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Dear Shareholder

SANTOS LIMITED ENTITLEMENT OFFER — NOTIFICATION TO INELIGIBLE RETAIL
SHAREHOLDERS

Santos Limited (Santos) is in the process of raising up to A$3 billion of new equity capital
through an accelerated pro-rata non-renounceable entitliement offer (Offer). Details are as
announced to the Australian Securities Exchange (ASX) on 11 May 2009. Under the Offer, new
Santos shares (New Shares) are being offered at an offer price of $12.50 per New Share.

The Offer consists of an institutional entitlement offer (Institutional Entitiement Offer) and a
retail entitlement offer (Retail Entitlement Offer). An offer document was issued by Santos in
accordance with section 708AA of the Corporations Act 2001 and was lodged with the ASX on
15 May 2009 (Offer Document). The Institutional Entitlement Offer is expected to raise
approximately A$1.75 billion and the Retail Entitlement Offer is expected to raise approximately
A$1.25 billion.

DETAILS OF THE RETAIL ENTITLEMENT OFFER

The Retail Entitlement Offer is being made to eligible retail shareholders (as defined below), on
the basis of 2 New Shares for every 5 existing shares held at 7.00pm (AEST) on the Record
Date. The record date is 14 May 2009 (Record Date).

ELIGIBILITY CRITERIA

Shareholders who are eligible to participate in the Retail Entitlement Offer (Eligible Retail
Shareholders) are shareholders who:

(a) are registered as a Santos shareholder as at 7.00pm (AEST) on the Record Date;
(b) have a registered address in Australia or New Zealand:
(c) are not in the United States and are not “U.S. persons” (as defined under Regulation S

under the United States Securities Act of 1933, as amended) (U.S. Persons) and are
not acting for the account or benefit of U.S. Persons;

(d) were not an institutional shareholder eligible to participate under the Institutional
' Entitlement Offer (or an ineligible institutional shareholder); and

(e) are’eligible under all applicable securities laws to receive an offer under the Retail

Entitlement Offer.
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Unfortunately, as you do not satisfy the eligibility criteria for an Eligible Retail Shareholder
stated above, you will not be able to subscribe for New Shares or be sent the Offer Document

relating to the Retail Entitlement Offer or be able to subscribe for New Shares under the Retail
Entitlement Offer.

Santos would have liked to have extended the Retail Entitlement Offer to shareholders in
countries other than Australia and New Zealand. However, because of legal limitations and the
potential cost of complying with regulatory requirements in those countries, Santos has
determined, pursuant to Listing Rule 7.7.1(a) of the ASX Listing Rules, to restrict the
shareholders who are eligible to participate in the Retail Entitlement Offer to those who satisfy
the eligibility criteria above.

Accordingly, in compliance with ASX Listing Rule 7.7.1(b), Santos wishes to advise you that it
will not be extending the Retail Entitiement Offer to you and you will not be able to subscribe for
New Shares under the Retail Entitlement Offer.

As the Retail Entittement Offer is non-renounceable, you will not receive any payment or value
for entitlements in respect of any New Shares that would have been offered to you if you were
eligible.

This notice is to inform you about the Retail Entitlement Offer. This letter is not an ofter to issue
New Shares to you, nor an invitation for you to apply for New Shares. You are not required to
do anything in response to this letter.

If you have any questions in relation to any of the above matters, please contact the Santos
Shareholder Information Line on 1300 727 634 (local call cost from within Australia) or +61 3
9946 4447 (outside Australia) from 8.30am to 5.30pm (AEST) Monday to Friday during the offer
period.

| recognise that you are unable to participate in the Offer. On behalf of the Board and
management of Santos, | thank you for your continued interest in Santos. For further
information about Santos please log on to our newly updated website www sanlos. com.

Yours sincerely

Stephen Gerlach
Chairman
Santos Limited

e s ofs
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application for quotation of additional securities and agreement

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

Name of entity

[SANTOS LTD

ABN

[ 80 007 550 923

ASX:

We (the entity) give ASX the following information.

sSTO NASDAQ: STOSY Securities Exchange Commission: Ref: # 82-34

Part 1 — All issues

Class of securities issued or to be issued

Number of securities issued or to be issued (if
known) or maximum number which may be
issued.

Principal terms of the securities (eg. if options,
exercise price and expiry date; if partly paid
securities. the amount outstanding and due
dates for payment: if convertible securities, the
conversion price and dates for conversion)

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

It the additional securities do not rank equally,

please state:

. the date from which they do

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

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

Issue price or consideration

Purpose of the issue
(If issued as consideration tor the acquisition ot
assets, clearly identify those assets)

Appendix 3B 18.05 092
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application for quotation of additional securities and agreement

Dates ot entering securities into uncertificated
holdings or despatch of certificates

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

Number and class of all securities 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

Part 2 — Bonus issue or pro rata issue NOT APPLICABLE

11

12

13

14

15

16

17

18

19

20

21

22

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

Closing date for receipt of acceptances or
renunciations
Names of any underwriters

Amount of any underwriting fee or commission

Names of any brokers to the issue

Appendix 3B 18.05.09a
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New issue announcement,
application for quotation of additional securities and agreement

23 Fee or commission payable to the broker to the
issue

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

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

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

27 If the entity has issued options, and the 1ferms
entitie option holders to participate on exercise,
the date on which notices will be sent to option
holders

28 Date rights trading will begin (if applicable)

29 Date rights trading will end (if applicable)

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

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

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

33 Despatch date

Part 3 — Quotation of securities

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

34  Type of securities
(tick one)

(a) [::I Securities described in Part 1

(b) All other securities

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

Appondix 3B 18.05 (6a
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New issue announcement,
application for quotation of additional securities and agreement

Entities that have ticked box 34(a)

Additional securities tforming a new class of securities

Tick to indicate you are providing the information or documents

35

36

37

1 - 1,000
1,001 - 5,000
5,001 - 10,000

10.001 — 100.000
100,001 — and over

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

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

A copy of any trust deed for the additional securities

Entities that have ticked box 34(b)

38

39

40

41

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 frcm which they do

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

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

Reason for request for quotation now

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

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

Appendix 3B 18.05.00a

5,700

Fully paid ordinary shares

Yes

End of restriction period for 5,700 shares
issued on the vesting of Share Acquisition
Rights (SARs) pursuant to the Santos
Employee Share Purchase Plan.
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42  Number and class of all securities quoted on
ASX (including the securities in clause 38)
43 Number and class of all securities not quoted on

ASX

Appendix 3B 18.05.09a

Number

Class

502,247,745

6,000,000

Fully paid ordinary
shares

Franked Unsecured
Equity Listed
Securities

(FUELS)

Number

Class

300,100

73,746

46,500

41,500

1,829,255

5,002,201

381,350

56,222

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

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

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

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

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

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

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

Fully paid ordinary
shares issued
pursuant to the Non-
Executive Director
Share Plan
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New issue announcement,
application for quotation of additional securities and agreement

Quotation Agreement

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

2. We warrant the following to ASX.

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

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

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

Note: An entity may need to obtain appropriate warranties 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.

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

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

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

Sign here:

Print name:

Date: 18 May 2009

Secretary

JAMES LESLIE BAULDERSTONE

Appendix 3B 18.05 09a
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APPENDIX 3B

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

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

Name of entity

[ SANTOS LTD ]

ABN
[ 80 007 550 923 ]
ASX: STO NASDAQ: STOSY Securities Exchange Commission: Ref: # 82-34

We (the entity) give ASX the following information.

Part 1 — All issues

1 Class of securities issued or to be issued I

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

(&}

Principal terms of the securities (eq, if options,
exercise price and expiry date; if partly paid
securities. the amount outstanding and due
dates for payment; if convertible securities, the
conversion price and dates for conversion)

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

If the additional securities do not rank equally,

please state:

. the date from which they do

. 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

5 [ssue price or consideration [

6 Purpose of the issue
(I issued as consideration for the acquisition of
assets. clearly identify those assets)

Appendix 3B 18.05.00
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application for quotation of additional securities and agreement

[¢3]

10

Dates of entering securities into uncertificated
holdings or despatch of certificates

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

Number and class of all securities 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

Part 2 — Bonus issue or pro rata issue NOT APPLICABLE

11

12

13

14

15

16

19

20

21

22

Is security holder approval required?

Is the issue rencunceable or non-rencunceable?

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 entitlerments in relation to
fractions

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

Closing date for receipt of acceptances aor
renunciations
Names of any underwriters

Amount of any underwriting fee or commission

Names of any brokers to the issue

Appendix 3B 18.05.09
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New issue announcement,
application for quotation of additional securities and agreement

23  Fee or commission payabile to the broker to the
issue

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

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

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

27 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

28 Date rights trading will begin (if applicable)

29  Date rights trading will end (if applicable)

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

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

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

33 Despatch date

Part 3 — Quotation of securities

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

34  Type of securities
(tick one)

(a) l:l Securities described in Part 1

{b) All other securities

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

Appendix 3B 18.05.0¢
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New issue announcement,
application for quotation of additional securities and agreement

Entities that have ticked box 34(a)

Additional securities forming a new class of securities

Tick to indicate you are providing the information or documents

35

36

37

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

1 - 1.000
1,001 - 5,000
5,001 - 10,000

10,001 — 100,000
100,001 — and over

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

A copy of any trust deed for the additional securities

Entities that have ticked box 34(b)

38

39

40

41

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

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

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

Reason for request for quotation now

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

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

Appendix 3B 18.05.09

17,317

Fully paid ordinary shares

Yes

End of restriction period for 17,317 shares T
acquired by Prof J Sloan under the Non-
Executive Director Share Plan, due to her
retirement as a Director of the Company.
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42 Number and class of all securities quoted on
ASX (including the securities in clause 38)

43 Number and class of all securities not quoted on
ASX

Appendix 3B 18.05.09

Number

Class

592,265,062

6,000,000

Fully paid ordinary
shares

Franked Unsecured
Equity Listed
Securities

(FUELS)

Number

Class

300,100

73,746

46,500

41,500

1,829,255

5,002,201

381,350

38,905

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

(i) held by eligible
employees; and

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

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

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

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

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

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

Fully paid ordinary
shares issued
pursuant to the Non-
Executive Director
Share Plan
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New issue announcement,
application for quotation of additional securities and agreement

Quotation Agreement

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

2. We warrant the following to ASX.

3. We w

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

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

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

Note: An entity may need to obtain appropriate warranties 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.

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

ill indemnify ASX to the fullest extent permitted by law in respect of any claim, action

or expense arising from or connected with any breach of the warranties in this agreement.

4. We give ASX the 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 warrant that
they are (will be) true and complete.

Sign here:

Print name:

Date: 18 May 2009

Secretary

JAMES LESLIE BAULDERSTONE

Appendix 3B 18.05.09



SANTOS Ltd 1370572009 9:52:22 AM PAGE 17002 Fax Server

<

s ’

ASX/Media Relea*éﬁé,“q‘_

&
\*\\\§
: ‘) \. @\‘§ .\\\\“Q§\
2B Ny AR

Media enquiries investor enquiries
Matthew Doman Andrew Nairn
+61 8 8116 5260 / +61 (0) 421 888 858

13 May 2009

Successtul Completion of Institutional Component of Equity Raising

+61 881165314/ +61 (0) 437 166 497
matthew. doman@santes.com drew. nairn@santos corm

Santos Limited (“Santos”) today announced the successful completion of the A$1.75 billion institutional
component of the accelerated non-renounceable pro rata entitlement offer (“Institutional Entitlement Offer”).

