 1o its use:

()] any certificate for Shares moy be tsued under the Share Sedl and if so
fssued shall be desmed fo be sealed with the Secl

®) subject to the following provisions of ihis clause 18.3, the signatures required
by clause 18.1 on a document to which the Seal is affixed maoy be imposed
by some mechanical means:

© subject to tho following provisions of this clouse 18.3, the Directors moy
determine tha manner in which tha Share Sedl shall be coffixed to any
document and by whom a documant 1o which the Share Sedl k offixed
snall be szred ord whather ony signature 5o required on sech o

k)
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document must be actually wiitten n the document or whether it moy be
Imposed by some mechanical mecgns;

) the only documents on which the Share Seal moy be used shall be Share or
stock unit cerfificates, debentures of certificatas of dabenture stock.
secured of unsecured notes option cerlificates and any cedificates or
other documents evidencing any Share Options of rights to take up any
Shares in or debanture stock or debeniures or notes of the Compony: and

®) signatures shall not be imposed by mechanical means nor (except when
the requirerents of clouse 18.1 as to signatures are compliad with) sha the
Share Sedl be used on any cerlificate or othar document mentioned In
clause 18.3(d) unless the cerlificat? or other document has first been

approved for sealing or signature (¢ the cose may be) by the Board or
other authorised person or persons.

ACCOUNTS, AUDIT AND RECORDS

Accounting records 1o be kept

The Directors shall cause proper accounting and other records to be kept by the
Company ond shall distdbute coplas of the Company's accounts and reports as
required by the Corporations Act andg the Usting Rules.

Audit

The Company shall comply with the requirerients of the Corporations Act and the
Usting Rules as to the audlt of accounts, regisiers and records.

Inspection

The Dkrectors shall detemnine whether and to what extent, and of what time ond
places and under what congditions, the accounting records and other documents of
the Company or any of them will be open 1> the inspection of Shareholders other
than Directors. A Shareholder other than ¢ Director shall not be entified to inspect
any documant of the Company except as provikied by law or authorsed by the
Directors or by the Company In general mesting.

MINUTES
Minutes to be Kept

The Directors shall cause 1o be kept, In aszcordance with Section 1306 of the
Coiporations Act, mirutes of:

©) all proceadings of general meetings and Directors meetings: and
®) all appointrnents of Officers ond persons ceasing o be Officers.
Signature of Minutes

Al minutes shall be signed by the chaliman of the meeting ot which the
proceadings ook place or by the chalmman ¢f the next succeeding meeling.

focuirarnemis of tho Comporations Act
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21.2

21.3

214

25

21.6

The Company and the Officers shall comply with the requirerments of Part 2G.3 of
Chapler 2G of the Comporatiors Act,

DIVIDENDS AND RESERVES
Dividends

The Directors may from time fo fime declore a dividend to be paid to the
Shareholders entitied fo the dividend. Subjec' to clouse 6.5 and subject 10 the rights
of any preference Shareholders and to the rights of the holders of any shares
cregted or raisad under any spacial arangemant as 1o dividend the dividend os
deckared shall be payable on ot Shates cecording to the proportion that the
arnount pakd (not credited) Is of the total anounts paid and poyable (exciuding
amounts credited) in respect of such Shates in accordance with Port 2H5 of
Chopter 2H of the Corporations Act.

intorim Dividend

The Directors may from time o tims pay to ine Shareholders any Interim dividends
that they may determine.

Dividends only Payable from Profils

No dividend shall be payable except out or profits. A determingtion by the
Directors as to the profits of the Company shall be conclusive.

No Intorest
No dividaend shall cany interest as agalnst the Company.
Roseorves

The Directors may set aside out of the profis of the Company any amounis that
they may deterrnine os reserves, to be appilied at the discretion of the Directors. for
any purpose for which the profits of the Company may be propery applied.
Pending any application of the reseves, the irectors may invest or use ihe resorves
in the business of the Company of In other invasiments as they fhink fit.

Allemnative Method of Payment of Dividend

Whan deciaring any dividend and subject a: ofl fimes to the Comporations Act and
the Usting Rules. the Directors moy:

©) direct payment of the dividend f¢ be made wholly or In part by the
distribution of specific assets or dacuments of tifle (ncluding, without
limitalion, paid-up Shares, debentuies or debenture stock of this or any
other company, gold, gold or mrint cerificates or ecelpts and ke
documents) or in any one of more ¢f these ways. and whers any difficulty
arisas with regard fo the distiibution he Directors may sattle it as they think
expedient and in particular may ssuo froctional certificates and may fix the
value for distribution of specific asets or any part of them and may
detemine that cash payments shall be made to any Sharsholdars upon
the basls of the value so fixed In ordar to adiust the rights of ol parties and
mcyvestcnyofmesespectﬁcomelslntmstees upon trusts for the persons

s os oy saem expedisnt to the Diisctes of
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®) direct that @ dividend be payabie to porticular Shareholders wholly or
partly out of any parficulor fund of reserve or out of profits derived from any
particular source and to the remaining Shareholders wholly or partly or of
any other particular fund or reserve «r cut of profits derived from any other
paricular scurce ond may so direct notwithstanding that by so doing the
dividend wil form port of the ossessable income for taxation purposes of
some Shareholders and will not forn part of the ossessable income of
others,

For the purposes of this clouse, the Company is authorised fo distibute securitios of
another body corporate by way of dividerxi and, on behaif of the shareholders,
provide the consent of eoch sharehoider to becoming a member of that body
corporate and the ogreement of each sharsholder to belng bound by the
constitution of that body corporate.

Paymen! of Dividends

All dividends shall be dispatched simulianeously to the Shareholdsrs entitied 1o the
amdend. Any dividend payable may be paki by:

) ¢hequa sent through the mall directed tot

0] the cddress of the Sharehcider shown in the Register or to the
address of the joint holders o Shares shown first In the Register; or

an an address which the Sharsholder has, or joint holders have, In
: wiiting notifled the Compary as the address to which dividends
shouid be sent;

®) elechonic funds transfer to an account with a bank or other financiad
institution nomingted by the Shareholder and acceptable o the Company:
of

©) any other means determined by the Directors.
Unclaimed Dividends

Except os otherwise provided by statute, ol clividends unclalimed for one ysar ofter
having besen declared may be Invested o otherwise made use of by the Directors
for the benefit of tha Company unti claimed.

Broach of Restiction Agreement

In the event of a brecach of the Listing Rutes relating to Reshicted Securities of of any
escrow crrangement enfered info by the Company under the tisting Rules in
relation 1o any Shares which are clossified under the Usting Rules or by ASX o5
Resticted Securities, the Shareholder holding: the Shares In question shall cease to
be entitfed o be paid any dividends In fespect of those Shares for 5o long as the
breach subsists.

CAPITALISATION OF PROATS
Capitafisation

&

The Dhracton, suact 1o the Liting Ruiss, oy fom Y2 1o fme detormming to
2 &l
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capitalise any amount, being the whole or a jart of the amount for the fime being
standing 1o the credlt of any reserve account or the profit and loss account of
otherwiso ovalable for distribution fo Shareholders, and that that amount be
applied, In any of the ways mentioned In clouse 22.2 for the benefit of Shareholders
in the proportions to which those Sharehokiors would hove been entified in o
distribution of that ameount by woy of dividend.

Application of Capliaiised Amounts

The ways in which an amount may be appliec! for the benefit of Shareholders under
clause 22.1 are:

{@ In paying up ony amounis unpaid on Shares held by Shareholders:
®) in poying up In full unissued Shares of debenfures to be issued to

Shareholders as fully paid; or

©) parily as mentioned In poragreph () and parfly ot menticned in
paragraph ).

Procedures

The Diractors shall do all things nacessory to give effect to the resciution referred fo
in clouss 22.1 and, in parficular, to the extent necessary te adjust the rights of the
Sharehoiders among themsaelves, may:

© ssue froctiondl cerdificates or make ¢ash payments in cases where Shores
of debentures could only be ksued In factions; ond

©) authorise any person to make, on bealf of all the Shareholders entified to
any further Shares or debeniures upan the caplidiisation an ogreement
with the Company providing for the Issus to them, credied as fully paid up,
of any further Shares or debantures of for the payment up by the Company
on thelr behalf of the cmounts or any part of the amounts remaining
unpaid on thel existing Shates by the opplicotion of thelr respective
proportions of the sum rescived o be -apitalised,

ond any agresment made under on authorty refered o In parograph (&) s
sffective and binding on dil the Shareholders c:oncemed.

BONUS SHARE PLAN
Authorisation of Bonus Sharg Plan

Subject to the Usting Rules and the Comparations Act, the Company may, by
ordinary resolution in general meeting, authorise the Directors 1o implement a Bonus
Share Plan on such terms and conditions as are referred 10 in the resolution and
which plan provides for any dividend which the Directors may dseclare from time fo
fims under clause 21, less any amount which the Company shafl sither pursuant to
this Constitution or any low be enditied of cbliged fo efaln, not 1o be poyoble on
Shares which cre participating Shares in the Bonus Share Plan but for those Shares to
cany instead an entiflerment to receive an alictment of additional kully poid ordinary
Shares 10 be ksusd as borus Shares.

Arnsndmanl ond Revocolion
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Any resolution passed by the Company in ganard meeting pursuant to clouse 23.)
iy, at any time, be amended or revoked Ly the Company by ordinary resolution

in general meeling.
DIVIDEND REINVESTMENT PLAN
Authorisation of Dividend Reinvestment Plan

Subject to the Usting Rules ond the Comrations Act, the Company may, by
resotution of the Directors, implement a Dividend Reinvestment Plan on such ferms
and conditions as cre refarred 10 In the resol stion and which plan provides for any
dividend which the Direclors may deciare fram time to time under clouse 21 and
payable on Shares which are parlicipating Shares in the Dividend Relnvestment
Plan, less any omount which the Company shall efther pursuant 1o this Constitution
or any low be entified or obliged 1o retain, 12 be opplied by the Company to the
payment of the subscription price of ordinary fully paid Shares.

Amendment and Revocation

Any resotution passed by the Company In ge herd mosting pursuont to clouse 24.1

may, at any time, be amended or revoked Ly the Company by ordinary resclution

in genaral meeting.

NOTICES

Service

A nofice may be given by the Company to a1y Shareholder elthet by:

©) serving It on him or her personclly; or

©) by sending it by post 1o the Shareholder at his or her address as shown in
the Register of Shareholders or the cddress supplied by the Sharshoider to
the Company for the ghving of nofices fo this person, Nofkces o

Shareholders whose registered addrass Is outsida Australla shall be sent by
alnmat or, where applicable, by the rneans provided for by clause 25.7; or

©) be sending it 1o the fax number or eliacironic address (f any) nominated by
ihe member,

Deemed receipt of Notice
A notice wit be desmed to be received by a Shareholder when:

[(+)] whera a notice ks served personally, service of the notice shall be deemed
to ba effected when hand delivered to the member in person;

) whare a notice i sent by post, service of the notice shall be desmed to be
effected by properly addressing pra-poying and posting a lefter
containing the notice, and to havs been effected. In the case of o notice
of a mesting, on the date affer the date of ifs posting and, in any other
case, at the tims ot which the isttar would be delivered In the odinary
course of post

<) whore 0 notiee is sant by facsmia, sonvics of the notice shall bo doomed 10
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256

25.7

be effected upon confimation being received by the Company that ot
pages of the notice have been successfully fransmitted to the member's
facsimie machine at the facsmile nurnber nominated by the member; and

()] whaere a notice ks sent to an eleckonic: address by electronic mecns, service
of the notice shall be deemed 1o be effected once sent by the Company
to the electronic addrass nomincted by the member (regardless of whether
or not the notice k actually received by the member),

Notice to Joind Holders

A notice may be given by the Company 1o tha joint holders of a Share by giving the
notice to the joint holder first named In the Redister of Sharsholders in respect of the
Share.

Notices to Personal Represeniatives and Others

A nofice moy be given by ths Company fo a person entitied to a Share in
consequence of the death or bonkruptey of a Sharsholder by serving # on him of
her of by sonding it to him or her by post addrossed to the person by nxame of by the
title or represeniative of the deceased or astignee of the bonkrupt, or by any ke
description, of the address §f any) suppiied for the purpose by the person o, if such
an oddress has not been supplied, at the address 1o which the notice might have
been sent I the daath or bankrupicy hos not occured.

Persons Entitied 1o Nolice

Notice of every general meeting shall be given to:

@ avary Shareholder;

[19)] evely person entlifled to a Share In consequence of the death o
bankruptey of a Sharehoider who, b st for his death or bankrupicy, would
be entitied 1o receive notice of the maeting;

© every Disector or Alternate Director

) - the audiior for the time being of the C.lompany; and

®) if the Company has ksued and there are currently any Listed Securities, the
Home Branch.

No other person i entitied to receive notices of general meetings.
Change of Address

The Company shall acknowledge receipt of all notifications of change of address
by Shareholders.

incomect Addrass

Where the Company hos bona fide reason to believe that a Shareholdsr & not
known at his or her registered address, and the Company hos subsequently made
an enqutry In writing ot thot address os o the: whereabouds of the Shareholder and
s erquiry ofther alichs ro rezpons2 oF g resdonse indicatlng that the Sharsholder
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or his present whereabouts are unknown, all future notices will be deemed 1o be
given to the Sharsholder if the nofice s exhibied in the Registered Office (o1, In the
case of a member registered on O Bianch Ragister, in a conspicuous placs in the
ploce where the Bronch Register Is kept) for o perod of 48 hours (ond shall be
deemed o be duly served ot tha commesnc srment of that period) unless and unil
the Sharehotder Informs the Company of a new oddress fo which the Company
may send him notices (which new address shcil be deemed his registered address).

WINDING UP
Distribution in Kind

If the Company & wound up, the liquidator may, with the authority of a specid
resolution, divide among the Shareholders 14 kind the whole or any part of the
property of the Company, and may for thot puposs sat a value os the iquidator
considers for upon any proparty to be so dacided, and may dstemine how the
division Is to bs canied out as between ths Sharehoiders or different classes of
Shorshoiders.

Trust for Shareholders

The liquidator may, with the authority of a special resolution, vest ihe whole or any
part of any property in trustees upon such trusts for the benefit of the contributorles
as fhe liguidator thinks fit, but so that no Shareholder Is compelled to occept any
Shares or other securities In respect of which there ks any labllity.

Distribution in Proporiion to Shares Held

Subjact to the rights of Shareholders (f any) entiled to Shares with specid ightsing
winding-up and the Corporations Act all rnonles and properly that are fo be
distibuted among Shareholders on a winding-up, shall be distributed In proportion
to the Shares held by them respactively, irespective of the amount pald-up of
credited os paid-up on the Shares.

Crder for winding up

Where an ordar Is mode for the winding upr of the Company ¢r it is resolved by
specid resolution to wind up the Company. then on a distribution of assefs fo
Shareholders, Shares classified by ASX as Rostricted Securities at the time of the
commencement of the winding up shall rank in prority after all other Shores.
INDEMNITIES AND INSURANCE

Uabilty to Third Parties

The Company:

) indemnifios ond agrees to keep Indemnified every director, principal
executive officer or secretary of the (Company;

®) may, by deed, indemnify or agree to indemnify an officer {other than a
ditector, principal executive officer cr secretary) of the Company,

agoinst o flablity to another person, other ihan the Compony of Q related body
comorme of the Comagny, PROVIDED THAT:
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©) the provisions of the Corporations Act (ncluding, but not limited to,
Chopiler 2E) are complied with in re:ation 1o the giving of the indemnity:
and

() the liobilty does not arise in respect of conduct Involving o lack of good
fatth on the part of the officer.

Detending Procesiings
The Company:

(@) hersby Indamnlfies and ogrees fo keep indemnified every director,
principal executive officer and secretary of the Company; and

®) may. by deed, indemnify or agree t¢ indemnify an officer of the Cormpany
(other than g director, principal execiive officer or secretary);

out of the property of the Company in relction to the pedod during which that
officer held His or her office against a llobility far costs and expenses incured by that
officer In thot capacity:

© In defending proceedings, whether civil or criminal, in which:
0] Judgment Is given In favour o' that officer; or
) thot officer ks acquitted; or

((e)] in connection with an application in 1siation to any proceedings refered to
in clause 27.2(¢) in which rellef Is granted to that officer by the Court under
the Comporations Act.

Insurance

The Company or  reiated body corporate of the Company may pay, or agree to
pay. a premium under a contract insuring ar officer In relation to the perod during
which that officer held that office, Inchuding: in respect of o fiability for costs and
expenses incurred by a person in defending ¢ivil or criminal procsedings whether of
not the officer has successfully defended himself or herself in these proceedings,
provided that:

(@) the provisions of the Corporations Act (nckuding, but not fimited to,
Chapter 26) are compliad with in relation to the payment of the premiurn;
ond

()] the cbiliity does not arise out of concluct involving a withd breach of duty to
the Company or o conhrovention of Sections 184(2) or (3) of the
Corporations Act.

Disclosure

Subject to any exception provided for In the Comorations Act, full particulors of the
Company's indemnities and Insurance premiums in relation 1o the officers must be
included each yedr in the Directors' Report.

Tefinfion
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For the purposas of this clouse 27, “officer” means:

()] a diractor, sscrefary or executive ofiicer of the Company, whether post,
prasent or fulure by whatever namo called and whether or not validly
appointed 1o cccupy of duly authorlsed fo act in such a position: and

®) any pesrson who by virtue of any applicable legisiation or law Is dgemed 1o
be o director or officer of the Compony, Including without imitation, the
persons defined as on officer of a compony by Section 9 of the
Compoations Act,

Nothing in this clouse 27 precludes the Corpany from Indemnifying empioyees
{other than officers) and consuttants or sub-contractors where tha Directors consider
it I8 necessory or approprate In the exercse of thel powers fo manoge the
Company.

DIRECTORS ACCESS TO INFORMATION
Where the Directors consider it appropriate, the Company may:

© ghve o former Director access fo cerlaln papers, including documents
provided of avaiable 1o the Directors and other papers referred to in those

documents, and

® bind iself in any contract with a Director or former Director fo give the
access.

OVERSEAS SHAREHOLDERS

Each Shareholder with o registered address oulside Aushalie acknowledges that,
with the approval of the Home Branch, the Company may, os conlemplated by the
Usting Rules amange for a nominee to cispose of any of s enitflement to
participate In ony Issue of Shares or Shore Opt ons by the Company o Sharehokders.

LOCAL MANAGEMENT
tocal Manogement

The Directors may from time to fime provide for the monagement and fransaction
of the affalrs of the Company In any specifed locallty whether In or outside the
State in such manner os it thinks fit and the provisions contained in clouses 30.2 30.3
ond 30.4 shall ba without prejudice 10 the general powers conferred by this clouse
30.1.

Local Boards or Agencles

The Directors may at any time and from timse to time establish any local boards or
ogencies for managing any of the affairs of the Company in any specified locality
and appoint any persons to be Sharehaiders of a local beard or any managers of
agents and may fix thelr remuneration, The Directors may from time to time and at
any time delegate 1o any person 30 appointed any of the powers, authorities and
discretions tor the #ims being vested in the Dirsciors other than the power of moking
calls and moy authorise the Sharehoiders for the time being of any locdl board or
arwy of them fo fll up any vacancles on a losal board and o act notwithstanding

VGCAnaIGs. i copoinimant ar deizgarion mioy ta mods on hs tanms ond susiact
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to the condliicns thot the Directors think fit and the Dlrectors may ot @
remove any person so appointed and may annul or vary any or ol
delegation.

Appointment of Altomeys

The Direciors may at any time and from time ) fime by power of attomey under the
Company's seal appolint any person or parscns 10 be the coftorney or attorneys of
the Company for purposes and with powers, authorfies and discretions (not
exceeding those vestad In or exercisable by the Directors under the clause) ond for
the period and subject to the conditions that the Directors may from time to time
think fit. This appolntment may (f the Directors think fit) be made In favour of the
Sharehoiders o any of the Shareholders of any locd board established under
clause 30.2 or in favour of any company or of the Shareholders, direciors, nominees
or manogers of any company o firm or in favour of any fluctuating body of persons
whether or not nominated directly by the Drectors. The power of atfomey moy
conicin ony piovisions for the protection or convenisnce of perors decling with
such attormey or attomeys that the Directors i ink fit.

Authorily of Altomeys

Any such delegates or affomneys as appolried undsr this Constitution moy be
outhorsed by the Directors to sub-deiageate ol or any of the powers, authortties and
discretions for the time beling vested inthem,

DISCOVERY

Save ¢ provided by the Comporgtions Act ¢r the Listing Rules no Sharsholder shall
be entified to require discovery of any Information In respect of any detalls of the
Compare's rading or any matter which Is or raay be In the nature of a trade secrst,
mystery of frade of technical process which may relote 1o the business of the
Compony and which In the opinion of the Directors it would be expadient in the
Inferests of the Shareholders of the Company 0 communicate,

SALE OF THE COMPANY'S MAIN UNDERTAKING

For 30 long only as any of the securities of tha Compony are Listed Sacurities then,
notwithstanding anything to the contrary cor fained In this Constitution, any scle o
disposal of the Company’s main undaraking shall be conditional upon approval by
an ordinary resclution of the Shareholders.

COMPLIANCE (OR INCONSISTENCY) WITH THE LISTING RULES

If the Cornpany is admitted o the Official List of ASX, the following clauses apply:

(o) notwithstanding anything contained in this Constitution, if the Usiing Rules
prohiblt an oct being done, the act shall not be done;

®) nothing confained In this Constitutior: prevents an act being done that the
Listing Rulss require to be done;

© If the Usting Rules requite an act fo ke done o not 16 be done. authority ks
given for that act 1o be done of not h be done (&5 the case may be);

< if tha Usting Rulss roouls als Constitution to contain a provision onad W Coos

4%
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not contain such a provision, this Constitution Is deemed to contain that
provisiony

(O] if the Listing Rules require this Consliftition not to contaln g provision and
contalns such a provision, this Constilution Is deemed not to contain that
provisiory and

® if ony provision of this Corstitution I8 o7 becomes inconsistent with the Listing
Rutes this Constitution Is deemed not to contaln that provision to the extent
of inconsistency.

CONSISTENCY WITH CHAPTER 2€ OF THE CORPORATIONS ACT
Reguirements of Chapter 2&
Notwithstanding any other provision 1o the controry contained in this Constitution:

(©) the Company shall not give a financhal benefit 1o o related party except as
pemnitted by Chopter ZE of the Comporations Act;

©) afl notices convening general meetings for the pumposaes of Section 208 of
the Comporations Act shall comply with the requirements of Sections 217 to
227 of the Corporations Act:

©) all mestings convened pursuant to Section 221 shall e held in occordance
with the requirements of Section 225 of the Corporalions Act; and

()] no hoider of Shares or person on thalr behalt shall be entitied 1o vote or
vole on a proposed resclution undeér Part 2€.1 of the Corporotions Act if
that holder of Shares ks a related porty of the public company fo whom the
resotution would pernlt a financial Lenefit to be given or an associote of
such ¢ elated porty.