The Institutional Entitlement Ofter was heavily oversubscribed with very strong demand from Australian and

international institutional investors.

The retail component of the non-renounceable entitlement offer (“Retail Entittement Offer”) is expected to raise
approximately A$1.25 billion and has now also been fully underwritten. Together, the underwritten proceeds of
the Retail Entitlement Offer and the Institutional Entittement Offer (together, "Entitlement Offer”) will raise

approximately A$3.0 billion.

A higher than expected proportion of the register was included in the institutional Entitlement Offer, resulting in
the Institutional Entitlement Offer amount being greater than previously announced, increasing from
approximately A$1.65 billion to approximately A$1.75 billion. The size of the Entitlement Offer remains the same

at approximately A$3.0 billion.

Under the Entitlement Offer, eligible shareholders are invited to participate on a pro-rata basis to their existing
holdings by subscribing for 2 new Santos ordinary shares (“New Shares”) for every 5 existing Santos ordinary

shares held, at an offer price of A$12.50 per share.

Santos Chief Executive Officer David Knox said: “We are delighted with the strong support that our institutional
shareholders have demonstrated, both for Santos and for the equity raising. | look forward to an equally strong

participation from our retail shareholder base so that all our shareholders share in our exciting growth

prospects.”

“The underwritten proceeds of the Institutional Entitlerent Offer will provide Santos with the capital required to
fund its share of the capital expenditure on the PNG LNG project, redeem A$600 million of FUELS, proactively
strengthen Santos’ balance sheet and maintain its BBB+ credit rating. The additional capital which will be
raised from the underwritten Retail Entittement Offer will be used to fund Santos’ other growth projects,

including the GLNG project in Queensland.”

New Shares from the Institutional Entitlement Offer will rank equally with existing shares and are expected to be

issued on Friday 22 May 2009, with trading on the ASX to commence on the same day.
Commencement of the Retail Entitlement Offer

The Retail Entittement Offer has now been underwritten and will raise approximately A$1 25b|ll|o

' The underwriting agreement contains usual terms and conditions including termination events.

Santos Limited ABN 80 007 350 923
GPO Box 2455, Adelaide SA 5001
Telephone: +61 8 8116 5000 Facsimile: +61 88116 5131
www.santos.com
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NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES OR TO, OR FOR

THE ACCOUNT OR BENEFIT OF, U.S. PERSONS
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The Retail Entittement Offer opens on 15 May 2009 and will close at 5.00pm (AEST) on 5 June 2009, Eligible
retail shareholders will have the opportunity to participate at the same price and offer ratio as those under the
fnstitutional Entitlement Offer.

Eligible retail shareholders may also apply for New Shares in excess of their entittement (*Additional New
Shares”). Any Additional New Shares will only be allocated to eligible retail shareholders if and to the extent
that Santos so determines, in its absolute discretion, having regard to circumstances as at the time of the close
of the Retail Entittement Offer. Any Additional New Shares will be limited to the extent that there are sufficient
New Shares not taken up by other eligible retail shareholders.

Eligible retail shareholders wishing to participate in the Retail Entitement Offer for New Shares and Additional
New Shares will need to complete the Entitlement and Acceptance Form which is expected to be mailed to
eligible retail shareholders from 18 May 2009.

New Shares under the Retail Entitement Offer will be issued on Tuesday 16 June 2009, with trading on ASX to
commence on Wednesday 17 June 2009.

Santos shares and its Franked Unsecured Equity Listed Securities (FUELS, ASX.STOPB) are expected to
resume trading on ASX today Wednesday 13 May 2009.

OFFER TIMETABLE

Event | Date

Trading recommences

| Wednesday 13 May 2009

Record Date for the Entittement Offer

Retail Entitlement Offer opens

- 7.00pm Thursday 14 May 2009

Despatch ot Retail Entittement and
Acceptance Form to Retail Shareholders
commences

i Monday 18 May 2009

Settlement of the Institutional Entitlement Offer

Thursday 21 May 2009

Allotment and commencement of normal
trading of New Shares issued under the
Institutional Entittement Offer

- Friday 22 May 2009

Retail Entittement Offer closes

Friday 5 June 2009 at 5pm

Retail Entitlement Offer settlement

Monday 15 June 2009

................

Issue of New Shares under the Retail
Entittement Offer

Tuesday 16 June 2009

New Shares commence trading / dispatch of
holding statements

Wednesday 17 June 2009

Dates and times are indicative only and subject to change without notice. All times and dates refer to AEST.

Ends

Santos stock symbols: STO (Australian Securities Exchange), STOSY (NASDAQ ADR), Ref

#82-34 (Securities Exchange Commission)

Santos Limited ABN 80 007 550 923
GPO Box 2455, Adelaide SA 5001
Telephone: +61 8 8116 53000 Facsimile: +61 88116 5131
www.santos.com

NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES OR TO, OR FOR

THE ACCOUNT OR BENEFIT OF, U.S. PERSONS
Page 2 of 2
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Appendix 3B iy pq

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

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

Introduced 1/7/96. Origin: Appendix 5. Amended 1/7/98, 1/9/99, 1/7/2000, 30/9/2001, 11/3/2002, 1/1/2003, 24/10/2005.

Name of entity

lSantos Limited

ABN
Fooo7550923

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 | Fully paid ordinary shares.
be issued

2 Number of *securities issued or | 288,650
to be issued (if known) or
maximum number which may be
issued

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

*securities, the amount
outstanding and due dates for
payment; if *convertible

securities, the conversion price
and dates for conversion)

+ See chapter 19 for defined terms.
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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:

e 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

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

Yes.

Nil.

Issue consequent upon exercise of
options granted on 23 May, 2005 and 24
October, 2006 under the Santos
Executive Share Option Plan.

14 May, 2009

Number 'Class

592,242,045 Fully paid ordinary
shares

6,000,000 Franked
Unsecured Equity
Listed Securities
(FUELS)

+ See chapter 19 for defined terms.
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9 Number and “*class of all
*securities not quoted on ASX
(including the securities in
clause 2 if applicable)

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

Part 2 - Bonus issue or pro rata issue

3/008 ' Fax Server

Number

+Class

300,100

73,746

46,500

41,500

1,829,255

5,002,201

387,050

56,222

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

(i) held by eligible
employees; and

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

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

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

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

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

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

Fully paid ordinary
shares issued pursuant
to the Non-Executive
Director Share Plan

Rank equally with existing fully paid ordinary

shares.

+ See chapter 19 for detined terms.
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3

15

16

17

18

19

1570572009 5:03:32 PM PAGE

Is sccurity 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 ncew issue
documents

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

Cross reference: rule 7.

Closing date for receipt of
acceptances or renunciations

4/008

Fax Server

+ See chapter 19 for defined terms.
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24

tv
~l

28

30

31

1570572009 5:03:32 PM PAGE

Names of any underwriters

Amount of any underwriting fec
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 Oor renunciarions on
behalf of 'security holders

If the issue is contingent on
tsecurity 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
cxercise, 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?

57008

Fax Server

+ See chapter 19 for defined terms.

Appendix 3B 15/05/09

Page 5



SANTOS Ltd

33

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

*Despatch date

1570572009 5:03:32 PM PAGE 6/008 Fax Server

Part 3 - Quotation of securities

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

31

Type of securities
(tick one)

Securities described in Part 1

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, sceurities 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

36

37

[]

1f the ‘securities are 'equity securities, the names of the 20 largest holders of the
additional ‘securities, and the number and percentage of additional 'securities

held by those holders

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

1-1,000

1,001 - 5,000

5,001 - 10,000

10,001 - 100,000

100,001 and over

A copy of any trust deed for the additional *securities

i See chapter 19 for detined terms.
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Entities that have ticked box 34(b)

38

39

40

41

Number of securities for which
*guotation 1s sought

Class of *securities for which
quolation 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

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

e 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 upon conversion of
another security, clearly identify
that other security)

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

38)

:32 PM  PAGE

7/008

Fax Server

Number

t See chapter 19 tor defined terms.
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Quotation agreement

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

2 We warrant the following to ASX.

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

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

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

Note: An entity may need to obtain appropriate warranties 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.

. If we are a trust, we warrant that no person has the right to return the
*securities to be quoted under section 10198 of the Corporations Act at
the time that we request that the *securities be quoted.

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

4 We give ASX the 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 warrant that they are (will be) true and
complete.

Sign here: e Date: 15 May 2009

Company secretary
Print name: James Leslie Baulderstone

1l
i
Il
I
Il
1
Il
i
I
1l

t See chapter 19 for defined terms.
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KGHM POLSKA MIEDZ S5.A.

> SEC-ADR igool

Exemption number: 82 4639

KGHM POLSKA MIEDZ S.A.

T alrML Sktodowskiej-Curie 48

59-301 Lubin, Poland

Tel. exchange: (48 76) 747 82 00
Fax: (48 76) 747 85 00

Att: Division of Corporation Finance
Company: United States Securities Phone: 1202 55 13 450
and Exchange Commission Fax: 120277 29 207
From: Leszek Mierzwa (:zontact name) Phone: (48 76) 747 81 30
Executive Director, Equity
Supervision and Investor Relations
Company: KGHM Polska Miedz S.A. Fax: (48 76) 747 81 39
E-mail: ]
Date: 15 May 2009 | No of sheets: [ 1

Current report 18/2009

The Management Board of KG-AM Polska Miedz S.A. announces that due to
continuation of favorable macroeconomic factors and adjustment to the projected
results of the Company published on 14 May 2008 which foresees improvement in
the financial situation of the Company, the Management Board is considering
altering its recommendation with respect to the appropriation of profit for 2008.

Legal basis: art. 56 sec. 1 point 1 of the Act dated 29 July 2005 on public offerings

and conditions governing the inroduction of

financial instruments to organised

trading, and on public companies (Journal of Laws from 2005 No. 184, item 1538

with subsequent amendments)

DYREKTOR GENERALNY

ds. Nadzoru Wiascicielskiego

i Relacii fnwestorskich
esz lﬁdﬁwﬁ

i WICEPREZES ZARZAD%
A AAALA
Herbert Wirth

The report is available on ‘he website of the Company: www. kghm.pl

KGHM Palska Miodt SA. Court of regisra on.
with ite registersd head office ka Lubin
59-30¢ Lubin, ul. M. Skiodowakie}Ciste 48

wwwkghmol NIP §92:000-00.43  REGOMN 390021784

whare Compan) documantation ls kept

Véroclaw Fabryt zna Replonal Court, Section IX (Economic) of the
Cowst 1 f Regl No. KRS 0000023102

Tolal share ceplal

2.400.400.600 PLN
{peig-in capital)
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Exemption number: 82 4639
KGHM POLSKA MIEDZ S.A.

ul. M. Sktodowskiej-Curie 48 . Tel. exchange: (48 76) 747 82 00

59-301 Lubin, Poland Fax: (48 76) 747 85 00

Att: Division of Corporation Finance

Company: United States Securities Phone: 1202 55 13 450
and Exchange Ccmmission Fax: 1202 77 29 207

From: Leszek Mierzwa (contact name) Phone: (48 76) 747 81 30

Executive Director, Equity

Supervision and | wvestor Relations
Company: KGHM Polska Miedz S.A. Fax: (48 76) 747 81 39
E-mail:
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Santos Ltd

ABN 80 007 550 923

80 Flinders Street

Ground Floor, Santos Centre
Adelaide South Australia 5000

GPO Box 2455
Adelaide South Australia 5001
Telephone: 08 8116 5000

15 May 2009

PM PAGE

17056 Fax Server

& \ﬁ R
AT T T oy

Please find attached the following document relating to the retail component of Santos’
Entitlement Offer, which will be mailed to eligible retail shareholders:

Retail Entitlement Offer Booklet comprising:

. Letter from Santos’ Chairman

. Key Dates for the Retail Entitlement Offer
. Copies of ASX Offer Announcements

. How to Apply section

. Important Information section

Only eligible retail shareholders that were not offered an opportunity to participate in the

institutional component of the Entitlement Offer may participate.

Yours sincerely

James Baulderstone
Company Secretary
Santos Limited



SANTOS Ltd 1570572009 6:00:51 PM PAGE 27056 Fax Server

Santos

EQUITY RAISING

Retail Entitlement Offer

DETAILS OF A 2 FOR 5 NON-RENOUNCEABLE PRO-RATA ENTITLEMENT OFFER OF
SANTOS ORDINARY SHARES AT AN OFFER PRICE OF $12.50 PER NEW SHARE

THIS ENTITLEMENT OFFER CLOSES AT 5.00 PM (AEST) ON FRIDAY, 5 JUNE 2009

Thic iz an important document which is accompanied by an Entitlement and Acceptance Form for you to
subccribe for new ordinary shares in Santos Limited. Please read this document carefully and call your
profeszional adviser or the Santos Shareholder Information Line if you have any queries.

NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES OR TO,
OR FOR THE ACCOUNT OR BENEFIT OF U.S. PERSONS
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DIRECTORY

Company Secretary
James Baulderstone

Registered Office

Ground Floor Santos Centre
60 Flinders Street
ADELAIDE SA 5000

Ph: +61 8 8116 5000

Fax: +61 8 8116 5050

Share Registry

Santos Limited Share Registry

C/- Computershare Investor Services Pty Limited
452 Johnston Street

Abbotsford, VIC 3067

Stock Exchange Listing
Santos’ ordinary shares are listed on the Australian Securities Exchange (ASX) (code: STO). The Franked
Unsecured Equity Listed Securities (FUELS) are also listed on ASX (code: STOPB).

Santos American Depository Receipts are issued by Citibank, N.A. and listed on the NASDAQ
(code STOSY).

Website
To view annual reports, shareholder and company information, news announcements, background
information on Santos’ businesses and historical information, visit Santos” website at www.santos.com.

Santos Shareholder Information Line
Australia: 1300 727 634

International: +61 3 9946 4447
Open 8.30am to 5.30pm (AEST) Monday to Friday during the Retail Entitlement Offer period.

CONTENTS S

Table of contents

1  Chairman's letter 1
2 Key dates for the Retail Entitlement Offer

3 ASX Offer Announcements 4
4  How tc Apply 46
5

Important Information 49
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15 May 2009
Dear Shareholder,

Santos Equity Raising — Retail Entitlement Offer

On behalf of Santos Limited (Santos), I am pleased to invite you to participate in a 2 for 5 non-
renounceable pro-rata entitlement offer of Santos ordinary shares (New Shares) at an offer price of $12.50
per New Share (Entitlement Offer). New Shares issued under the Entitlement Offer will rank equally with
existing Santos ordinary shares.

At the AGM on 6 May 2009 I outlined Santos’ growth plans. In support of those plans, on 11 May 2009
Santos announced its intention to raise up to $3 billion through an Entitlement Offer. The purpose of the
capital raising is to fund Santos’ share of capital expenditure on the PNG LNG project, redeem $600 million
of FUELS and strengthen Santos’ balance sheet to maintain its BBB+ credit rating as Santos funds other
growth projects, including the GLNG project in Queensland.

On 13 May 2009, Santos announced that it had successfully raised approximately $1.75 billion through
the institutional component of the Entitlement Offer with very strong response from existing institutional
Shareholders. It also announced that the retail component of the Entitlement Offer (Retail Entitlement
Offer) would be underwritten.

This letter relates to the Retail Entitlement Offer, which will raise approximately a further $1.25 billion.

The structure of the equity raising is in the form of a pro-rata entitlement offer, providing the opportunity
for all eligible Shareholders to participate.

New Shares issued under the Entitlement Offer will be entitled to the interim dividend for 2009 which is
expected to be maintained in line with the 2008 interim dividend at A$0.22 per share.

This Booklet contains a number of important documents, including:

e Key Dates for the Entitlement Offer;

e ASX Offer Announcements;

e How to Apply; and

e Important Information.

With this booklet you will also find your Entitlement and Acceptance Form which details your entitlement,
to be completed in accordance with the instructions provided on the form and the instructions on “How to
Apply”.

It is important to note that the Retail Entitlement Offer closes at 5.00pm (AEST) on 5 June 2009. To
participate, you need to ensure that your completed Entitlement and Acceptance Form and your Application
Money is received by Santos before this time and date OR you have paid your application monies via Bpay™

pursuant to the instructions that are set out on the Entitlement and Acceptance Form. Please refer to the
instructions on “How to Apply” that accompany this letter for further information.

Entitlements are non-renounceable and will not be tradeable on ASX or otherwise transferable. Shareholders
who do not take up their entitlement in full will not receive any value in respect of those entitlements they
do not take up.

You should consult your stockbroker, accountant or other independent professional adviser to evaluate
whether or not to participate in the Retail Entitlement Offer.

* Registered to Beav Pty Limited ABN 69 079 137 518
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For further information regarding the Retail Entitlement Offer, please call the Santos Shareholder
Information Line on 1300 727 634 (local call cost from within Australia) or +61 3 9946 4447 (outside
Australia) at any time from 8.30am to 5.30pm (AEST) Monday to Friday during the Retail Entitlement Offer
period or visit our website at www.santos.com.

On behalf of the Board of Santos, I invite you to consider this investment opportunity and thank you for
your ongoing support of our company.

Yours sincerely

A Certait
Ay

Stephen Gerlach
Chairman
Santos Limited

NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES OR TO, OR FOR THE ACCOUNT OR
BENEFIT OF, U.S. PERSONS.

Forward looking statements, opinions and estimates provided in this letter are based on assumptions
and contingencies which are subject to change without notice, as are statements about market

and industry trends, which are based on interpretations of current market conditions. Forward
looking statements including projections, guidance on future earnings and estimates are provided

as a general guide only and should not be relied upon as an indication or guarantee of future
performance.

This letter, and the accompanying ASX announcement, retail information booklet and Entitlement
and Acceptance Form do not constitute an offer to sell, or the solicitation of an offer to buy, any
securities in the United States or to, or for the account or benefit of, any “U.S. person” (as defined
in Regulation S under the U.S. Securities Act of 1933, as amended (the Securities Act)) (U.S.
Person). None of this letter, and the accompanying ASX announcement, retail entitlement offer
booklet nor Entitiement and Acceptance Form may be distributed to, or relied upon by, persons in
the United States or who are, or are acting for the account or benefit of, U.S. Persons. Neither the
Entitlements nor New Shares (or Additional New Shares) offered in the Entitlement Offer have been,
or will be, registered under the Securities Act or the securities laws of any state or other jurisdiction
of the United States. The Entitlements may not be taken up by persons in the United States or by
persons who are, or are acting for the account ar benefit of a U.S. Person. The New Shares (and
Additional New Shares) may not be offered, or sold, or resold, in the United States or to, or for the
account or benefit of, a U.S. Person except in a transaction exempt from, or not subject to, the
registration requirements of the Securities Act and any applicable securities laws of any state or
other jurisdiction of the United States.
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KEY DATES FORTHE RETAIL
ENTITLEMENT OFFER

Bvent =~ L Date
Record Date for the Entitlement Offer 7.00pm (AEST) Thursciay 14 May 2009
Retail Entitlement Offer opens Friday 15 May 2009
Mailing of Entitlement and Acceptance Form to Completed by Wednesday 20 May 2009
Eligible Retail Shareholders

Retail Entitlement Offer closes 5.00pm (AEST) Friday 5 June 2009
Issue of New Shares under the Retail Entitlement Offer Tuesday 16 June 2009
Normal trading of New Shares issued under the Retail Wednesday 17 June 2009
Entitlement Offer expected to commence on ASX

Despatch of holding statements and confirmation Wednesday 17 June 2009

notices and posting of confirmations on
Computershare’s Investor Centre

Note: Dates and times are indicative only and subject to change. All times and dates refer to Australian Eastern
Standard Time (AEST).

Applicants are encouraged to submit their Entitlement and Acceptance Form as soon as possible after

the Retail Entitlement Offer opens. Santos reserves the right, subject to the Corporations Act 2001 (Cth)
(Corporations Act), ASX Listing Rules and other applicable laws to vary the dates of the Retail Entitlement
Offer, including extending the Retail Entitlement Offer or accepting late applications, either generally or in
particutar cases, without notice. No cooling off rights apply to the Retail Entittement Offer.

Enquiries

If you have any questions, please call the Santos Shareholder Information Line on 1300 727 634 (local call
cost within Australia) or +61 3 9946 4447 (outside Australia) at any time from 8.30am to 5.30pm (AEST)
Monday to Friday during the Retail Entitlement Offer period, or consult your stockbroker, accountant or
other independent professional adviser.

Website: www.santos.com.
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11 May 2008

SANTOS ANNOUNCES EQUITY RAISING
Capital to be used to fund PNG LNG Project and FUELS redemption

An apportunity to invest in Santos’ LNG growth strategy

PNG NG project is progressing well: key milestones are being reachad

. Santos today aunched & 2401-5 accaierated provrata non-renouncealie entitlement ofter at an offes
price of A$12.50 per share to raise & minimunt 5F ASLE% bition;

o Tha instraions oomponsnt of his entillernent offay nas been fully undenyritien and wil
raiss a minitmum of AR1.65 bilion

o The ratail component of the eatitierment offer ts ool undenwitian Dul may rase w 1o an
additionat AS1 35 billion depanding on 13ke Lp

sxpandilure an the Papus New Guines NG oroject end ASER0 million: for the redevaption of FUELS.
Any sdditional capital raised will be available to fund Santos’ ather geswth projects. including the
GLNG project in Qusensiand, which is expectsd to reach Final Invastment Decision {FIT) in the fiest
hatf of 2010

Santos has raiferated ity presous 2008 guidance below.