Definitions
For the purposss of this clouse 34 the tems:

©@ “inancial benafit® and "related parly® shall have the meanings given or
indikeated by Part 2€.1 and Part 2£.2 ¢f tha Corporations Act®; and

©) *associafe” shall hove the maaning given to it in Division 2 of Part 1.2 of the
Corporations Act,

INADVERTENT OMISSIONS .

if for some formality required by this Constihdion Is inadvertently omitfed or is not
carried out the omission does not invalidaty any sesolution, oct, matter or thing
which but for tha omission would have basen valid unless it Is proved to the
safisfaction of the Dlrectors that the orission bas dbreclly prejudiced any
Snarehcider financially. The decision of tho Diectors Is final and binding on off
Shareholders.
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PARTIAL TAKEOVER PLEBISCITES
Resohution to Approve Off-Market Bid

Whete offers have been mode under on offmarket bid In respect of Shores
included in a class of Shares in the Company:

© the reglstration of a fransfer ghing effect to o contract resulting from the
acceptance of an offer made under the off-market bid & prohibited unless
and unfil a resolution (in this clousy 36.1 referred to as a “prescribed
resoktion”) to approve the off-marke’ bid ks passed in accordance with the
provisions of this Constitutiony

(o)} (0] a person (other than the ofieror or @ person assoclated with the
offeror) who. as o the end o’ the doy on which the first offor under
the off-market bid was mado, heid Shares included in that cicss &
entitled o vote on a prescrit ed resolution and, for the purposes of
50 voting, is entiflied to one vote for each of the last-mentioned
Shares:

an the offeror or a person associated with the offeror 5 not entitted to
voia on o prescrbed resolution; and

G a presciibed resoluiion Is 1o he voled on at a mesting. convened
and conducted by the Company, of the persons entitied to vote
on the resolutiory and

© a prescribed resolution being a resol ution that has been voted on, ks to be
taken to have been passed if the p:oportion that the number of votes In
favour of the resolution bears to the total number of votes on the resolution
is greater than one holf, and otherwis s Is taken to have been rejecied.

Meelings

()] The provisions of this Constitution that apply in relation to a generd meeting
of the Compary apply, with modificitions as the chcumstances require, in
relation 10 @ meeting that s convensd pursuant 1o this clause 36.2 as if the
last mentioned meating wos a ganercl meeiing of the Company.

© Whaere fakeover offers that have bean made under an off-market bid, the
Directors cre to ensure that @ resolution to approve the off-market bid s
voted on in agccordance with this <louse 36 before the relevant day in
reiation to the off-market bid.

Notice of Resclution

Whera a resolution to opprove an offarket Hid b voted onin accordance with this

douse 36 In relotion to the off-market bid, before the relevant day in relotion to the

off-market bid, the Company ks, on or before the relevant day:

@) to give the offeror; and

®) to serve on each notifiable securities axchange in relation fo the Company;
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a notice In witting stating that a resolufion to approve the offimarket bid has besn
voted on and that the resolution has been passed, or has been rejected, os the
cose requires.

Takeover Resolution Deemed Passed

Where, at the end of the day befcore the rele rant day in relation 1o the off-market
bid under which offers hove been made, no esolution to approve the off-market
bid has been veted on In aecordance with this clouse 34, a reschdion to opprove
the off-market bid ks to be, for the purposes of this clause 35, deemed to have been
passed in accordance with this clause 36.

Takeover Resolution Rejected

Where a resolufion to opprove an off-market bld under which offers have been
made k voted on, In accordance with this clause 36, before the relevaint day in

relafion to the off-market bid and Is rejected, then:

©) notwithstanding Section 652A of the -Comorations Act, al offers under the
off-market bid that hove not as ot the end of the relevont day, boen
acceptad, and ol offers (n this clouse 34.5 referred to as the *accepled
offers”) under the off-market bld thal have not been occepted and from
whose acceptance binding contract: have not, ¢f the end fot he relevant
day, resutted. ore deemed 10 be withvirawn at the end of the relevant day:

®) the offeror Is, forthwith affer the end of the melevant day, to return to each
person who has occepled any of the accepted offers any documents that
wara sent by the person fo the offeror with the acceptonce of the offer;

© the offeror Is entitied 1o rescindd, and is required. forthwith after the end of
the relevant day, 1o rescind, each confract resuliing from the acceptance
of an offer made under the off-market bid; and

()] a person who hos occepted an ofier made under the off-market bid &
entitied to rascind the contract (if any) resulting from the accaeptance,

Ronewal

This clause 34 ceases to have effect on the third anniversary of the date of the
adoption of the kst renewd of this clause 36.

TRANSIIONAL

Provisions Reiating o Officlal Quotation of Sec urifies

Subject to clase 37.2 the provisions of this Constitution which reicte to the offickll
quotation of the Company's sacurities on ALX COfficial Quotation®), including but
not limited fo clauses which refer to ASX, the Listing Rules, the ASTC Settiement Rules,
the Homs Exchange, CHESS, Restricted Securities or Lsted Securities shall not come
into effect unill such time as the Company & admitted to the official list of entities
that ASX hos admitted and not removed.

Severance

To tho axient ot oy of e providons of this Corstihution refered to in clowse 271
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above can continue to have effect following severance of the matters relating to
Otficia Quotation, then such provisions shall be valld and effectud, notwithsianding
clause 37.1, as from the date of adoption of tris Constitution by special resolution of
the members of the Company.
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SCHEDULE 1
(Clause 2.49)
PREFERENCE SHARI'S

1. In this schadule, unless the context otherwise raquires:

Dividend Bate means, in relation to a Preferenze Share, a date specified in the issus
Resohution on which a Dividend in respect of tat Preferance Share Is poyabie.

Pividend Rate means, in relation to a Preference Share, the tern specified In the
Issue Resclution for the calculation of the amcunt of Dividend 1o be paid in respect
of that Preference Share on any Dividend Datiz, which calculation may be wholly or
parly established by reference to an dlgebral: formuia.

Franked Dividend has the sume meaning ascr bed to it In Section 160APA of the Tox
Act.

issue Resolution maans the resolution spacifiac! in clouse 4 of this schedule.
Proforence Share means g preference share issued under clouse 2.5.

Redoemablo Prefaronce Shaie means a Preference Share which the fisue
Resohution specifiod as being, or being at the option of the Company o be. liable
1o be redeemed.

Redemption Amount means, in relation to o Redeemable Preference Share, the
amount specifiad 1o be poid on redemption of the Redeemable Preference Share.

Rodemption Date means, in reiation to q Rec eemable Preferenca Share, the date
specified in the Issue Resolution for the redemption of that Preference Shaie.

Tax Act meons the Income Tax Assessrnent Act 1936.
2. Each Prafarence Share confers upon fis hoider:

(@ the right in o winding up To payment in cash of the capitd (Including any
premium) then paid up on i, and any arears of Dividend In respect of that
Preference Share, In prority to any ofher class of Shares;

() the right In priorty o any payment of Cividend to any other class of Shares to
a cumulctive preferential Dividend payable on each Dividend Date In
elotion to thot Preference Share calculated in accomdance with the
Dividend Rate in reiation to that Prefereince Shars; and

©  no fight fo participate beyond the extant elsewhers specified In Clouse 2 of
this schedule in surplus assets of profits of the Company, whether in a winding

up or otherwiss.
3. Each Preference Share clso confers upen ifs holder the sama rights os the holders of
OrLinary SR IO 1ot aha nLRES, 18 Dot Gudltod ocseongs Gnd talznoe shoats of
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the Company and to aftend general mestings ond confors upon s holder the right
to vole ot any general meeling of the (Company In each of the following
clreurnstances and in no othars:

(@) during o period during which a dividerd (or part of a dividend) In respect of
the Preference Share is in anecrs;

®) onopreposalto reduce the Compony’s shore caplital

(€) onaresolution to cpprove the tenms of a buy-back agreerment;

W) onaproposal that affects rights ottack ed 10 the Preference Shars;

(@) ona proposal fo wind up the Compan/;

()] on a proposal for the disposal of tho whole of the Company's property,

business ond undertaking: and
(g) durng the winding up of the Company.
4. The Board moy only allot a Preference Shaie where by resolution it specifles the

Dividend Dats, the Bividend Rate, and whether the Preferance Share s or is not, or
at the option of the Compeony is fo be, lioble fo be redeemsd, and, ¥ the
Preference Share s a Redeemable Preferenca Share, the Redemption Amount and
Redemption Date for that Redeemable Praference Share and any other terms and
condiffons fo apply fo that Preference Share.

5. The Issug Resolution in establishing the Dividend Rate for o Preference Share may
specify that the Dividend is to be one of:

@ fxed

{v) vorioble depending upon any varaion of the respective values of any
factors in on digebraic formuia specifierd In the lssue Resolution; of

{c) variabie depending upon such other factors as the Board moy spacify in the
Issue Resolution,

and may olso speclfy that the Dividend s to be a Franked Diidend o not ¢
Franked Dividend,

6. Where the issus Resolution specifies that the Dividend 1o be pdld In respect of the
Prafetence Share ks to be o Franked Dividend the Issue Resolution may alse specify:

{©) the extent to which such Dividend Is ¢ be franked (within the meaning of the
Tax Acf); ond

®©) the consequences of any Dividend paild not being so franked, which may
inchude a provision for an increass in ihe amount of the Dividend to such an
extert or by eferenca to such fociors as may be speciied in the Issue
Resolution.
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7. Subject to the Coporgtions Act, the Company must redsem o Redesmabile
Prefarence Share on ksus:

©

©)

on the specified date where the Comyarny, of lsast 15 Business Doys before
that date, has given a nofice 1o the holder of that Redeemable Preference
Share stating that the Redesmable Pre farence Share will be 50 redeemed on
the specified date; and

in any event, on the Redermption Date,

it no Redeemable Praference Share may be redeemed and no nolice of
redemption may be given before the second! anntversary of the dafe upon which
that Redeemable Praferonce Share is ssued.,

8. The cerificate ksusd by the Company In relation to any Preference Share must
specify in relation to thot Preference Share:

)]
®)
©)

@

©

the date of ssue of the Preference Sha'e;

the Dividend Rate and Dividend Dates;

whether the Praference Share ks a Redoemabile Preference Share and if it Is:
o ihe Redemption Amount anc: Redempiion Date; ond
0] the condifions of redemption (f any):

the conditions of participation (if any) In respect of the Praference Share sot
out in clauss 3 of this schedule; and

any other matter the Board determine:,

9. On redemption of a Redeemable Preference Share, the Company, after the holder
has sumendered fo the Company the cerificate In respect of that Redeemoble
Preference Share, must pay to the hoider ihe Redemplion Amount In cash, by
chagque orf in any other form that the holder ajrees 10 in writing,
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NOTICE OF GENERAL MEETING

TIME: 11.00am EST e ]
DATE: 20t July 2006 L
PLACE: The Oak Room RO

Level 4 The Brisbane Ciub L i
241 Adelaide Street, Brisbane:, Queensland S e
(Entrance via Brisbane Club Tower, Post Office Square (Queen - ., - 0
Street Level) S

This Notice of Meeting should be read in its entirety. If Shareholders are in doubt as to
how they should vote, they should seek advice from their professional advisers prior to

voting.

Should you wish to discuss the matters in this Notice of Meeting please do not hesitate
to contact the Company Secretary on (08) 9489 7010
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TIME AND PLACE OF MEETING AND HOW TO VOITE

VENUE

The General Meeting of the Shareholders of Pryme Oil and Gas Ltd which this
Notice of Meeting relates to will be held at 17.00am EST on the 20th July 2006 at:

The Oak Room level 4 The Brisbane Club, 241 Adelaide Street, Brisbane, Qld

YOUR VOTE IS IMPORTANT

The business of the General Meeting affec:s your shareholding and your vote is
important.

VOTING IN PERSON

To vote in person, attend the General Meeting on the date and at the place set
out above.

VOTING BY PROXY

To vote by proxy. please complete and sign the proxy form enclosed and:

(a) send the proxy form by post to Pryme Oil and Gas Limited, GPO Box 111,
Brisbane Queensland 4001; or

(b) fax the proxy form to the Company on facsimile number (07) 3371 1105,
so that it is received not later than 11.00am EST on 18th July 2006

Proxy forms received later than this time will bie invalid.




NOTICE OF GENERAL MEETING

Notice is given that the General Meeting of Shareholders of Pryme Oil and Gas Lid
will be held at the Oak Room level 4 the Brisbane Club, 241 Adelaide Street,
Brisbane Qld 4001 at 11.00am EST on 20th Julv 2006.

The Explanatory Statement to this Notice of Meeting provides additional
information on matters to be considered at the General Meeting. The Explanatory
Statement and the proxy form are part of this Notice of Meeting.

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations
Regulations 2001 (Cth) that the persons eligible to vote at the General Meeting are
those who are registered Shareholders of the Company on 18th July 2006 at
11.00am EST.