Bantos currantly intends o maintan its 2008 dvsdand per share (on the expanded captal basatin ling
with the 2008 dividend of ASQ.42 per shave,

Samae Limiters ABN 80 057 558 822
GED Box MES, Adelade SA 5001
Telepfiope: +61 & 81716 X085 Faeximile: +§1 86116 $133
W, SR U B

NOT FOR DiSfRfBUTION OR RELEASE IN THE UNITED STATES OR TO, OR FOR
THE ACCOUNT OR BENEFIT OF, LL.5. PERSONS

Puge Lo I8
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Santos ASX/Media Release

Sanios Chief Executive Officer David Knox said “This is an opportundy (o mvest + Santos’ LNG
growth steategy ™

“The undenwvritten procesds of thie rasing provide Santes with the capitat required 1o fund s aquity
shars of s PRNG LRS peajact aned gustamiss #s shara of tha projeat finance deht while maintai;
strong balancs sheet consistent with its BEB+ credil rating. The PNG LNG project s wxpecied io
crivata significant value for Santos and, altong with GLNG s & oritical part of our growth strategy.”

ng A

The PNG LNG operaier, Exxonbionil, has made solid progress on the project. The achievemeni of the
most recant milestones. baing the agresnment of the key terms of a non-binding customer tveads of
syreement and the immineni agareval 1o spead significant pre-FID capital on earty works. gives
Zantos confidence tha the projest will reach FID as schaduia befere the snd of 2008

Santoy recantly smiounced that the joint vanturs parinars for the PNG LNG projsat have agvaad the
key terms of @ nonsbinding heads of agresment with a mador Asian customey for he purchase of 2
miliian tonnes par annum {Mtgal of LNG, the adecution of which is subject o final Sovernment
approval.

"Tre PNG LNG projest s expecied to matertally srhance Santos’ samings onoe & & completed, and
wes are raising equity today to fully parficipate in the project while maintaining ow steong financial
aoaibon” My Koox said

Fr Knox said Saros contiviuad 1o meepond io the 10w ail price anvironiment and maintained a very
tght foous on costs,

“Santos kas implemanted across the board cast redustion measures (¢ ensure the company can
weather uncertain economic conditions and achieve our strafegy tn defiver our basa business whike
cursaing grawth through LNG and in Asia”

the equity saisingg is consistent with Santon’ objsctiver of maintainiog & credil raling from Standard &
Pouoys of At least BB8- .

S wy

Santos Umiedd ABN 80 BOT 550 923
GPO Box 2358%, Audalaicte SA 500t
Twophong: +61 3 81 %2 SID0 Facsimiie: +81 8 8116 5151
W, H2US COWE

NOT FOR DISTRIBUTION OR RELEASE IN THE UNMITED STATES OR TO, OR FOR
THE ACCOUNT OR BENEFIT OF, U.S. PERSONS

SangE fal
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BUSINESS UPDATE

Santos ASX/Media Release

Santos’ 2008 gquadance s eitersied below.

Treaiy

Z00% Guaday

Frocuanan

HBAEE unhos

W

PUGEICHON Sasts

ARSGE-ASETD malion

Deprecistion, Depletion & Amuptisation
(DU} axpenss

AR BO par boe

Royaty selatod taxaticn axpense’

SAEQ ekl

{after tax)

Copisl axpanaditirs naluding exphorstion

& wvatuation)

A5 .800 withon

Rty refshed axaban axg

19 gratfunoe ARBLMNY

o mrice of USSH

of adiah ank sonsistent with anaiyst ounsansus Foracass e 2506

D Ctal @rpenuitung godance mouiee ATTA0 nubion L expioraton

ENTITLEMENT OFFER

af el any SULNLISE sxchangs raby of HE% bolh

Santos has iaunched an accelerated pm-rata non-rancunceaiie enfitfernant offer (Entillament Ofon
at an oifer price of AS12 .50 per share. The Entittament Offer will be condnctad on the basis of 2 new
Santas ordinary shares (New Shares) for every & existing Santos ordinary shares (Fhares) Ereicd

Enitement) at 7.00pm (AESTY on Thursday 14 May 2009 {Recard Date).

The offer price of A$12.50 per Mew Share represants a 28.9 per cent discount io the closing price of
Snharas on Friday 8 May 2008 and g 20.8 per cant dissount 10 ihe theoretion ax-rights price {TERP)
New Shares issued under the Entittement Offer will be entitled ta the interbn dividend for FY2009.

The Entitlement Offer is cumptised of gn institutional component that is [elly undenyrittan to (aise 3
minimum of AS1.65 billion (nstiwtional Entitement Offer) and an offer to ratail sharehoiders 1o
parficivate on the same karas {Retait Batgermant Offer). The Redall Entitlament Oifer is nod

undenysitten.

Suntas Limited ASN 20 007 550 923

Tolsphone: «62 8 1156 SO0 Froeimilo: +6¥ & §116 8131

GRO Box 28588, Adetyids SA 5001
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Eor the institutionat Entitemant Offer. New Sharas eGual o number to those not isken up by Sanios’
cligible instiutional shamsholdses and those which woeid otherwise havs besn offercd o tneligitte
institutional shargholdsas will be offerad o aligible institutonal ivestors through an insttstional
hockbasiigd process,

Santos expects to annouwries the autcame of the lostitutional Entifemani Gifer 10 the market peoy
e start of trading on Wadnasasy 13 May 2008,

Further detailts of the Entlement Gier end the fimetable ars included n Annessaure A s tis
announcament.

Bantes Limded MM 30.007 S50 322
GG Box 2456, Adeiaide $A 4001
Tolhphono: +61 48116 5000 Facsimia: «61 8§ B116 5132
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LNG PROJECTS
PNG LNG

The PNG LNG prejeact proposes to comimercialise the undavelopad petroleum rasourtes in the Mides,
Angore and Juha felds and the associatet gas rescurces in the curantly aperating i fields of
Kututin, Agoge. Gobs and Moran in the Sowhern Highiands and Westers provinees of PNG. The gas
wiil be transportad by pipeline @ an NG faclily twenty Rilomeatres nodhwest of Port Moresby on the
coast of the Gl of Papua The gas will be liguefied, anabling export by ship of appraximately

8. %mkos of LNG

The praject is oparated by ExxaniMobil and is cureently in the Front End Enginserning and Design
(FEED) stage FEELD actwitiess, inclding enginesring aad environmentsl siudies, mackatng and
financing activifies cantinue {0 prugrass well and culmiinated in April in the PRG LNG Praject reaching
agreemeant oi ey tenms for a non-hinding Hoads of Agreement (HoA) with a major Asian customer,
the exesution of which is subjact in final Government approval. The Hides gas/condansate field will
uagespin the gas volumeas required. Sanios has a 2A1% intarest in the Lcanse containing e bukk of
the Hides field, FEED 18 sxpacted o conchuds with FID in 4Q 2009

Uuring FEED various shareholgings of parties i PNG LNG e approxynatety:

+ ExxonMobil fEsso Highfands Limited as Operatar} 41.8%

+ Qil Ssarch 34.0%
- Gantos 17.7%
Nippan Oil &.4%
- MROC)Stars 1.4%
Samos expacts 1 hava a parhcipatiog interest of approximatsiy 13, 7% after the PNG Govsrnmamt

back-in tor the project. Santos’ participating interest is subject (o an equity determimation procass
which witt take place befora FID.

Bases on ExxonMobil' s praFEED astimates, the project capital costs for PNG LNG sre curently
estimated 1o be approximataly US$12 5 hillion (nominal} frara FID walif first LNG cange (expected lais
201 Jfearly ZQ1i4).

This cost astimats doas oot include:

- Fmanoing costs, incleding capitaiised interest and borrowing costs, currently estimated at
approximataty USS82.8 talion;

Bantes Livited HBN 3007 §50 322
GPD Bax 2465, AdDalde $A SUGT
Teiephano: +51 3 8116 S000 Fasstmiie: +61 & E316 §130
WO, B RIAG S OO
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» Dabt sovvice reserve and start up cash flow of approximately LISS1 4 hiiion. and
- Estimatad onst of LNG tenker ships, which 8 sufiect tn marketing outcomas.

As nated abovr, the profizct s surtently in FEED, Projact casts will ba revised st the comeistion of
FEED and prior to Rl

Equity funding from padicipanss froe FID 10 st LNG cargo is cunrentiy estimaied at USSE bikon
{Santos shara USKLT billion nominai).

Non-recsrse praject finanae (post compiation) is currently estimated at USS311.5 million (nominall,
Pricy to scompigtion, Santos i requiirad (o guarantes itg share (USH & biitioa nominal)

Strong sxveres! has dbern received from Export Credi Agencies, with e remaining batance o be
financad by banks and other funding soumes.

Santus expacts PNIG LNGS 10 reach binding sales agesemernts for the full 6.3mitpa prior to FITY
GLNG

The Gladsione LNG project (GLNG) s 8 transformational projed] for Santos and involves the
production of LNG using coal sgan gas (C5G) sourced from the SantosdPETRONAS US6 feids
tha Surat and Bowen basas in south-east Queensisnd, FETRONAS, Asia's largest ULNG producer,
took a 40% aest i GLNG 1 May 2008 o0 USS2.S hillkon. The nitial prass of the projscl is on iack
for production of approximately 3,5miga of LNG, with first cargoes i 2014,

Prougress duning 1Q 2008 ncinded:

C A deaft Envirgamentat imgact Statprnent (E13) being submitted to the Gueensland State
Govarnment on 30 March 7009

¢ The Faitview 1o Gladsions pipsiing FEED contrast bising awacdad 1o GHD The pipsdine will be
438km it [ength and wilf be used to deliver C8G from {he SantosPETRONAS 80 fields (o the
nyuefaction plant on Cutlis lsiandg, off Glagsiona in centrat Quesnslargd, and

- Mlarketing discussicns continug with a range of Asian LNG buyers These disegssions are at )
reasonably advanoed stage. Santos may, b combination with an offtak: agresment. st a further
mncrity inferast 1Y the progct.

Bantoes Limited RN 0907 S50 312
GPO Box 2455, Adwiatde A 5001
Telapunard: +61 8 8116 5000 Facstmiie: +61 § E318 §137
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Sardos and PFETRONAS are involeed in explioraiory diseussions with oty pacties rogardives
oppartunitias o ratinnatiss substantial capitat expondiurs through shared nfrasirusiure amd opeoating
SYDSIYSs.

The praject s carrently in downstream FEED and is yet o emtar upstraam FEST # is through the
FEED process that Santos wilf be able 1o divedop tasonabin engiosering aestimaies of proje:
Santos will announce Ledatsd capitat axpenditire satimistes faliawing complistian of gpstisam

FUELS UPDATE

The FUELS ara a hybrid sacurity issuad by Sanios in 2004 and gre listad on the ASX. On 30
Septembar 2005 Santos has the opton W convert oF redeem FLUELS or step-up the margin on
FUELS. Santos intends to redeem FUELS for cash ulilising part of the proceeds of the Entittement
Offer and considers Ihis opiion 1o e in the best interests of both its ordinary sharsholders ang FUELS
haoiders. FURLS are iraated as debt by Standarg & Poor's and replacing the FUELS with ordinary
anuity wiff strengthan Santos’ credit metrics A notics infbaming FUERLS holdaes of Santos” finat
decision will be sent o holders prior {0 1 September 2008,

CORPORATE UPRATE

Sanios is in the sarly stages of participating in @ kid process 1o acguive an aperating assat in & region
whigre Santos wiready has produsiion apetations which Santes currenily believes bas an frddicative
it e the ardey of USEI00 milion,

On 10 May 2008, a2 subsidigry of Santos axacuted 3 condiional agraanant 1o saif 18 {% yiarsatn
e Kakap indonasian joid vaniurs 1o & third pay. The total purchase grice may be adustad siter
compieiion. However, it is likaly that the sale price will be foss than ook value of the Kakap interest
by approximately USS25 mitlion. Sanios expects 1o write down the asset value {c that extent The
Kakap ttuck. is located in the Wesi Natuna Basin 1,000 kilometres north of Jakana. Santas’ 9% non
opevatad nierast i Aot matariat o strategic 10 Santos’ aperations el was goquired in 2004 as gart of
3 breader acguisition of assels focatsd in Austaatia, the US and indonesia. Sanios’ share of Kaksp
prosfuction in 2008 was 323,900 twe. Santes’ 2008 production guidanss 6f $3- 68 mmbae is
unchangsad MHiowing the seata of Kakap.

Santos has begun a process for monsiising ceviain o its ponprodusing Thooy s2a gas assets,
SHAREHOLDER ENQUIRIES

Ratas shareholders who have guestions regarding the Retall Entilemeant Offer should cali the Santos
Shambaoider [nformation Lins on 1300 727 834 {local call cost within Australia) or +{1 3 9946 4447
{from outsicss Ausiraba) at any fime from §.38am 1 5.30pm (AEST) Manday 1o Friday ur go to Santos’
Wahsibe At wWWwe 32005 GoN.

Santes Limced ABN B0 07 $50 22
HPO Box 2456, Adniaide BA 500t
Ygaphaus: +81 § 8116 5008 Fyesimiie: +61 8 B1I8 S131
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EHSCLAIMER

This news release doea not constituie an offer to sell, or the solicitstion of an affer to buy. any
gecurities in the United Stales, ar o any person that is or ig acting for the account or benefit of any
U.S. person {as defined in Regulation 5 under the United Stiatas Securities Act of 1933, us araended
the “Sacuritios Act™)] (1S, Parsen™), ot in any ciher jutisdiction. The sacuritias i the proposed
offering have not besn, snd will not be, registered undsr the Secunsties Act or this seocurithss laws of
any stais or ofhar parsdiction of the United States, and may not be offared or sek! in the United Staies
of to o for lhe account or benaftt of (1 5 Persons exeedt i a transacticn exempd fron, or not sulyect
e, w registration requiraments of e U.S, Securities Act and apphicsbie secunties isws of any stats
of nthey jurisdictinn of the Unilad Skates.

Caution ragarding forward-iooking statements

This news relaase contains forward-iooking statemants, which can usially b idantified by the use of
waords sucl as Such as "may”, "will?, “expact®, Mintend”, “plan®, "sstimaty®, "anficipats®. "talieve”
"sontinue”. “objectives”, "outtook”, "guidance™or wards of similar effect. indications of, and guidance
o, fuiure esmings and financial position and parformance are Aso forward-igoking statements
FThese forwars-deoking siatoments are ot guaraniess of predicions of Jutre performanace, and
invoive known snd unknown fsks, nneenainties and other factors. many of which are beyoand our
control. and wheh may causs actual results to differ matenatly from those axpressed in the
sintemants contained in this news raloase. Somes of these risks are sel out i Annexre B "Rk
discloswre” Yoir shouid sot place yrue reliance on these forward-looking stataments . These
forsard-locking statemeants ara basad oo indormation available 10 us as of the date of this news
release. Except as required by w of regulation dncluding the ASX Listing Rufes) we undertake no
obligation to update these forward-fooking statements,

Rantes Lnted KRN 30.9G7 S50 822
GPO Boax 2465, Adeinide A §001
Fshpnano: +61 8 8116 500G FassimBe: +61 § B8 k]
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ANNEXURE A -~ ENTITLEMENT OFFER DETAILS
OFFER SUMMARY

Santos has sequesied that is sharas be subjact to a trading kalt on tha ALY pending the sutcoma of
the Institutional Entittemeni Offar. Santos sheres arme expacted (o re-conmencs trading on
Wednassday 13 dMay 2005,

{Entittemeant ratio | 2 New Shares for avery 5 existing Santos

| Thursday 14 May 2008 (7:00pm AEST}

Santes Limitsd ARN S0 007 H8U 923
GRO Bad 2455, Aaclaiae SA g1
Tetophong: +8% § R11& 6000 Frestimie: «51 8 3136 3131
WWW S2RT0E, Lot
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OFFER TIMETABLE

| Sheralwidur Declaration Foma o bs
| returned (Australia and Asia)

i Shamsholder Deciaration Form 1o be
retursed (U.S. and Burops)

{institutional Emtitlerment Ofer closes
iAustratia and Asis)

| Institutional Ertittement Offer closes (0.8
| ang Burope)

T Eodiftoment

0ag

et 2ffer opmng 3]

Despatch of Retall Entitlerners and
| Agceplance Form to Ratail Sharsholders
SQINMBNCEs

 Monday 18 May 2008

Setttamant of the Institetonal Enfitisment | Thveesday 21 May 20068

Ciffaar

Afotment and coromenserpant of aorms Frickay 32 May 2008
rading of New Shares issued under the :

| Moviday 18 W
! issue of New Shares snder the Retait | Tusadey 16 Jve 2009

Entitierment Offer

i New Shares commenca trading / dispateh | Wegnesday 17 June 2008
! of holding statements :

Dialgs Aol Gmes are indiogsiva anly and subject to change. All Hmes and dats refer 1 AEST.

Santes Lanitsd ABN 34U 087 HS8 923
GRO Bad 2455, Anelaide SA 5001
Tetsphons: +33 8 8115 5330 Feshnde: +61 8 3136 3331
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OFFER STRUCTURE

Tre Eridioment Offer is structured as an acosierated pro-rats non-renounceatile enlijemant offor
covsisting of an Institutionat Erditlsmaent Offer and a Retail Entitlament Offer Entithamiants canaot ba
traded on the ASX nor oifieewise ransfsrad.

Institttionat Entittement Qffer

Eligible instituliongl Sharahniders will by invitad to parlitipsle i the nstitional Entitiemont Offer
betwaern Monaay 11 May 2008 and Tuesday 12 May 20603,

Eligible Institutional Shareholders can choass (o 1aka up oy not take bR afl or pan of thedr Entitismants
Elsctions in regard to Ratilements nesd (0 Do adwsed prior to 4.00pm {AEBTY) Tuasday 12 May 20508
(for Austraia and Asial and 10:00pm (AEST) Tugsday 12 May 2009 (for US and Europe). New
Sharas equal in numbs 1t thnse rot 1aken up by Bigible institutinong Shareholdees and these whinh
woauld sthsnwise have been offgred to heligibla lostitutional Sharshalders will be offered for
suhsorption (o gualifping institutions and non sharehoiders at the offer price of AST12.50 par Maw
Shave.

Ratail Entitlemosat Offer

Efigibte: Relad Sharshaldss wilt e invited o padicipate in the Refail Entitlemsnt Offer on e same
teems as the institutional Entiflement Offer. The Rataif Entittement Gifer will open ot Friday 15 May
2008 and clase al S.00pm (AEST) on Frday 5 June 2002,

The Entitfemant Offer is non-renounceabia. This means that Santos sharehnlders whn do not @ks up
their entilernent ic pardicipate in the offer will not receive any valus Tor Isnse antiisments. and thes
2oty interest in Santos wilf be dilted.

"ELIGIBLE RETAR SHAREHOLDERS

Eligitte Retait Shargholders ans those holders of Shares wha:

< Are registersd as a holder of Shares as at 7.00pm (AEST) on Thiesday 14 May 2008 (Record
Datej,

Have a regisiered addrass v Austraia or New Zealand!

- Ars not in the United States and are aot, and ave pot acting for the account ar tenelit of, any WS
FPersoa:

« Asa not g instilutionsl Sharsholdar or naligible Retaill Sharehnider; snd

Bamos Lintited ARN B0.007 550 922
BP0 Box 2455, Adniaide HA S001
Tsiapaato: 51 8 3116 5000 Fassimhe: +61 § B116 5357
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+  Age oligible under all applicabie securitivs iaws to raceive an offer under the Retaid Offer.

The Retal Eatitbsment Qffer ts not being axtendedd 1o any retail Shareboider outside Austealia ana
Naw featand.

STOCK LENDING

Eligible shareholders will be entifledd fo apply for 2 New Shares for every § Shares held ag at 7.00pm
{AEST) on the Record Date. Thunsday 14 MMay 2008, In the avent a Santus sharehalder tas Santas
aordinary shargs outl on foan, the bomower wilf be regarded as the sharghoider for the purposes of
datermining the Entitement (providsd that thoss borrowed shiaes have nal beon an-eold)

Hames Lbnited ABN 30507 §50 212
QPN Box 2488, AdDialTe BA SUG%
Ystaphano: +61 8 3116 SO0 Fatgimie: +61 § B118 §¥5?
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ANNEXURE B - RISK DISCLOSURE
K intradaction

A number of nsks and uncartainties, which ars Both spedific 1o Santos and of & mora general natura,
may affect ths fuiure operating and financial pedormance of Saros and the value of Sanios sharas.
Yo showdd carefully consider the following risk factors, as well as the glhar information provided to
yout by Santos in coeanaction with the Entittement Offar, and canault your financiat and kegal advisers
betora deciing whsthar to invest in the Naw Shares. The tishs and unceftainties descnbed betow are
nel tha unly ones facing Santos. Additional risks ard uncertainties thal Santos & unaware of, or that i§
currently considers 19 b immaterial, may aiso become impotant factors that stversely affect Santos’
opsrating and financiat performanss.

2 Operational risks
{a} Oil and gas market risks
Santos’ business reffss primarily on the production and sais of oit & gas products Gesluding LNG o

variety GF buyssrs inder a ranga of short-tsrm and 1Iong-term contracts. Flucunticns i the gloat o &
oas market may materally affect Santos” financial pevformance.

()] Crudse oif price

Damand for and gricing of LNG sarnaing sensitive te extemal econemic and polifical facters, inchading
cruda off prives and buyer prafersnces as betwaan LG and .

Crude ol prices arg affected by nurnarous factors bayonad Santos’ contrad, including workdwide off
supply and demand, the level of economic activity in the markats Santos serves., regional political
devatopmants and mititary conpfiicts s oib-praducing cauntties and regions n particulas, the Midots
Easl), the weather, the shility of the Organization of Petroleurnm Exporting Countries ("OPEG?) and
othee producing nations. o eflusnce glabat produclion lavels and prices, the price and avadability of
naw chnotogy and the avallabiity and cost of allermative sources of energy. The international peice
fior nrudde oif has histoncally teen volatile. Accordingtly, t is impossiie to predict future crud: o gree
movaments with cenainly. Although crude oif prces had risen over iz past several years., the saecand
hait of 2008 saw a deamatic and sudden decling in T ot pride.