Terms and abbreviations used in this Notice of Meeting and Explanatory Statement
are defined in the Glossary.
AGENDA

RESOLUTION 1 - ISSUE OF OPTIONS TO FIRST CAPITAL CORPORATE LTD

To consider and, if thought fit, to pass, with or without amendment, the following
resolution as an ordinary resolution:

“That for the purposes of Section 203 of the Corporations Act, ASX Listing
Rule 10.11 and for all other purposes, approval is given for the directors to
allot and issue 3,500,000 options to acquire Shares to First Capital Corporate
Ltd (or its nominee) on the terms anc conditions set out in the £xplanatory
Statement.”

Voting Exclusion: The Company will disrega-d any votes cast on this resolution by
First Capital Corporate Ltd or any of its associates.

RESOLUTION 2 - GRANT OF OPTIONS UNDER DIRECTORS INCENTIVE OPTION PLAN

To consider and, if thought fit, to pass the following resolution as an ordinary
resolution:

"That, for the purposes of ASX Listing Rufe 7.1 (exception 9} and for all other
purposes, approval is given for the Directors to grant options to acquire
Shares under the Company’s Directors’ Incentive Option Plan (DIOP), in
accordance with the terms and conditions of the DIOP the principal terms
of which are summarised in the Explar.atory Statement.”

Voting Exclusion: The Company will disregard any votes cast on this resolution by a
director of the Company (except one who is ineligible to participate in any
employee incentive scheme in relation to the Company) and any associates of
those persons.

RESOLUTION 3 - ISSUE OF SHARES UNDER DIREC:TORS SHARE INCENTIVE PLAN

To consider and, if thought fit, to pass the following resolution as an ordinary
resolution:

"That, for the purposes of ASX Listing Rule 7.1 (exception 8) and for all other
purposes, approval s given for the Directors to grant Shares under the
Company’s Directors Share Incentiver Plan (DSIP) in accordance with the
terms and conditions of the DSIP, a summary of which is set out in the
Explanatory Statement.”

Voting Exclusion: The Company will disregard any votes cast on this resolution by a
director of the Company (except one who is ineligible to participate in any




employee incentive scheme in relation to the Company) and any associates of
those persons.

RESOLUTION 4 - ISSUE OF SECURITIES TO JOHN DICKINSON

To consider and, if thought fit, to pass, with or without amendment, the following
resolution as an ordinary resolution:

"That for the purposes of Section 208 of the Corporations Act, ASX Listing
Rule 10.14 and for all other purposes. approval is given for the directors to
allot and issue to John Dickinson (or his nominee):

(a) 1,380,000 Shares under the Company'’s DSIP; and

(b) 3,450,000 options to acquire Shares under the terms of the
Company’s DIOP,

on the terms and conditions set out ir the Explanatory Statement. ”

Voting Exclusion: The Company will disregard any votes cast on this resolution by
John Dickinson (or any director of the Comipany except one who is ineligible to
participate in any employee incentive scheme in relation to the Company) or any
associates of those persons.

RESOLUTION 5 - ISSUE OF SECURITIES TO JUSTIN PETTETT

To consider and, if thought fit, to pass, with or without amendment, the following -
resolution as an ordinary resolution:

"That for the purposes of Section 208 of the Corporations Act, ASX Listing
Rule 10.14 and for all other purposes. approval is given for the directors to
allot and issue to Justin Pettett (or his nominee).

(a) 2,000,000 Shares under the Coinpany’s DSIP; and

(b) 5,000,000 options to acquire Shares under the terms of the
Company’s DIOP,

on the terms and conditions set out in the Explanatory Statement.”

Voting Exclusion: The Company will disregard any votes cast on this resolution by
Justin Pettett (or any director of the Company except one who is ineligible to
participate in any employee incentive schetne in relation to the Company) or any
associates of those persons.

RESOLUTION 6 - ISSUE OF SECURITIES TO RYAN MESSER

To consider and, if thought fit, to pass, with or without amendment, the following
resolution as an ordinary resolution:

‘That for the purposes of Section 208 of the Corporations Act, ASX Listing
Rule 10.14 and for all other purposes. approval is given for the directors to
allot and issue to Ryan Messer (or his rominee).

(a) 1,380,000 Shares under the Coimpany's DSIP; and




(b) 3,450,000 options to acquire Shares under the terms of the
Company’s DIOP,

on the terms and conditions set out in the Explanatory Statement.”
Voting Exclusion: The Company will disregard any votes cast on this resolution by

Ryan Messer (or any director of the Company except one who is ineligible to
participate in the DSIP or the DIOP) or any associates of those persons.

RESOLUTION 7 - ISSUE OF OPTIONS TO CRAIG SCEROLER

To consider and, if thought fit, to pass, with or without amendment, the following
resolution as an ordinary resolution:

"That for the purposes of ASX Listing Rule 7.1 and for all other purposes,
approval is given for the directors to allot and issue up to 500,000 options to
acquire Shares to Craig Sceroler (or his nominee) on the terms and
conditions set out in the Explanatory Statement.”

Voting Exclusion: The Company will disregard any votes cast on this resolution by
Craig Sceroler (or any person who may participate in the proposed issue and a
person who may obtain a benefit, except a benefit solely in the capacity of a
security holder, if the resolution is passed) and any associates of those persons.

RESOLUTION 8 - ISSUE OF OPTIONS TO JAMES STEWART

To consider and, if thought fit, to pass, with or without amendment, the following
resolution as an ordinary resolution:

‘That for the purposes of ASX Listing Rule 7.1 and for all other purposes,
approval is given for the directors to allot and issue up to 250,000 options to
acquire Shares to James Stewart (or his nominee) on the terms and
conditions set out in the Explanatory Statement.”

Voting Exclusion: The Company will disregard any votes cast on this resolution by
James Stewart (or any person who may participate in the proposed issue and a
person who may obtain a benefit, except a benefit solely in the capacity of a
security holder, if the resolution is passed) and any associates of those persons.

RESOLUTION 9 ~ ISSUE OF OPTIONS TO WAVE EXPLORATION GROUP LLC

To consider and, if thought fit, to pass, with or without amendment, the following
resolution as an ordinary resolution:

“That for the purposes of ASX Listina Rule 7.1 and for all other purposes,
approval is given for the directors to alfot and issue 250,000 options to
acquire Shares to Wave Exploration Group LLC (or its nominee) on the terms
and conditions set out in the Explanatory Statement.”

Voting Exclusion: The Company will disregard any votes cast on this resolution by
Wave Exploration Group LLC (or any person who may participate in the proposed
issue and a person who may obtain a benefit, except a benefit solely in the
capacity of a security holder, if the resolution is passed} and any associates of
those persons.




RESOLUTION 10 - ISSUE OF OPTIONS TO DON ELLISON

To consider and, if thought fit, to pass, with or without amendment, the following
‘resolution as an ordinary resolution:

"That for the purposes of ASX Listing Rule 7.1 and for all other purposes,
approval is given for the directors to allot and fssue 250,000 options to
acquire Shares to Don Eliison (or his nominee) on the terms and conditions
set out in the Explanatory Statement.”

Voting Exclusion: The Company will disregard any votes cast on this resolution by
Andrew Price (or any person who may participate in the proposed issue and a
person who may obtain a benefit, except a benefit solely in the capacity of a
security holder, if the resolution is passed) and any associates of those persons.

RESOLUTION 11 - ISSUE OF OPTIONS TO BELLE OIL INC

To consider and, if thought fit, to pass, with or without amendment, the following
resolution as an ordinary resolution:

"That for the purposes of ASX Listing Rule 7.1 and for all other purposes,
approval is given for the directors to allot and issue 250,000 options to
acquire Shares to Belle Oif Inc on the terms and conditions set out in the
Explanatory Statement.”

Voting Exclusion: The Company will disregard any votes cast on this resolution by
Belle Qil Inc (or any person who may participate in the proposed issue and a
person who may obtain a benefit, except a benefit solely in the capacity of a
security holder, if the resolution is passed) and any associates of those persons.

RESOLUTION 12 - PLACEMENT OF SHARES

To consider and, if thought fit, to pass, with or without amendment, the following
resolution as an ordinary resolution:

"That, for the purposes of ASX Listing Rule 7.1 and for all other purposes,
approval is given for the Directors to eflot and issue:

(a) 15,000,000 Shares at an fssue: price of not less than 80% of the
average market price for Shares each, calculated over the last 5
trading days prior to issue or, if there is a prospectus relating to
the issue, calculated over thz last 5 days on which sales in the
Shares were recorded befcre the date the prospectus was
signed; together with

(b) free attaching options on the basis of 1 option for every 2 Shares
issued pursuant to part (a) of this resolution,

by means of a placement to investors and otherwise, on the terms set out
in the Explanatory Statement.”

Voting Exclusion: The Company will disregard any votes cast on this Resolution by
any person who may participate in the proposed issue and a person who may
obtain a benefit, except a benefit solely in tie capacity of a security holder, if the
Resolution is passed and any associates of those persons.




DATED THIS 19th DAY OF JUNE 2006

BY ORDER OF THE BOARD

JUSTIN PETTETT
MANAGING DIRECTOR
PRYME OIL AND GAS LTD

Voting Exclusion Note:

Where a voting exclusion applies, the Company need not disregard a vote if it is
cast by a person as a proxy for a person whc is entitled to vote in accordance with
the directions on the proxy form or it is cast by the person chairing the meeting as
proxy for a person who is entitled to vote, in accordance with a direction on the
proxy form to vote as the proxy decides. ‘




EXPLANATORY STATEMENT

This Explanatory Statement has been prepared for the information of the
Shareholders of the Company in connection with the business to be conducted at
the General Meeting to be held at the Oak Room level 4 the Brisbane Club, 241
Adelaide Street, Brisbane Qld 4000 on 20th of July 2006 at 11.00am EST.

The purpose of this Explanatory Statement is to provide information which the
Directors believe to be material to Shareholclers in deciding whether or not to pass
the Resolution in the Notice of Meeting.

This Explanatory Statement is an important document. It should be read carefully.
If you have any questions regarding the matters set out in this Explanatory
Statement or the preceding Notice, plzase contact the Company, your
stockbroker or other professional adviser.

1. RESOLUTION 1 - ISSUE OF OPTIONS TQO FIRST CAPITAL CORPORATE LTD

1.1 General

FCCL is a company in which Mr Ananda Kathiravelu holds a relevant
interest. FCCL provides marketing, promotional, strategic advice and
introduction to investor network services to the Company. In consideration
for the provision of those services the: Board (other than Mr Kathiravelu) has
agreed subject to obtaining shareholder approval, to grant 3,500,000
options (FCCL Options) on the terms and conditions set out below.

FCCL is a related party of the Company by virtue of the fact that it is
controlled by a director of the Comnpany, Mr Ananda Kathiravelu. The
grant of the FCCL Options requires shareholder approval under Listing Rule
10.11 and Section 208 of the Corporations Act.

1.2 Valuation of options
The FCCL Options have been valued using the Black & Scholes pricing
model and on the assumptions described in Schedule 4 of this Explanatory
Statement.

13 Trading price of Shares

Between the date the Shares were listed on ASX (20 April 20086) to the date
of this Notice the highest, lowest and latest trading price of Share$ on ASX

were:

Highest $0.30 on 5 June 2006
Lowest $0.23 on 21 April 2006
Last $0.26 on 16 June: 2006

14 Shareholder Approvals Required - Chapter 2E of the Corporations Act and
ASX Llisting Rule 10.11

Shareholder approval is required uncler Chapter 2E of the Corporations Act
and ASX Listing Rule 10.11 for the grant of the FCCL Options to FCCL




because it is a related party of the Company by virtue of Mr Kathiravelu, a
director of the Company, also being a controller of FCCL.