Sustaired fow orude oF prices or further declines i the prios of orude G, and, a8 a esult, natucat gas
prices, will atvarssly affect Santas’ business, results of operations amnd financial conditian, Hguidity
and it atufity to finaree planned capital expenditfures . including development proajests.

Bamos Limited ABN- 36 907 S50 32
GO Box 2455, Adniatde A SUGT
Tempaano: +61 & 3116 S006 Fassimie: +61 § E316 §¥31
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{e} LNG supply contracts and profits

Santes’ shars of LNG suppiy contrancts and profits niay bs adusrsely affected by the introductian ot
new LNG faciities and the sxpansion of sxisiing LNG facilibas {(competlition} in the giobal LNG market.
which coubd ingreass the giobast supply of LNG and theraby potentiaily iower prises.

{cty Reptacement of axisting reserves

Future long-term resufts are diveciiv refates o the success of effonts (o regiace exisiing o & gas
reserves as they are produced, either through sxploration oF acqdisition. Santos’ sim is to sontioue o
rapiana i#s produced raserves but given thal explaration i3 a high risk andeavour argt thars s na
cartainty that acquisitions wifl cantinus 1o br made. no assurance can be given that ihis wil cantinue
ta Qoo

(e} Project developments

Project devalopments in which Santas 18, o may biegome, involvad are subject © risks. inciuding
techidcal tisk. Changes in resarves, iquidgs and gas prices,; exchange rates, constructions costs,
design requirements and deizys it sonstruction may adversely affect the conwneraafity and
eronomics of propeat devalopment.

I additon thers are spacific risks gssociated with the FNG LMG and 5I3LNG projects, 38 s&i out i
Sexlion 3 talow.

{f) Acguisition and divestment activitieg

Sardns from thme © fime evaluates acquisiion and divestroend oppastunities acmss its range of assals
ang BLsINgsses. Any ac(risitions or disposais wantld kead to 3 chidngs in the sources of Sanfos’
Qarntngs and asult in variability an samings aver time, Thay viay &lso Jive deer to ligbilities,
Interggration of aow businaesaes e the Sanles grouap may be costly gnd may accupy & large amount of
management’s time,

(g} Omher operational risks

I addition. indusieal disgutes, work stoppages and accidents, drilling and groduction resulty, reserve
estimates, and other factors ali conteibule tewards operational risk which may have an adverse offect
an Santod’ profitability and share prica

3 LNG praojects risks

Santes I3 investing a significant ameount of capits! in the PNG LNG and GLNG projects. Thess
projects nay be detared of be ansuccessid for many reasons, including neantipated financial,

Samos Limited ABN R0 Q7 S50 322
GPO Bax 2455, Adniatde BA SuGt
Tehphario:; +61 38 3116 5000 Facstmiie: +61 § B8 &3
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opseational or paitat @vants, cost overruns, daecling in LNG prices and demand, eguipmant andg
laboue shortsges. Rchnica concams incluting possitils mserves and deliverabitity dificultios.
environmental and water digsposal impants, neregses inoparaling cost structuras. oontractiual meges
assoriated with GLNG upstream int venhure glignmerd, sommunity or mdustiisl actions or othar
sircumstances which may resyit in the delay. suspeasion or lermination of Sarmos’ capifal projects
the totat or partial loss of the invastmant and & maloriat adverse effect on Santos’ resulis of
operatons ang financial condition

In addition, saies contracts with various countepantics are expected o be sntered mto in relation to
the PNG NG and GLRNG prigjects. The ability of the counterparties to meet thel commiments andey
such an arrangement may npact an Santos’ invesimant i thase proonis.

As notd in Section 2{c) sbove, Janios’ shars of LNG supply coniracts ami profils may be advarssly
affected by the intraduction of new LNG faciities ant competition in the globat LNG market.

4 Lradit and market risks
{a} Market risk

Sanios is exposed o foreign axchange fats Huciuations in the Austrafian soffar vahee of forsign
cuftengy dencmitialed revenues snd expenses, Accordingly, a change i the vatue of thg Australian
doilar ralative to the US dollar may have an effeci an the net assael value of Santas in Austrahan
dofiars.

Samrlos boviows money domeslicalty and intemationally and is subject o interest rates whach are fxed
ans floatng. A dse i the interest rates, either domestically or irdernatisnally. would adversely affed
Sarioy profit. Bantos, from time (o tme, hedges some of its commodity price, exchange rate and
interest rate fsks in onday 10 moderats the risks described above. While such hedging activities may
provide downaside risk protection for Santos, it is also possible such activitias may imit Santos’ upside
benatit potential,

{b} Credit rating
There is also a nisk that the credit rating of Santos may changs as a resylt of changes in Santes’
we

oparating parformas of capited siructure, Any change may imgast o the Bguidily and market price
of Santos” shares,

S

{c}) Counterparty risk

As part of its ongoing commaccial actvities, Santos anters into sales contracts with varcus third
parias for the supply of petroleur, LNG and other groduats. Ths abiiity of sounterparties to muet thelr
commitmants ungar Such an srangament may mpact on Santos’ busingss and fiewncat ooudifiang,
Samos Livvited ABN 30.9G7 S5 Xls
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{d) Access ta capital risk

Santey’ husivess and. in paticular. devalaprrent of large scale grojcis, relies on gocess to debt and
equity finanting. Thera is a risk that Santos may not be abie to access capital fram these markats
which wouid impact the abilty o develap thase pragects,

5 Reguiatory and environmeniai risks
{a} General reguiatory risks

Santos’ business is subjeal, i sach of the countries 10 which Santos apsrates, o various nations! and
lecat iaws and raguiations relating to the developrment, proadustion. markeating. pricing, transporiation
and storage of Santes’ products. A changs in the faws which apply to Santos’ pusinass or the wy i1}
which ¢ is regulated could have a material adverse effect on Sastos® business and financiat cosditon.
Qther changes it the reguiatory enviconman {inciuding applicable aconunting standards) may have a
matenat adverse effect on the carymg value of matenal assets or otherwise have a matenial sdverse
cffact on Santos’ businesy and linuncial condition.

{b) Environmiental risks

Ot and gas exploration and production 8 an environmentally hazardous acivily which may give fse
o substantal vosts for envirpnmertal rehabititation, damage sontrat and losses,

With incressingly heightened government and public sensitivity to enviconmentat sustamabiity.
arprroriorenial regulation B beloming e sttingerd, avdd Santas could e subject o scrsasing
emvironmental responsibifity and lisbiity. including Bws and regulations desling with air gualily, waiates
and noige palivtion acwd othier dischiarges of materials inte the esvironment, phant and wildife
protaction, the reclamation and restoration of cartain of its proparties, greenhouse gas emissiens, the
stotaqe, freatmant and disposal Of wasies and the effeats of s businass on the water tabie and
groundveater qualily,

Sanctions fur non-compliance with thesa laws and regulations may inchuds adminisirativs. Civl snd
criminst penaltiss, revaeation of pemits and corractive action ordars. Thase 18ws sumatimes speiy
retroactively |0 addition, a party can b fiable for environmeniat damage withaut regard Lo that party's
nagiigence or fzwgl. :

{c} Carbon emissions

There is growing resogniion fhat energy consumplion is & contributar 1o global warming, gresnbouss
effects and gotentially climate shange. & number of governoents e goveramental hodlies, xchuting
thosa in Austratia, have iGircducest of arg Ccontemplating regidatory changs in response to the
potential Inpacts of ciimats Shangs: S greanhinuse gas Smissions.,
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The Austrakan Fedorat Goveroment Has proposed a national missicns trsding schame., While it is
currentty praposed that the scheme will o implamesntad by 201 1. there s no containty € will noour in
this timeframe. The Govemment releasead ily White Papsr on the proposed schemes (the Carbon
Pailution Reduction Schame FCPRSTY on 15 Dedernber 2008, Tha Whitg Paper sulings the
proposad design of the CPRS, including an emissions trading mechanism which requires certain
carhon amtiens (o purchase parils which reflect thelr emissions veolume, subyect o prce caps

if the CPRS is iniroduced in the form currently proposed by the Goverameant (which is not ceriamn),

Santos may oo exposad ta additional ogerating costs which witl have an adverse impact on its

financial performance However, until the CPFRS is finslised. the impgact of the CHFRS on Santas’
sinass and financial condition is unceramn.

Afthough the precise terms of any potential legisiation are unclear, from a radiume. and long-tan
parspective, the regulation of greenbause gas emissions is likely fo become more stingent and theie
ace: BRely to be changes in the relurns DN Santes' greenhouse gasJintensive assats and energy-
intensive assets 3s a resuli of reguiatary impacis on the industry in which Santos operates. Wnti
CPRS s finalised, the impact of the CPRS on Sanies’ business and financial condition i3 unoedtain. i
wili depend on, among other things, eaergy efficiency, the develogmeni of low emissions technaology
ans the carbon price.

Howsver. depending on i#s final form, it presents both risks and opportunities for Santes: An
emissions trading scheme, such as the deal CPRS, will place a cost on carbon, which evan under the
progosed modest cag would in all iketheod drive a shilt in the snergy mix in the dvection of cleaner
base inad powsr genaration. Carbon emissions frant gas fired powar gensratian are up 1o 7% lowsr
{han traditionsd coul firssd power generalion sowces it Australia. A gas fired puwer generation plant
also uses a fraction of the water of an eguivalaent plant fuelled by ooal

{<} Geovernment actions

Santos’ operations could be affectad by govemmant astions in Austrstia, PNG and othey countries or
jutisdictions 1 which i has intervesis. Thesa autions include government legisiation, guidelines and
requlatons in redation to the envirenmeant, ihe patedleum and gas industrias, sompatition policy. native
Tille ang cultural heritage. Such actions could impact on land acoess, the granting of icansas and
other petrolsuni and gas inlerests, the approval of developmnts gnd fregdem o colidust nperations.

The possibie extant of introduction of additional legiskation, regulntions, guidedines or ameadrments o
existing legisiation that might affect Santos” businass is tiffcull to predict. Any such government
action rray reguiire increased capital or operating expenditures and could prevent or detay certan
operations by Santos. which could have a matarnial adverse effect on Santos’ business and financl
sovidiion.

Sanias businesa ang finandial condition i3 aiso subject 0 @x nsks, as sal sut in Saction & nalow,
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6 Tax risks

Future changes in taxation aws in Australia, including ehanges in intsrpretation or agolication of
exisling faws by the courds or taxation authatiting in Australia, may affect taxation treatmant of Santas
seoirties or tha holding or disposat of thog? sasurities.

In adkditon O the normal lavel of mcome ax imposed on aff indusines, companEes in the patroieum
and gas mndustras are regured 10 pay overmment oyatties, direct and indirect taxes and othat
wnposts. T ne profitability of companies it these industies can be affesied by changes g government
taxation ard royaily poticies ar in the interpretation aor agplication of such paioes Sanios © submot o
taxstion and othar imposts 10 Australia, Indonesia, Kyrgyzstan, india. Bangladesh, Vietnam. Papua
Neaw Guinea, the Timor Gap and Egypt.

7 Potitical eisks

Santos is subjest 1o o HaK that & may Not be able fo carey out its averseas oparatians a@s it intends w
and enswe the gsecurity of its assets located cutswie Austeaiia, and is subiest b rigks Of, arnong othar
things, foss of revence, propariy and @uigsmen] as 3 sl Of hazards sich 88 expropriaion, war,
insurrestion and acts of eeronism and other political risks and iporeases in xas and govearnmest
royaities. Santos has operations in Indonesia, Kyrgyzstan, India, Bangladash, Vietnom. Papua New
Guineg, the Timor Gap and Eqypt.

Tha PR3 LNG preject s tocated in Papua New Guingea and & tharefore subject to political sk in that
countey. Santos’ nitarast w1 PNG NG is therefore subject to political, scanomic. socsi and othwer
uncenambes, inciudingg the stek of civit rebsllion, sxpropation, mationatisation. sndownseship
dispulas, resegoiiation of tenmination of existing contracts, ficensss and permils o oltrer agreemerds,
shanges in kaws or laxation policies, surrensy exchange restrictions and changing political tonditions.
The effocts of these factors are difficudt o predict and sny combination of ong of other of the above
may have a matenal adverse affect on the aparation or daveiopmant of the PNG (NG projant and
aven rende’ it YUnRSCOROMIC.

8 Native title risk

A numbes of Austratiang interasts of Saritos are locatad within angas whiich gre the subject of ons ar
more clains or applications far native fitle determinations. Whatever the outcome of thess claims o
appications, it s not believed that they will significantly impact an Sarttos’ asset base,

Native tite decisions have the potential {o nfrocduce delay in the grant of mineral argd petroieam
tenemaents and ather ficenses and conseguently to impadt generally on the timing of exploraton,
dJeveloprrant 2nd productions operations.

Bames Linvited ABN 30 67 SX0 342
GPO Bax 2458, Adeimde A 50T
Tehpuanos: +61 & §116 SQ0% Fassimiie: +61 8 B3 16 &3
WO, SRTTESE U

NOT FOR DHESTRIBUTION OR RELEASE IN THE UNITED STATES OR TO, OR FQR
THE ACCOUNT GR BENEFIT OF, .5, PERSONS

Page W S A&

21



SANTOS Ltd 1570572008 6:00:51 PM PAGE 24/056 Fax Server

22

Santos AsX/Media Release

] Dividends

Sanies future dividend leveis will bg datermined by the board of Santos having regard to apsrating
resuits ang the inancial position of Santes There is no guaranise that any dnvidand will be paid or, i
paid, that thay will be paid at gveviaus lavels

Santos currenily intends tn maintain its 2002 dividend per share {on the expanded capital base
following the Eguity Raisingi in bne with the 2008 dividentd of AS0.42 pae share.

10 Risks reiating to equity investments and markets

Inveasiors should be aware (hat thers ars risks assoniated with any investment listed on ASX. The
value of Santos shares may rise above or fall betow the Gffer Prce, depending orn the finsancisd
sondition and operating periormance of Samos. Furiher, the poce al which Santos shares trade. o
ASX may be affectod by a aumber of factors unralated fo the financial and opersting padornmancs of
Santos and over which Santos and ita diveciars have no contral. These gxiarnal factors mctuda:

< Foonarsic conddions i Ausirshis and ovorsess,
tnvestor sentimant in tha 1ocat and intemationat Stoak makets;
Changas m fiseal, monetary, seguiatory and ofther governmant poticies: avd
< Geo-politiva corifions such as aals o reals of leoodse or mililary vontlicts

fnvestors should note that the historic share price parformanos of Santes shaves provides no
guidance as to #s uivea share prics parformance.

%1 Banjar-Pangi Mudflow incident

Sarioy 18% non oparatng iNtatast in e Brantag PSC was tansizoed fo Minacak Laboan Cao {
{"Minarak™), with gpprovat om the refevant Indonesian tegulstor, in Deceinbsr 2008, The trans
also inchuded a refease from Minarak amnxt Santos’ former PSC pathers from ail Hability (it anyiia
thed in relghion by the PRC arst the Banjar-Pang roudfiow incident. The transaction doas nl riesse
Santos fram lehility to third penties. Santos is confident that it wilt be able to successiuily defand any
third party ctaims. There sve currently no such claims pending.

hta
Clns
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ARNEXURE C ~ IMPORTANT INFORMATION

This press reloase and the aomrepanying information have Reep proparad by Sanios.
FOREIGN JURISRICTIONS

United Stotes

The securities i the propagad ottenng Bave net besn and wil not be registered under the U.S. Securities Ags, or
unger e secunties iaws of any siate or ciher jerisdiction of e United States. Accosdingly, the secunitias in the
proposed offaring may not be offered. or sold, ditectly or indiracily, within tha Unitad Siaies or to, o for the
govount or benefit of, U8, Persons, excep! i g transacion examin from, or not subject 1o, the sequsieation
regaieeneonts of the U8, Securities Act and applicatde securities faws of any state or other junisdicinan of the
Lhvited Siates. ’

This releess does not canstiiute an offer, invitation gr reconumendalion o 5ulscribe o or pusdans2 any securily
s neither this ralease nor anything condained in il shall form the basis oF any soniract or ammitmant. in
particudarn, his release doss ol constitite an offer i el o5 a soficitation of sn ater 1o buy, secuwrites in ths
Unitad Siates or i any ULS. person. This document may not pe distribated of released in the United Siates or
t3, or fior the accousit o bansfi aof, any U 8. Farson,

New Zealand

The: ifamation in Wis snnouncemant i3 not a8 New Zaatand prospsciss o an wvesiment stafewesi and has not
baen rarstersd, Hed with or spproved by siy Mew Zealtand regulatary autnity undss or in sooordanoe withy thes
Securihes Act 1878 (o gny siher relevant New Zealund faw) This announozment ray nol conten ali the
irformation that an imvezsiment Statement or prospecius uader New Jeatand 3w s mquined 1o contain. Thae Maw
Shares will ba offared {o the public of Naw Zeaiand vader the Relall Entithemaat Ofer Booklkat it relisnoe on the
& Aot IDverseas Companies) Examplion Notce 2002 (New Zeatand).

Sl
Canada

Thie Nexs' Shares may onty be offared in Sanada or 1o ressionts theraof to "acorediled investors” as dohlicesd in
Nationst Inestrument 95-10% Prospecius and Registrahnn Exemplions,

Devmark

Tha tefonnadien 1 nis announcemsnt doas not constiide a prospectus under any Danish kaws o iaguiations
wng Bave ot Bien flad with o dgpraved by e Danish Fiwncial Supervisery Authaority F ary oihars Danish
regulaiony authorly o5 the ormaiiog has nol baea prepased i tha context of g pubiic affering of searities in
Qenmacy within i meaning of the Donish Saoudties Trading Aot or any Exacuties Qrgess saged in connaction
therato. The aow Shares bave not bean sorad or sold and vatt not ke sHamd, sckl or dativerasd direally o
indirsctly in Denmark by way of 2 public offering, oxaept 1o {i) quaiified investers a5 datined in Seatian 2 of tha
Exocigive Qrger Ne. 12032 of 22 Octobar 2007 on Frospuatuses for Sesunties Admined for jusung or Trade on
Bantes Limkad SEN X007 S55¢ 323
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Regulatad Markat, and an tha Fist Public Offer of Securities excaeding BLUR 2 300000 and/or ta (i) ess than
T8 indiadiuais of legat sntites, Wwho arg ot gualied investors of olharwiee i Sirodmsiances whioR will not
resilt i i offer of the New Shares being subpant 13 the Danish Frospectus raoquiremants of prepsring and fiing
& pgrospactus pursuant to Chapter £ of the Danish Securitias Trading Act No. 848 of 18 August 2008 andd
Exeautive Oeedes No. 1222 of 22 Octokar 2607 o Prospacieses for Secunnss Admitted for Listing of Trads on a
Regulatad Starket, snd an the First Pobiy Offer of Sscurties exceaediony EUR 2 506000

Bubai international Finangial Centre

The New Shares have ned Been asd will not ko offered, sold or pablicly promoted of adveariisad Ly il i the Dubat
lnlernational Fancial Cantra other than in comphiance with s appficatsds 1 ihe Dobal intemational Fnanciat
Centrs, governing ihe issue, offedng o the sale of secwities.

Eurapean BEconomic Area {which includes Betgium, Swedan, Luxembaourg, the Netheriands and
Gennany)

Thex afonTredion i This aymouacement hag boan prepired on the basks that al oftirs of Nawe Shores will ta:
madge pursyani 1o an gxempiion under the Divective 2003 T1EC UProspacius Direclive™), as implemeaned in
Mamber Statss of the Ewopean Economic Arsa {TEEA™), from the reguisement to produne 3 prospactus
offers of securities. Acoordingly @ny person waking or intendiig in make any offer within the EEA of New
Shams which are subject to tha placement confempiatest 6 the nfarmation shawld only o0 80 I crcumsiances
i ot no ahiigatoon orises for Santos of e vndenwilsrs o produce 5 prospectus for soch offer. Nsitnsr
Santos nor NG underwiters have suthorised, 1ror do hay Authorige the making of any offer ol New Shamss
through any Hnancial intermediary, other than offers made by she undereriters which constitute We dinat
placemeni of New Sharas conwempiated o the mforamiin o e annoshncsne

I reiation ta 2ach diember Stxte of e EEA whiich has implaimented the Prospectus Directive {(oach, &
"Relevant Mamber State”) an offer to the gublic of any New Shares may not be avads in that Relevant Member
State sxcept 1hal an offer to the public in that Relevant Mamber State of any New Shace) may be made at any
tirpa under the following exemptinns under the Praspectus Lirective. it they havs been implemented in that

Raavani Mambsy State:

R} i Jngal entiies which @re guinarised or regulatad (@ eperate in the finansial markets or, if notso
Athorised or regulaied. whese Corparale PUrpese 1o Soiehy to invest in seruritias]

L} 10 any legal entity which has bye of mors of (1) an averags of ot lwast 250 employsess during the: tast
francial year 0 B Sweden, sach of last hwve Anancial yosrs, {2) a ot batanoe shest uf e than
£33, 000,500 and {3) an amual aet terrsssr o mare thars €50,060,000, as shown i its fast anruai of
consibdsted auoountal of

{cy i frwier than 200 natural or iogat gersons {other than defined as gualificd mwastars in the Prospeative
Dienotive) subiect to obtaimng the pror consent of Sactos and the sndanveders for any sdah offer o

i any olher cogmsianess faling withinn Anivia 302) of the Prospedtive Dioctive. peovided thet as such
ofter uf ke Shamss shali resuit it & raguirement for the potlication by Santos of & prospechus guesuant
o Articie 3 of the Prospective Directive
Bantos LiwRed SEN $3.007 S50 31
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For the purpases of this provisinn, {he expresscn an offerto the public® i refation o any New Shamas in soy
Relevant Member State means ths sommunication in any orm and by any means of syificient information oo
the terms of tha offer snd any New Shares (o be offered so 83 1o enable an investor i dooeln fo puschas
New Shares. as the aama may b vared in tha Retavant Membar Siate by any maazsine anplementing the
Prospactive Diracties i that Ratevant Member State s#ni the exprassinn "Prospectus Directive” maans Diractiva
20037717650 and inclides any relevant mpkementing mansure in 2ach Rakevant Member Siate.