For the purposes of sections 217 to 227 of the Corporations Act and ASX
Listing Rule 10.13, the following information is provided to allow
shareholders to assess the proposed Jrant of the FCCL Options:

(a) the maximum number of FCCL Options (being the nature of the
financial benefit being provided) to be granted to FCCL is
3,500,000 FCCL Options to vest in 3 tranches in accordance with

their terms;

(b) the FCCL Options will be granted for nil cash consideration,
accordingly no funds will be raised from the grant of the FCCL
Options;

() the value of the FCCL Opticns and the pricing methodology is set
out in Schedule 4 to this Explianatory Statement;

{d) Mr Kathiravelu receives a total remuneration package from the
Company of $20,.000 per year plus superannuation. Mr Kathiravelu
has not received any other emoluments from the Company;

(e) FCCL and Mr Kathiravelu cuirently have an interest in the following
securities in the Company:
Shares Options*
FCCL 4,687,500 Nil
Ananda Kathiravelu 40,000 Nil
® if the FCCL Options granted to FCCL are exercised, a total of

3,500,000 Shares would be allotted and issued. This will increase
the number of Shares on issue from 50,900,000 to 54,400,000
(assuming that no other options are exercised and no other Shares
issued) with the effect that the shareholding of existing
Shareholders would be diluted as follows:

Related Party | Number of options | Issued Shares at | Dilutionary effect
to be issued the date of this | if all optionsissued
Notice to FCCL are
exercised
FCCL 3,500,000 50,900,000 6.43%

The market price for Shares during the term of the options would normally
determine whether or not the options are exercised. If, at any time any of
the options are exercised and the Shares are trading on ASX at a price that
is higher than the exercise price of the options, there may be a perceived
cost to the Company. Information on the trading history of the Shares on
ASX in the past 12 months is set out above;

(9) the FCCL Options are exercisable as follows:

) 1,1%6,666 options are: exercisable immediately;




- 1,166,666 options are exercisable from the time Share
price trades on ASX at $0.30 calculated on the basis of a 5
trading day VWAP; and

1,166,667 options are exercisable from the time Share
price trades on ASX at $0.35 calculated on the basis of a
5 trading day VWAF.

Once all of the conditions of exercise have been met, the FCCL
Options are exercisable by no later than 5.00 pm (EST) on 30 June
2008 (Expiry Date) by completing an option exercise form and
delivering it together with tha payment for the number of Shares in
respect of which the option; are exercised to the registered office
of the Company.

The other terms and conditions of the FCCL Options are set out in
Schedule 1;

(h) the FCCL Options will be granted to FCCL no later than 1 month
after the date of the meeting (or such later date as permitted by
any ASX waiver or modificat on of the Listing Rules);

( the primary purpose of the issue of the FCCL Options is to provide
consideration to FCCL for its services in providing marketing,
promotions, strategic advice and for its introduction of the
Company to investor networks. Given this purpose and bearing in
mind the exercise terms of the options, the Directors (other than Mr
Kathiravelu) do not consider that there are any significant
opportunity costs to the Company or benefits forgone by the
Company in issuing the options upon the terms proposed; and

() Mr  Kathiravelu declines to make a recommendation to
Shareholders in relation to Resolution 1 due to his material personal
interest in the outcome of the resolution. The other Directors, who
do not have a material intarest in the outcome of Resolution 1,
recommend that Shareholders vote in favour of Resolution 1. The
Directors (other than Mr Kathiravelu) are not aware of any other
information that would be reasonably required by Shareholders to
allow them to make a decision whether it is in the best interests of
the Company to pass the resolution.

Approval pursuant to Listing Rule 7.1 is not required in order to issue the
options as approval is being obtained under Listing Rule 10.11.
Accordingly, the issue of securities to FCCL will not be included in the 15%
calculation for the purposes of Listing Rule 7.1.

2.1

RESOLUTIONS 2 AND 3 -~ ISSUE OF SECURITIES UNDER DIRECTORS' INCENTIVE
OPTION PLAN AND DIRECTORS SHARE INCENTIVE PLAN

Background

As part of its review of appropriate remuneration for Directors of the
Company (on achievement of listirg of the Company on the ASX), the
Board has agreed that it is appropriate to introduce the Directors’
Incentive Option Plan (DIOP) and the: Directors’ Share Incentive Plan (DSIP).




2.2

2.3

2.4

The objectives of the DIOP and the DSIP are to recognise performance by
the Directors in managing the Company's growth and market
performance on achievement of specific performance targets during a 3
year performance period commencing from 1 July 2006 and ending on 30
June 2009 (Performance Period).

The Board will ensure that the Directors who are nominated to participate
in the DIOP and DSIP perform strategic and management functions and
contribute to the growth of the Corapany’s business activities, particularly
in the United States of America.

Requirement for shareholder approval

Under Listing Rule 7.1, a company must not issue or agree to issue, equity
securities amounting to more than 15% of the issued capital in any rolling
12 month period without shareholder approval unless an exception
applies. One of the exceptions is an issue of securities under an employee

- incentive scheme which was approved by shareholders no more than

three years before the date of issue. The resolutions set out in Resolutions 2
and 3 of the notice of meeting seeks shareholder approval for the grant of
options under the DIOP, and for the issue of Shares under the DSIP so they
will not be included in the 15% limit referred to above.

Rules of the DIOP

A summary of the principal terms of the DIOP rules is set out in Schedule 2
to the Explanatory Statement. A summary of the principal terms of the DSIP
rules is set out in Schedule 3 to the Explanatory Statement. A full copy of
the DIOP rules and the DSIP rules is available on the Company’s website,
www.prymeoilandgas.com, or you may request a copy by sending an
email to Justin@prymeoilandgas.con).

2006 Offer under the DIOP and DSIP tio Directors

Itis proposed that an initial offer will be made to the Directors described in
Resolutions 4, 5 and 6 after shareholder approval is obtained at the
Meeting. The proposed terms of the: initial offers under the DIOP and DSIP
are set out below in this Explanatory Statement.

It is envisaged that future offers urnider the DIOP and the DSIP may be
made on different terms to those that apply to the proposed offers
described in this Explanatory Statement.

3.1

RESOLUTIONS 4, 5 AND 6 - ISSUE OF SECURITIES TO JOHN DICKINSON, JUSTIN
PETTETT AND RYAN MESSER

General

It is proposed that John Dickinson, the Chairman of the Company, Justin
Pettett (the Managing Director of the Company) and Ryan Messer a
director of the Zompany (together the Participating Directors) be entitied
to participate in the DIOP and the DSIP. It is important to note that while
John Dickinson and Ryan Messer are non-executive directors, they are
both heavily involved in the Company’s activities in the US, and the Board
considers that their contribution is critical to the Company achieving the
performance teargets that have been set. As each of the Participating
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3.2

Directors are a related party of the Company, it is considered appropriate
to seek Shareholder approval to the issue of the Securities under the DIOP
and the DSIP to the Participating Dire:ctors under Resolutions 4, 5 and 6.

Terms of Participation in the DIOP

The following is a summary of the key terms on which the Participating
Directors will participate in the DIOP.

Form of Award and Performance Crileria

It is proposed that the Participating Directors will receive a total of
11,900,000 DIOP Options to be granted in three tranches on achievement
of the following performance targets:

(a)

on the Company achieving an increase, in the annual net
operating income of the Company through the drilling of further
development wells in the La Salle Parish Project by 25% (to
AU$1,250,000 annually, calciulated monthly) by 21 April 2007:

(i 759,000 DIOP Options to John Dickinson;

(ii) 759,000 DIOP Options to Ryan Messer; and
iii) 1,100,000 DIOP Options to Justin Pettett;

() 1,483,500 DIOP Options to John Dickinson;
(ii) 1,483,500 DIOP Options to Ryan Messer; and
(i) 2,150,000 DIOP Options to Justin Pettett,

on the. Company achieving within the Performance Period, the
following in aggregate:

0] ‘completion of the 3D data acquisition (together with
receipt of field tapes) and evaluation; and

(ii) completion of the preparation stage required for
preparation from t1e 3D data acquired of at least 10
drilling prospects ir the South Central Louisiana seismic
pilay. and

(iii) a total of 1,000,00C cubic feet per day or oil equivalent
net to the Company is produced (oil equivalent for this
calculation is set at 5,000 cubic feet equals 1 barrel of oil):

on the Company achieving an annualised EBIT (Earnings Before
Interest and Tax) of AU$10,000,000 calculated monthly from the
projects that the Company participates in within the Performance
Period:

(i) 1,207,500 DIOP Options to John Dickinson;
i) 1,207,500 DIOP Options to Ryan Messer; and
(iii) 1,750,000 DIOP Options to Justin Pettett.
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3.3

3.4

Consequences of termination of appointment as director

If Participating Directors cease to e directors either because they are
terminated by the Company or they resign, their entitlement to receive
those options that have not been granted or issued because the relevant
performance criteria has not been met, will lapse.

For those optio‘ns that have been granted to the Participating Directors
under the DIOP, upon termination, the Participating Directors will be
entitled to retain those Options.

Terms of Participation in the DSIP

The following is a summary of the key terms on which the Participating
Directors will participate in the DSIP.

Form of Award and Performance Criteria

It is proposed that the Participating Directors will receive the following
Shares, on the Company achieving an annualised EBIT of AU$10,000,000
calculated monthly from the projects that the Company participates in
within the Performance Period:

(a) 1,380,000 Shares to John Dickinson;

(b) 1,380,000 Shares to Ryan Messer; and

{c) 2,000,000 Shares to Justin Petett.

Consequences of termination of apgointment as director

The Participating Directors’ appointment as a director of the Company
may be terminated by the Company if they are in breach of their
obligations as director. The Participating Directors may also resign as
director of the Company.

Upon termination, the entitlement to receive Shares that have not been
issued because the relevant performance criteria have not been met, will
lapse.

For those Shares that have been granted to the Participating Directors
under the DSIP, upon termination, the Participating Directors will be entitled
to retain those Shares.

Shareholder Approvals Required - Chapter 2E of the Corporations Act and
ASX Listing Rule 10.15A

Shareholder approval is required under Chapter 2E of the Corporations Act
and ASX Listing Rule 10.14 for the issue of Securities to the Participating
Directors because each of them is a director and each of them is therefore
a related party of the Company.

For the purposes of sections 217 to 227 of the Corporations Act and ASX
Listing Rule 10.15A, the following information is provided to allow
shareholders to assess the proposed Jrant of the options:
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(a)

(©)

the maximum number of Securities (being the nature of the
financial benefit being orovided) to be granted to the
Participating Directors is:

0] 1,380,000 Shares and 3,450,000 DIOP Options to John
Dickinson;

(i) 1,380,000 Shares and 3,450,000 DIOP Options to Ryan
Messer;

(ii)) 2,000,000 Shares and 5,000,000 DIOP Options to Justin
Pettett;

the Securities will be granted for nil consideration on achievement
of the performance criteria set out above in this Explanatory
Statement. Accordingly no funds will be raised from the grant of
the Securities and no loan will be provided by the Company to the
Participating Directors in respect of the acquisition of the
Securities;

the value of the DIOP Opticns and the pricing methodology is set
out in Schedule 5 of this Explanatory Statement;

the value of the Shares to be granted cannot be determined with
certainty as this will depenc on the market price of Shares at the
time of issue. However based on the average market price of
Shares calculated over the 5 trading days prior to the date of this
Notice, the Shares have a value of $0.28 per Share;

the Participating Directors currently have an interest in the
following securities in the Company;

Shares Options
John Dickinson 1,700,000 Nil
Ryan Messer 1,700,000 Nil
Justin Pettett 1,755,000 Nil

the Participating Directors currently receive the following
remuneration and emoluments from the Company:

(i) Mr Dickinson currertly receives director’s fees of $60,000
per year plus supergnnuation in director’s fees;

(i) Mr Messer currently receives director’s fees of $60,000 per
year plus superannuation; and

i) Mr Pettett currently receives director’s fees of $80,000 per
year plus superannuation;

The Participating Directors have not received any other
emoluments from the Company;

if the DIOP Options granted to the Participating Directors are
exercised, a total of 11,901,000 Shares would be allotted and
issued. This will increase the number of Shares on issue from
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50,900,000 to 62,800,000 (assuming that no other options are
exercised and no other Shares issued) with the effect that the
shareholding of existing Shareholders would be as follows:

Director Number of options | Issued Shares at | Dilutionary effect
to be issued the date of this | if all options issued
Notice are exercised
John 3,450,000 50,900,000 6.35%
Dickinson
Ryan Messer | 3,450,000 50),900,000 6.35%
Justin Pettett | 5,000,000 50,900,000 8.94%
Total effect if | 11,900,000 50,900,000 18.95%
all  Options
are
exercised
The market price for Shares during the term of the options would
normally determine whether or not the options are exercised. If, at
any time any of the options are exercised and the Shares are
trading on ASX at a price that is higher than the exercise price of
the options, there may be a perceived cost to the Company.
Information on the trading history of the Shares on ASX in the past
12 months is set out above: in paragraph 1.3 of this Explanatory
Statement;
(h) the DIOP Options are exercisable at 20 cents per option, on or
before 30 June 2008 and thi full terms and conditions of the DIOP
Options are set out in Schedule 1;
0] the Shares to be issued are fully paid ordinary shares in the
Company and shall rank pali passu with existing Shares;
® the Securities will be granted to the Participating Directors no later

(k)

than 3 years after the date of the meeting;

the primary purpose for the issue of the Securities under the DIOP
and the DSIP is to provide a market-linked incentive component in
the remuneration package for the Participating Directors and for
the future performance by tne Participating Directors in managing
the operations and strategic direction of the Company.

in determining the performance criteria for each of the DIOP and
the DSIP, and the number and type of the Securities to be
awarded pursuant to the DIOP and the DSIP, the Board
considered the market value: of the performance targets that must
be met before the Securitiees can be issued, the market price of
the Shares and current maket practice. In addition, the Board
considers that the issue of Se:curities pursuant to the DIOP and DSIP
as proposed (and set out in this Explanatory Statement) is
reasonable given that the performance criteria will direct the
Directors to specific performance targets for the Company, which
aligns the interests of the Dire:ctors with those of shareholders;
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(o))

(r)

the Directors believe that the grant of Securities pursuant to the
DIOP and DSIP provides cost effective consideration to the
Participating Directors for their ongoing commitment and
contribution to the Company in their respective roles as Directors
of the Company. Given this purpose, the Directors do not consider
that there are any opportunity costs to the Company or benefits
foregone by the Company in granting the Securities upon the
terms proposed;

the Board acknowledges the grant of Securities to Mr Dickinson
and Mr Messer is contrary to Recommendation 9.3 of the ASX
Good Corporate Governance and Best Practice
Recommendations. However, the Board considers the grant of
Securities to Mr Dickinson and Mr Messer is reasonable in the
circumstances, given that ttey both have significant experience in
the oil and gas industry, &nd it is through their expertise, and
contacts within the US oil and gas industry in which the Company
operates, that will assist the Company in achieving its goals. The
Board considers that the grant of Securities pursuant to the DIOP
and DSIP aligns the interests of Mr Dickinson and Mr Messer with the
interests of shareholders, whilst maintaining the Company’'s cash
reserves,

as the DIOP and DSIP are new plans, no Securities (and no rights to
acquire Securities) have beizn issued under either the DIOP or the
DSIP;

as at the date of this Notice of Meeting no persons other than the
Participating Directors are entitled to participate in either the DIOP
or the DSIP;

details of any Securities actually issued to the Participating
Directors under the DIOP and the DSIP will be published in each
annual report of the Compzny relating to the period in which such
securities have been issuecdl, and that approval for the issue of
Securities to the Participating Directors was obtained under ASX
Listing Rule 10.14;

any additional persons referred to in ASX Listing Rule 10.14 who
become entitled to particicate in the DIOP and/or the DSIP after
Resolutions 4, 5 and 6 are approved and who were not named in
the Notice of Meeting will not participate in those plans until
approval is obtained under ASX Listing Rule 10.14; and

each of Mr Dickinson, Mr Pettett and Mr Messer decline to make a
recoimmendation to Shareholders in relation to Resolutions 4, 5 and
6 respectively due to their respective material personal interest in
the nutcome of those Resolutions. Mr Kathiravelu, who does not
have a material interest in the outcome of any of Resolutions 4, 5
or 6, recommends that Shareholders vote in favour of Resolutions
4, 5 znd 6. The Directors are not aware of any other information
that would be reasonably required by Shareholders to allow them
to make a decision whether it is in the best interests of the
Company to pass Resolutions 4, 5 and 6.
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4.1

4.2

RESOLUTION 7 - ISSUE OF OPTIONS TO CRAIG SCEROLER

General

The Company is currently negotiating with Craig Sceroler for Craig to
provide services to the Company for the management of the Company's
operations in the US (Sceroler Consultancy Agreement). Under the
proposed Sceroler Consultancy Agreement, the Company is considering
paying a fee, together with the issu2 of up to 500,000 options exercisable
at 20 cents each on or before 30 June 2008. As the Sceroler Consultancy
Agreement has not been finalised as yet, the Company would like the
flexibility to grant options, but will not necessarily grant all or any of them.

ASX Listing Rule 7.1 prohibits a listed company from issuing securities
representing more than 15% of its issued capital in any 12 month period
without obtaining shareholder apprcval.

Resolution 7 seeks approval for the issue of up to 500,000 Options to Craig
Sceroler (or his nominee). If the resolution is approved then the issue of
those options will not be counted in the Company's 15% capacity.

Technical Information Required by Listing Rule 7.1

The following information is provided pursuant to and in accordance with
Listing Rule 7.3:

(a) the maximum number of Ogtions to be issued is 500,000;

(b) the Options are to be issued in consideration for the provision of
consultancy services to the Company pursuant to the Sceroler
Consultancy Agreement ard will be issued for no deemed cash
consideration;

©) the Options will be exercisable at 20 cents each on or before 30

June 2008. The full terms and conditions of the Options are set out
in Schedule 1;

(d) the Options will be issued 10 Craig Sceroler (or his nominee) no
later than 3 months (or suct later date to the extent permitted by
any ASX waiver or modificetion of the ASX Listing Rules) after the
date of the Meeting, and it is anticipated that they will be issued
as one allotment; and

(e) no cash funds wil be raised from the issue of the Options. Any
funds received from the exercise of the options will be used as
working capital for the Company.

5.1

RESOLUTION 8 - ISSUE OF OPTIONS TO JAMES STEWART
General

The Company is currently negotiating with James Stewart for James to
provide operaional and management services to the Company in relation
to the Company's activities in the US pursuant to a proposed consultancy
agreement (Stewart Consultancy Agreement). Under the Stewart
Consultancy Agreement, a fee is proposed to be paid, together with the
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issue of up to 250,000 Options exercisable at 20 cents each on or before 30
June 2008. As the Stewart Consultancy Agreement has not been finalised
as yet, the Company would like the: flexibility to grant the options but will
not necessarily grant all or any of them. ‘

ASX Listing Rule 7.1 prohibits a listed company from issuing securities
representing more than 15% of its issued capital in any 12 month period
without obtaining shareholder apprcval.

Resolution 8 seeks approval for the issue of up to 250,000 Options to James
Stewart (or his nominee). If the resolution is approved then the issue of
those options will not be counted in the Company’s 15% capacity.

5.2 Technical Information Required by Listing Rule 7.1

The following information is provided pursuant to and in accordance with

Listing Rule 7.3:

(a) the maximum number of Oftions to be issued is 250,000;

(b) the options are to be issued in consideration for the provision of
consultancy services to thee Company pursuant to the Stewart
Consultancy Agreement arid will be issued for no deemed cash
consideration;

(c) the Options will be exercisable at 20 cents each on or before 30
June 2008. The full terms and conditions of the Options are set out
in Schedule 1;

() the Options will be issued to James Stewart (or his nominee) no
later than 3 months (or such later date to the extent permitted by
any ASX waiver or modificetion of the ASX Listing Rules) after the
date of the Meeting, and it is anticipated that they will be issued
as one allotment; and

(e no cash funds will be raised from the issue of the Options. Any
funds received from the erercise of the options will be used as
working capital for the Company.

6. RESOLUTION 9 - ISSUE OF OPTIONS TC WAVE EXPLORATION GROUP LLC
6.1 General

Under the terms of a joint venture development agreement dated 15 May
2006, Wave Exploration Group LLC (Wave Exploration) and the Company
agreed on the terms of a commercial relationship whereby Wave
Exploration will provide the Company with introductions to participate in
various 2D and 3D oil and gas prospects in the US, by funding the lease
and option costs to secure the prospects. Under the terms of the joint
venture development agreement the Company will receive 100 per cent
of its funding capital back from thirc-party investors prior to the booking of
a rig to drill the prospects. The Company will also share in 45 per cent of
any cash profits, overrides or carried working interests for its seed-capital
role in the project, with Wave Exploration receiving 55 per cent.

in consideration for the introductoy services to be provided by Wave
Exploration to the Company, the Company has agreed pursuant to the
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6.2

joint venture development agreement to grant Wave Exploration 250,000
Options exercisable at 20 cents each on or before 30 June 2008.

ASX Listing Rule 7.1 prohibits a listed company from issuing securities
representing more than 15% of its issued capital in any 12 month period
without obtaining shareholder apprcval,

Resolution 9 seeks approval for the issue of 250,000 Options to Wave
Exploration (or its nominee). If the rasolution is approved then the issue of
those options will not be counted in the Company’s 15% capacity.

Technical Information Required by Listing Rule 7.1

The following information is provided pursuant to and in accordance with
Listing Rule 7.3:

(a) the total number of Options to be issued is 250,000;

(b) the Options are to be issued as consideration for the introductory
: services provided by Wave Exploration to the Company pursuant
to the joint venture development agreement and will be issued for

no deemed cash considerasion;

(c) the Options will be exercisable at 20 cents each on or before 30
June 2008. The full terms and conditions of the Options are set out
in Schedule 1;

(d) the Options will be issued to Wave Exploration (or its nominee) no
later than 3 months (or such later date to the extent permitted by
any ASX waiver or modificetion of the ASX Listing Rules) after the
date of the Meeting, and it is anticipated that they will be issued
as one allotment; and

(e) no cash funds will be raised from the issue of the Options. Any
funds received from the erercise of the Options will be used as
working capital for the Company.

71

7.2

RESOLUTION 10 - ISSUE OF OPTIONS TO DON ELLISON
General

The Company has agreed to the issue of 250,000 Options to Don Ellison as
consideration for his consultancy services in relation to petroleum
engineering in respect of the Compeiny's projects on a case by case basis.

ASX Listing Rule 7.1 prohibits a listed company from issuing securities
representing more than 15% of its issued capital in any 12 month period
without obtaining shareholder apprcval.

Resolution 10 seeks approval for the issue of 250,000 Options to Don Ellison
(or his nominee). If the resolution is approved then the issue of those
options will not be counted in the Company’s 15% capacity.

Technical Information Required by Listing Rule 7.1

The following information is providec pursuant to and in accordance with
Listing Rule 7.3:
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(@) the total number of Options to be issued is 250,000,

(b) the Options will be issued for no deemed cash consideration as
consideration for the consultancy services to be provided by Don
Ellison to the Company;

(c) the Options will be exercisable at 20 cents each on or before 30
June 2008. The full terms and conditions of the Options are set out
in Schedule 1;

(d) the Options will be issued to Don Ellison (or his nominee) no later

than 3 months (or such later date to the extent permitted by any
ASX waiver or modification of the ASX Listing Rules) after the date
of the Meeting, and it is anticipated that they will be issued as one
allotment; and

(e) no cash funds will be raised from the issue of the Options. Any
funds received from the exercise of the options will be used as
working capital for the Company.

8.1

RESOLUTION 11 - ISSUE OF OPTIONS TO BELLE OIL INC
General

The Company is currently negotiating an agreement in the nature of a joint
venture with Belle Oil Inc (Belle Qil). The Company is considering offering
to Belle Oil 250,000 options as consideration for future anticipated
operational services provided by Belle Qil as follows:

(a) it is proposed that the 250,000 Options be granted and exercisable
on the following conditions:

i) 166,666 Options on 6 wells being spudded in the existing
Belle Oil operated fields that the Company has an interest
in before 31 December 2006; and

(i) 27,778 Options to be issued on the spudding of each
successive well up to a total of 9 development/step out
wells in the existing Belle operated fields that Pryme has an
interest in before 31 December 2006.

The Options will not be exercisabl2 unless 4 of the 9 wells have been
spudded in the North West Rogers Ficld wells.

As the agreement with Belle Oil has not been finalised, the Company may
not grant any or all of the Options. The purpose for seeking shareholder
approval to the issue of the Options to Belle Oi, is to give the Company the
flexibility to do so, should the negotiations go well.

As noted above in this Explanatory Statement Resolution 11 seeks
shareholder approval for the purposes of ASX Listing Rule 7.1. ASX Listing
Rule 7.1 is summarised elsewhere in this Explanatory Statement. If the
Resolution is approved then the issue of those options will not be counted
in the Company’s 15% capacity.
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8.2

Technical Information Required by Listing Rule 7.1

The following information is provided pursuant to and in accordance with
Listing Rule 7.3:

(a) . the maximum number of Oftions to be issued is 250,000;
(b) the Options will be issued for no deemed cash consideration;
(©) the Options will be exercisable at 20 cents each on or before 30

June 2008. The full terms and conditions of the Options are set out
in Schedule 1;

(d) the Options will be issued to Belle Oil Inc no later than 3 months (or
such later date to the extent permitted by any ASX waiver or
modification of the ASX Listing Rules) after the date of the
meeting, and it is anticipsted that they will be issued as one
allotment; and

(e) no cash funds will be raised from the issue of the Options. Any
funds received from the eercise of the options will be used as
working capital for the Company.

9.1

9.2

RESOLUTION 12 - SHARE PLACEMENT
General

Resolution 12 seeks Shareholder approval for the allotment and issue of
15,000,000 Shares at an issue price of not less than 80% of the average
market price for Shares, calculated on the basis of the 5 trading days prior
to issue or, if there is a prospectus relating to the issue, calculated over the
last 5 days on which sales in the Shares were recorded before the date the
prospectus was signed, together with 1 free attaching Placement Option
for every 2 Shares issued (Placement).

After payment of the costs of the Placement, the funds will be used to fund
the ongoing 3D seismic costs in the south central Louisiana project, option
and lease costs to secure prospects in the Wave Exploration projects and
for general working capital.

The effect of Resolution 12 will be to allow the Directors to issue the Shares
and Placement Options pursuant to the Placement during the period of 3
months after the Meeting (or a longer period, if allowed by ASX), without
using the Company’s annual 15% placement capacity.

It is intended that the Placement will be made pursuant to a prospectus or
an offer information statement, and offered to investors (inciuding the
general public).

Technical Information Required by ASX Listing Rule 7.3

The following information is provided in relation to the Placement pursuant
to and in accordance with Listing Rule 7.3:

(a) the maximum number of Shares to be issued is 15,000,000; the
maximum number of Placement Options to be issued is 7,500,000
on the basis of 1 Placement Option for every 2 Shares issued;
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(e)

(f

(h)

the Shares will each be issued at not less than 80% of the average
market price for Shares calculated for the 5 trading days prior to
the issue or, if there is a prospectus relating to the issue, calculated
over the last 5 days on which sales in the Shares were recorded
before the date the prospectus was signed;

the Shares will rank equally with the Company’s current issued
Shares;

the Shares and Placement Options will be issued no later than
three (3) months after the date of the General Meeting (or such
later date to the extent permitted by any ASX waiver or
modification of the ASX Listing Rules) and it is intended that
allotment will occur on the same date;

the Directors will determine to whom the Shares (and attaching
_ Placement Options) will be issued but these persons will not be
related parties of the Company;

the Placement Options to be issued pursuant to Resoclution 12 will
be exercisable at any time on or before 30t June 2008. The
exercise price for each Placement Option will be not less than 80%
of the average market price for Shares calculated for the 5 trading
days prior to the issue or, if there is a prospectus relating to the
issue, calculated over the last 5 days on which sales in the Shares
were recorded before the date the prospectus was signed. The
Placement Options will be otherwise exercisable on the terms and
conditions set out in Schedule 1;

the Shares are fully paid ordinary shares in the capital of the
Company and will rank equally with the Company’s current issued
Shares; and

the Company intends to use the funds raised from the Placement
for the purposes set out in paragraph 9.1 above, budgeted as
follows:

Ongoing 3D seismic costs in south central Louisiana $2,250,000

Wave Exploration Group JV Prospects $3.000,000

Total $5,250,000
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GLOSSARY

ASX means Australian Stock Exchange Limited.

ASX Listing Rules or Listing Rules means the Listing Rules of the ASX.

Company means Pryme Oil and Gas Ltd (ABN 75 117 387 354).

Corporations Act means the Corporations Act 2001 (Cth).

DIOP Option means an option granted under the Directors’ Incentive Option Plan
(described in section 2 of the Explanatory Statement) to acquire a Share, on the
terms and conditions set out in the Explanatory Statement and Schedule 1.
Directors means the current directors of the Company.

EBIT means earnings before interest and tax.

Explanatory Statement means the Explanatory Statement to this Notice of Meeting.
FCCL means First Capital Corporate Limited (ABN 37 112 297 953).

Meeting means the meeting convened by the Notice.

Notice or Notice of Meeting means this notice of meeting including the Explanatory
Statement.

Option means an option to acquire a Share on the terms and conditions set out in
the Explanatory Statement and Schedule 1.

Placement Option means an option to acquire a Share on the terms and conditions
set out in Schedule 1.

Securities mean Shares and options to acquire a Share.

Share means a fully paid ordinary share in the capital of the Company.

Shareholder means a holder of Shares.
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SCHEDULE 1

Terms and conditions of options

The options entitle the holder to subscribe for ordinary fully paid shares in the
capital of the Company on the following terms and conditions:

(a)

(b)

(k)

The Options will expire at 5.00pm Australian Eastern Standard Time on 30
June 2008 (Expiry Date). Any Option not exercised before the Expiry Date
will automatically lapse on the Expiry Date.

Each Option gives the Option holder the right to subscribe for one Share.
To obtain the right given by each Option, the Option holder must exercise
the Options in accordance with the terms and conditions of the Options.

The exercise price payable upon exercise of each Option will be $0.20
Australian (Exercise Price).

All or part of the Options may be exercised at any time prior to the Expiry
Date, from time to time.

An Option holder may exercise their Options by lodging with the
Company, before the Expiry Date:

() a written notice of exercise of Options specifying the number of
Options being exercised; and

(i) a cheque or electronic funds transfer for the Exercise Price for the
number of Options being exercised;

(Exercise Notice).

An Exercise Notice is only effective when the Company has received the
full amount of the Exercise Price in cleared funds.

Within 5 Business Days of receipt of the Exercise Notice accompanied by
the Exercise Price, the Company will allot the number of Shares required
under these terms and conditions in respect of the number of Options
specified in the Exercise Notice.

All Shares allotted upon the exercise of Options will upon allotment rank
pari passu in all respects with other Shares.

The Company will apply for quotation of the Options on ASX.

The Company will also apply for quotation by ASX of all Shares allotted
pursuant to the exercise of Options within 10 Business Days after the date of
allotment of those Shares.

In the event of any reorganisation (including consolidation, sub-division,
reduction or return) of the issued capital of the Company before the expiry
of any Options, the number of Options to which an Option holder is entitled
or the Exercise Price of the Options or both will be reconstructed (as
appropriate) in accordance with the Listing Rules.
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0

An Option does not confer the right to a change in exercise price or a

change in the number of underlying securities over which the Option can
be exercised.

there are no participating rights or entitlements inherent in the Options and
optionholders will not be entitled to participate in new issues of capital
offered to Shareholders during the currency of the Options. However, the
Company will ensure that for the purposes of the proposed issue notice of
the new issue will be given to optionholders at least ten (10) business days
before the record date. This will give optionholders the opportunity to
exercise their Options prior to the date for determining entitlements to
participate in any such issue. :
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SCHEDULE 2

Summary of Pryme Oil and Gas Ltd’s Directors’ Incentive Option Plan

(a)

(b)

(c)

(e

Under Pryme Qil and Gas Ltd’s Directors Incentive Option Plan (DIOP) the
Board may, subject to obtaining shareholder approval required by law,
offer to grant options (Plan Options) to a director of the Company or any
associated company at the Board's discretion (Eligible Director) having
regard to the CEligible Director's position, length of service, record of
employment, potential contribution to the growth and profitability of the
Company or an associated company and any other matter which the
Board considers relevant.

Following receipt of the offer, an Eligible Director may apply for Plan
Options up to the number specified in the offer. No consideration is
payable by an Eligible Director to the Company in respect of the grant of
Plan Options.

The exercise price payable on the exercise of a Plan Option shall be
determined by the Board, in its absolute discretion, but shall not be less
than 20 cents.

The exercise period of each Plan Option shall be determined by the Board
in its absolute discretion (Exercise Period). However, a Plan Option cannot
be exercised after the fourth anniversary of the date on which it is granted
(Grant Date).

Notwithstanding paragraph (d), all Plan Options may be exercised:

() during a takeover period (as that term is defined in section 624 of
the Corporations Act);

(i) at any time after a change of shareholding has occurred which
gives a person or an associated group of persons the ability in
general meeting to replace all or a majority of the Board;

(iii) at any time after the announcement of a proposed capital
reconstruction in relation to the Company, in the Board's absolute
discretion following the occurrence announcement by the
Company of an event that in the opinion of the Board is likely to
lead to the Company being removed from the official list of ASX;
and

(iv) in the Board's absolute discretion within 12 months in the event of
the cessation of the Eligible Director's (in respect of whom Plan
Options were granted) employment with a group Company as a
result of the Eligible Director’s position becoming redundant.

All Shares issued upon the exercise of the Plan Options will upon the
allotment rank pari passu with all existing Shares in the capital of the
Company. If the Shares are quoted, the Company will apply for quotation
by the ASX of all Shares allotted pursuant to the exercise of the Plan
Options.

The Board may determine in its discretion whether Plan Options will be
quoted on ASX. If the Board determines that Plan Options are to be
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(h)

()

(m)

guoted on ASX, the Company will apply for official quotation by ASX of the
Plan Options.

Plan Options will lapse on the fourth anniversary of their grant date.

Subject to written approval by the Directors, a Plan Option may only be
transferred by the holder of a Plan Option if the transfer is to the Director for
whose benefit that Plan Option was originally granted.

In the event of any reconstruction (including consolidation, subdivision,
reduction or return) of the issued capital of the Company, then the number
of Plan Options to which each holder of Plan Options is entitled or the
exercise price of the Plan Options or both will be reconstructed in the
manner required by the ASX Listing Rules.

The holder of a Plan Option will only be permitted to participate in a pro
rata issue to the holders of Shares on the prior exercise of the Plan Option.
The Company must notify the holder of a Plan Option of the proposed issue
at least 10 business days before the record date to determine entitlements
to the pro rata issue.

If the Company makes a bonus issue, the number of Shares over which a -
Plan Option is exercisable will not be increased by the number of Shares
which the holder of the Plan Option would have received if the Plan
Option had been exercised before the record date for the bonus issue.

Subject to the ASX Listing Rules, the Directors may from time to time alter,
delete or add to the provisions of the rules by an instrument in writing
without obtaining the consent of Shareholders of the Company.
Notwithstanding the foregoing, the Directors may only amend provisions of
the rules, or any restrictions or other conditions relating to any Plan Option
granted pursuant to the DIOP with retrospective effect after obtaining the
prior approval of at least 50% of the holders of Plan Options who are
affected by the retrospective amendment in relation to Plan Options
previously granted to them.
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SCHEDULE 3

Summary of Pryme Oil and Gas Ltd’s Directors’ Share Incentive Plan

(a)

(b)
(©
(d)

(e)
)

(s))

(i)

(k)

0

The Plan is open to directors of Pryme Oil and Gas Ltd (Company) or its subsidiaries
who are determined by the Board to be eligible to participate in the Plan.

Shares-may be issued under the Plan.
Participants will not be liable to make any payment for the Shares provided to them.

The maximum number of Shares that may be provided to a Participant will be
determined by the Board in its absolute discretion. '

The Performance Period will be determined by the Board in its absolute discretion.

The Performance Criteria for each Performance Period will be determined by the
Board in its absolute discretion prior to the commencement of the Performance
Period.

if a Participant ceases employment with the Group before Shares are provided to
them, that Participant’s right to be provided Shares (either in whole or in part) lapses
immediately.

If the Company makes a bonus issue of securities, the number of Shares to which a
Participant may be entitled at the expiration of a Performance Period will not be
increased by the number of Shares the Participant would have received if Shares had
been issued before the record date for the bonus issue.

If the Company makes an offer of securities pro-rata to all or substantially all holders of
Shares (other than an issue in lieu or in satisfaction of dividends or by way of dividend
reinvestment) for a subscription price which is less than the market price then the
Board must endeavour to ensure that the pro-rata issue is taken into account in
providing Shares to Participants at the expiration of the relevant Performance Period
in @ manner which is fair and equitable to the Participants.

Each Share provided under the Plan confers on the holder the same right to
participate in any new issues by the Company as that conferred by each other Share.

If any reconstruction of the issued ordinary capital of the Company occurs, the
number of Shares to which the Participant may be entitled will be adjusted to ensure
that the Participant does not receive a benefit that holders of ordinary securities do
not receive.

The Board may, in its complete discretion, determine whether to provide to a
Participant all or part of the Shares and any Adjustment Shares, having regard to
performance against the Performance Criteria if:

0 a takeover bid is made for the Company and the bidder has or
acquires a relevant interest in more than 20% of the voting shares in
the Company; or

(ii) in the reasonable opinion of the Board, another transaction is

proposed under which control of the Company is likely to pass from
the thiz2n existing shareholders.




(m)

(n)

(o)

p)

(@

Shares provided to Participants will be issued directly to them by the Company.

Unless otherwise determined by the Board, Shares provided under the Plan rank
equally with other Shares on issue at the time those Shares are provided and carry the
same rights and entitlements as those conferred by other Shares.

The Plan will be administered by or on behalf of the Board in accordance with the
Rules. The Board may use or delegate any power or discretion conferred by the Rules
in the interests of, or for the benefit of, the Company. Under the Rules powers of the
Board are exercisable by the Company’'s Nomination and Remuneration Committee
or any other committee nominated by the Board in its place.

Subject to the Listing Rules, the Board may amend the provisions of the Rules at any
time. However, no amendment to the provisions of the Rules may reduce the rights of
any Participant in respect of Shares provided under the Plan unless the amendment
was introduced primarily to comply with or conform to any present or future laws or
the Listing Rules, to correct a manifest mistake, or to reduce tax payable b either the
Company or of Participants generally.

The Board will ensure that all awards of Shares under the Plan are subject to
shareholder approval.




SCHEDULE 4

Valuation of FCCL Options

The Company commissioned an independent valuation of the FCCL Options to be issued to
FCCL pursuant to Resolution 1 (FCCL Options).

Using the theoretical Black & Scholes option model and based on the assumptions set out
below, the FCCL Options were ascribed a value range, as follows:

FCCL Options
indicative  value
per option (cents)  11.62 cents 14.09 cents 16.48 cents
Assumptions(1):
Valuation date 9 June 2006 9 June 2006 9 June 2006
Share price 27 cents 27 cents 27 cents
Exercise price 20 cents 20 cents 20 cents
Expiry date 20 June 2008 30 June 2008 30 June 2008
Volatility 50% 75% 100%
Risk free interest 5.695% 5.695% 5.695%
rate

Note (1): The valuation ranges noted above are not necessarily the market prices that the
FCCL Options could be traded at and it is not automatically the market prices for taxation
purposes.

In addition, in valuing the FCCL Options, the vesting conditions (noted in the Explanatory
Statement) were taken into account, and no discount was applied.




SCHEDULE 5

Valuation of DIOP Options

The Company commissioned an independent valuation of the DIOP Options to be issued to
the Participating Directors pursuant to Resolutions 4, 5 and 6.

Using the theoretical Black & Scholes option model and based on the assumptions set out
below, the DIOP Options were ascribed a value range, as follows:

DIOP Options
Indicative value
per option (cents)  14.75 cents 17.84 cents 20.53 cents
Assumptions(1):
Valuation date 9 June 2006 g June 2006 9 June 2006
Share price 27 cents 27 cents 27 cents
Exercise price 20 cents 20 cents 20 cents
Expiry date 20 June 2008 30 June 2008 30 June 2008
Volatility 50% 75% 100%
Risk free interest 5.695% 5.695% 5.695%
rate

Note (1) - In addition, the above valuation takes into account the Performance Period, the
performance criteria, and the consequences of termination of a director’'s appointment as
director, as described in the Explanatory Statement. The valuation ranges noted above are
not necessarily the market prices that the FCCL Options could be traded at and it is not
automatically the market prices for taxation purposes.

In addition, under A-IFRS accounting standard, Share Based Payments no discount is applied
to non-market based conditions. The Company will need to estimate at the date of grant the
percentage possibility of each vesting condition being met and account for a fair value of the
options that it believes will meet the vesting conditions in each year.




PROXY FORM
APPOINTMENT OF PROXY
PRYME OIL AND GAS LTD ABN 75 117 387 354

Appointment of Proxy
Pryme Oil and Gas Ltd ABN 75 117 387 354

I/We

being a Member of Pryme Oil and Gas Ltd entitled to attend and vote at the
General Meeting, hereby

Appoint

Name of proxy

or failing the person so named or, if no person is named, the Chairman of the Meeting or the Chairman’s
nominee, to vote in accordance with the following directions or, if no directions have been given, as the
proxy sees fit at the General Meeting to be held at the Brisbane Club, 241 Adelaide Street Brisbane
Queensland on the 20th of July 2006 at 11.00am (EST) and at any adjournment thereof.

Voting on Business of the General Meeting

FOR AGAINST ABSTAIN
Resolution 1 Issue of options to First Capital Corporate Ltd O O (]
Resolution 2 Issue of options under the DIOP OJ O ]
Resolution 3 Issue of Shares under the DSIP ] O ]
Resolution 4 Issue of Securities to John Dickinson O O ]
Resolution 5 Issue of Securities to Justin Pettett L] L ]
Resolution 6 Issue of Securities to Ryan Messer ] ] [ ]
Resolution 7 Issue of options to Craig Sceroler ] ] [
Resolution 8 Issue of options to James Stewart ] C |
Resolution 9 Issue of options to Wave Exploration Group LLC [] O n
Resolution 10 Issue of options to Don Ellison O a []
Resolution 11 Issue of options to Belle Oil Inc | O ]
Resolution 12 Placement d O O

In relation to Resolutions 1 through 12, if the Chairman is to be your proxy and you do not wish to direct your
proxy how to vote on this Resolution, please place a mark in this box

By marking this box, you acknowledge that the Chairman may exercise your proxy even if he has an interest
in the outcome of the resolution and votes cast by him other than as proxy holder will be disregarded
because of the interest. If you do not mark this box, and you have not directed your proxy how to vote, the
Chairman of the meeting will not cast your votes on Resolutions 1 through 12 and your votes will not be
counted in computing the required majority if a pollis called on this Resolution. The Chairman intends to vote
in favour of this Resolution.

YOU MUST EITHER MARK THE BOXES DIRECTING YOUR PROXY HOW TO VOTE OR MARK THE BOX INDICATING
THAT YOU DO NOT WISH TO DIRECT YOUR PROXY HOW TO VOTE, OTHERWISE THIS APPOINTMENT OF PROXY
FORM IN RELATION TO THE RESOLUTION WILL BE DISREGARDED.

If you mark the abstain box for a particular item, you are directing your proxy not to vote on that item on a
show of hands or on a poll and that your shares are not to be counted in computing the required majority on
a poll.

If two proxies are being appointed, the proportion of voting rights this proxy represents is %
Signed this day of 2006
By:

Individuals and joint holdersCompanies (affix common seal if appropriate)




PRYME OIL AND GAS LTD
ABN 75 117 387 354

Instructions for Completing Appointment of Proxy’ Form

A member entitled to attend and vote at a meeting is entitled to appoint not more than two proxies
to attend and vote on their behalf. Where more than one proxy is appointed, such proxy must be
allocated a proportion of the member’s voting rights. If the shareholder appoints two proxies and
the appointment does not specify this proportion, each proxy may exercise half the votes.

A duly appointed proxy need not be a member of the Company. In the case of joint holders, all
must sign.

Corporate shareholders should comply with the execution requirements set out on the Proxy Form or
otherwise with the provisions of Section 127 of the Corporations Act. Section 127 of the Corporations
Act provides that a company may execute a document without using its common seal if the
document is signed by:

. 2 directors of the company;

a director and a company secretary of the company; or

for a proprietary company that has a sole director who is also the sole company secretary
- that director.

For the Company to rely on the assumptions set out in Section 129(5) and (6) of the Corporations
Act, a document must appear to have been executed in accordance with Section 127(1) or (2).
This effectively means that the status of the persons signing the document or witnessing the affixing
of the seal must be set out and conform to the requirements of Section 127(1) or (2) as applicable.
In particular, a person who witnesses the affixing of a common seal and who is the sole director and
sole company secretary of the company must state that next to his or her signature.

Completion of a Proxy Form will not prevent individual shareholders from attending the Meeting in
person if they wish. Where a shareholder completes and lodges a valid proxy form and attends the
Meeting in person, then the proxy’s authority to speak and vote for that shareholder is suspended
while the shareholder is present at the Meeting.

Where a Proxy Form or form of appointment of corporate representative is lodged and is executed
under power of attorney, the power of attorney must be lodged in like manner as this proxy.
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20th July 2006

The Manager

Company Announcements Office
Australian Stock Exchange Limited
Level 4, 20 Bridge Street
SYDNEY NSW 2000

Dear Sir/Madam
RESULTS OF GENERAL MEETING

Pryme OQil and Gas Limited (Company) is pleased to advise that all of the resolutions considered at the
General Meeting of shareholders held on 20 July 2006 were passed on a show of hands.

Proxies were received for 92 shareholders representing 28,296,688 shares, being 51.7% of the
Company’s issued shares.

In accordance with Section 251AA of the Corporations Act and Listing Rule 3.13.2 the details of each
resolution are set out in the following proxy summary.

Resolution 1 - Issue of Options to First Capital Corporate Ltd
In Favour Against Abstention Total

20,757,613 140,000 7,399,075 28,296,688

Resolution 2 — Issue of Options under Directors’ Incentive Option Plan
In Favour Against Abstention Total

22,981,688 180,000 5,135,000 28,296,688

Resolution 3 - Issue of Shares under Directors’ Share Incentive Plan
in Favour Against Abstention Total

24,681,688 180,000 5,135,000 28,296,688

Resolution 4 - Issue of Securities to John Dickinson

In Favour Against Abstention . Total
26,416,688 180,000 1,700,000 28,296,688
Resolution 5 — Issue of Securities to Justin Pettett
In Favour Against Abstention Total
26,361,688 180,000 1,755,000 28,296,688
ABN 75 117 387 354 . .
Tel: +61 7 3371 1103 Fax: +61 7 3371 1105
Level 7 320 Adelside Street GPO Box |1 | Brisbane Queensiand 400

ATLANTA - BRISBANE - HOUSTON
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Resolution 6 - Issue of Securities to Ryan Messer

In Favour Against Abstention Total

26,381,688 180,000 1 1,700,000 28,296,688
Resolution 7 — Issue of Options to Craig Sceroler

In Favour | Against Abstention Total

26,316,688 180,000 1,800,000 28,296,688
Resolution 8 — Issue of Options to James Stewart

In Favour Against Abstention Total

26,466,688 180,000 1,650,000 28,296,688

Resolution 9 - Issue of Options to Wave

Exploration Group LLC

In Favour Against Abstention Total

28,166,688 130,000 0 28,296,688
Resolution 10 — Issue of Options to Don Ellison ‘

In Favour Against Abstention Total

28,166,688 130,000 0 28,296,688
Resolution 11 - Issue of Options to Belle Oil Inc

In Favour Against Abstention Total

28,166,688 130,000 0 28,296,688
Resolution 12 - Placement

In Favour Against Abstention Total

28,266,688 30,000 0 28,296,688 -
Yours faithfully
Justin Pettett
Managing Director

ABN 75 117 387 354
Tel: +61 7 337! 1103 Fax: +64 7 3371 1105
Level 7 320 Adelside Streel GPO Box |11 Brisbane Queensiand 4001
ATLANTA - BRISBANE - HOUSTON