2 ANy

Each subzoriber for o pwrchasar of Now Sharas in the oftetng locatad within 3 Relevant Member State will Be
desmad o have repraseniad, acknowledged and agraad that it & o gualfind invaesiar within the maaning of thae
ot aw of the Raievant Mamiser SEte imglemesting Aricis 2¢1 &) of the Frospactus Diractive ("Qushifisd
Invesior' or, f stk implemantabion has not takan pince, within the meaning of Adicle 2(1)) of 1ha Prospactus
Qizuctiva regpacinedy, I tha case of any Neww Shares haing offerad 1 a financial intonnediary as at term s
unad iy Asticte: 3{2) of the Prospectus Directive, sweh financial dermadiary il also be doomed (o bave
RPIHSSIE, warnanted to 3nd agresd with the undenwriters and Santos thal. ) the New Shares acquiesd by il
haves ot beenr acauined on behall of. aor have thoy baon acquired with R view 2 their cffer or resale to, persens
ir any Relevant Member Siate other than Quanfied inveniors, as that ierm is dedinet by the local law of the
Retevant Member Siate or 35 defined in tha Prospectus Directive raspectivaly. of i Jrcomstances i which the:
oo consent of the undsnwrian has Dean obieinsd 10 eseh such groposed offer or rexale

Franee

Neitner the information iy his annauneamieri, ade any othar offering matena! ralaiiyg o the Now Shares
described i his anhouncament Das heen prepaiad in e contaxt of a public affer of sexiniiag in the Repigdic
of Erance: Within the moaaring of agticlke L4111 of the Franoh Qode morkiaire o finaneier ang ankiss 2411 o
seq. of e Genargt Regisations. of the Aulorité: des mandigs fingnociers aor have bean of will be subsmilied & the
spplicabie glearance proceriures of the Adlerie des mearchés financiers. The New Shares have ne been andd
will not be offered o soid o ntherwise wansferay, directy or indirecily. 1 he public in he Repubiic of Franos
ang any sffor, saie o7 other fransfer of the Naw Shaves in the Republic of France wit anif may be made strictly
n accordance with artickes L4111, L4112, L4121 and L6218 30 L621-8 -3 of the Franch Cade monstae et
financier. and onfy 1o qualitied vestors goting for i own accourtt, all as defined i and in annmrdances with
aticies L4112, DA Lo D114, Q7341 D744-1, D 7841 and B.764- 1 of the French Cods mondtairn et
financiar

Hong Kong

The contants of this anapuicament haws not besn ravicwad o apwoverd Ly sy reguisinny suthosily o Hong

Kong.

The IGtorMatios i s annauancement has nat been, and will not ba, registersd as a prospectus m Hong Kong
unda the Comparses Ordinance (Cap 2N CO™) ruv has it bewn authonzed by the Sagarities and Futures

Commisgion (BN n Hong Korg pursuans 1o the Securitios and Futuees rdinanee (Cop 7 1) of the Laws of
Heng Kang {he “SFOY). Acterdingly, the infarmation masst oot be issued. circutated o distibudess in Hong Hong
otk han;

- o "professional investors” within the meaanig of SFO and any rules mader andes that ordinasioe
{'Professicnal lnvaslos™; or
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. i athar aircwnastances which do it result in the isjamation in his announcaneent being 3 “prospacius”
&8s getined in the CLU g constite an alier t¢ the public which reguires authansation by the XEO endes
the 3FD

Unisss gennilted By e scowities laws of Hong Kong. nc person may ssue oF have in e possession for issue.
whether 1 Mong &ong o alsewhars; shy advasiissement. nvitation or document relating ts ihe shares, whioh &
Frected at. or the contan of wiich is kely 1o e accessod of 1ead by, the pudldic of Hong Kong whor than with
respect to shares which arg oF g mnisnded to be disposad of only 1o persons autside Hong Kang or andy 1o
Pratessional investors, Ne persons alotiad Mew Sharas may seil. ar offer 1o seli, such Sharas 1 the pull in
Mong Kang within six aenths ollowing the dat: of issue of such New Shares.

This offeting is not an offer for sale Wt public in Hong Mong and @ is not the sdention of Sanmox (hat the New
Shares e offedrd for sate o the pubiac i Hong Kong,

tratand

The iaformaticn it i aneouniesidt doas 01 Snnsiiule a pFrospattuy uades any Insh kws of roguatalions: and
Rave nod hawn filerd with or approvesd by tha Irish Financial Senices Regutalory Autharity or any sther trish
requlatory authority as the rdarmalion has not baen pragared i the context of 3 public afferivgg of seouities in
Irstansd within the meaning of the drish Prospectus (Directive 2003/ 71E Q) Requtstions 2008 (e "Frospectus
Requlainm: The new Shsres have not heen affernd ar soid and witl not he nffered. snid oy dediverass grectiy
or indirechy in breiangd by way of 8 public nifering, axceat o () guadfied Bvaesions as definsd in Ssciior 2(5) of the
Prospectus Reguistions sndior b (8} less than 100 pxbeiguats O kegal eniilies, who e not quakbad mvestors

itaty

This announaement and any athes materiais in connsotiart wilt tha offer of the New Staces refating lo ilaty @e
tor gistrpution, i comgtanas with any sppiicable law and reguiation. only & qualifled investors in aly porsuant
1o Articie 1002} of Legisiative Dacrae No. 858 of Fabesary 34, 1288 (the "UniBed Fisancial Act’) and ha
impiementing regulaton iesued by Conmnissione Nozionale per fe Societd ¢ ia Borsa (FECONSQR Y and Arsicle
2.1(e) of the Praspecius Durective {the "Quatified tavestors™), 3i 3s amended. The disttibution of this
gnpounceme and of any othar materials in connesion with tha ofter of the Naw Gnaras nsanng o aly dos
wat constittte and #lis not iIntendad 10 be ar “offar (2 the public” withiy the meaniag of Acicte 1.1 of the Lin
Fingnaial Act. In ne circumstances showd thesa dosumenis Sirdiate among, o big distriuted in Raby i,
incividuas o entities talling outside the definition of Quakfied Investors. New Shares may aoi Pe offered of soid,
directly or indissaity, in Kaly or to a resident of Rady, ofiver than to o Qualified investor and in complianed »ith the
forms and priosdures set forth i any spplinabs {aw and regiation. Any soch otfer or any distribusion of this
anpounsemant and any athar meeriais in connection with the offer of the New Shares retating 1 flaly within
itaty must be copducted either by tanks, investmani ims (a5 definad iy the Unifted Financiel Aty or financial
intermediaries enrotkxd in the spesial ragistar providi for by Articie 107 of Legislative Decree No 385 f
Saptesmber 1 19%%, as ammended, 16 1he extent suelt sntities 3re didy asthorised to pertoam the service of
subsoription aadfor paceamsnt with S undanwning sommitiment or standby commiimants 1o issuers andiog
plucarssnl without fivrs oo standby cormatmaent o fssuesr s i Haly in qecQrdancs with the redesvant provisions of
e Ui Financia At and in cormiatigngs: withe any apolicable notdeation ceguitermant av imitation impased
uoon e offer of shares by CONSOSB or the Bank of faly. Any investor purchasing Mew Ghares s sgse[y
ssponsiblke for ansuring that any offer or reswle of such Naw Sheres occurs i comptisncs. with spplicahis ey
snd reguistans This gnnouncement and any oiker matarials i canpecton with the oifer of the New Shames

ifled

Bantos Linited ARN SU.0QY SR80 322
BPD Box 2455, Adniaide BA S00T
Femphano: +61 8 $116 5000 Fyssimiie: +61 § B116 §137
VWHON. R RETKIR GO
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3hiRg o Hely ars intended o the usa o! the identifieut recipiant only and sre aat to be distritsted {or gay
reason o any thad parly resident or {ecated in Haly, N parson msidant or locatsd i itely othar than the anginai
recipients of this Information and any other matarials in connedion with tha offer of the New Shares may rely an
this annountamenst 3t any oftier Such matsriais

This announcemant and any ohsy materizis in connection with the offer of the New Shaes relaling o Haly have
ot heon andgd wdit not be registered with CONSOR pursuant to Ralisn securities iegisinlion and acoordingly may
not be distribuied o the pubiks in Haly or used i cannection with any offer to gurchase or aoll any Hights or
shares 1o the pullic in Raly.

Japan

The Now Shates have 601 boen and will nut b registersd under Articke 3 paragraph 1 67 Hhe Finanoist
Instrumsnis ana Exchange baw of Japan (.aw M. 28 of 1948, as amenisd {the TFEEL) pursvant 0 an
Exeapriosy o The degisteation roguiraments applicabls 10 a privats placenent of seorides o Quakified
instintional investors as g2t (oth 0 Adicle 2. paragraph 3, item 26a} of the FIEL. Accardingly. the New Shares
may ne e oftersad Of sott, directy oF indiently, in Japan or to. O tor the benafit of, any asident of Japan oihec
than Quaiifind ngtifttional Investors, or 1o others for reofiering for resale, divscty o irdiactly, W Japan of o, o
far the: enefit of, sny resident of Japan other than Quatitied Ingtotonat investors, The tenn “gustiied
Instilutiona! Investrs” is defined i Articte & pavagioph 3. gem 1 of the FIEL and tha reguiations gramuigated
thezreundss Any Quatifad nstitutionat Invastor who acgitad the New Shares may ol rasell e 10 3ty porsi
that is act 8 Quakfied nsututionat Investor, and aoquisiton by any such Cualified nstitutionst invesior of he
Now Shatas is sonditional e the axetion &f he agraement i that effes

Novway

The mfwmation in this annameemant has Al been appravad by, or registersd with, any Norweagian securities
regulsiors pursuant 10 the Nerwegian Becurtties Trading Ast of 2@ June 2007, as amended Scoondingty, neithey
aston i this annauncemani nor any other oifening matensl relading 10 the New Shares canstiates, or
shalt be femmed o constitute, an ofer to the pubks 0 Nonway within the mearing of tha dManvegian Securities
2007, The New Shares may nel be oflered of sold, dfirecliy or indwerily, in Norway axssnt:

{a} in respect of an offer of New Shares addrassed to invastors subjact to 3 mindaum purchase of New
Snares for g total consideranion of not Keas Mian €50,000 per nvesiorn

(o) fo “pvtessional wvasions” an defined in e Nonvegian Securities Regulalion of 28 June 60T no.
878, heing:

Gy iegal snlitkes which ang authorboed of ragulated o operate in the linancial rearReis oy, ¥ sa
authorized or regutated. whoss sorporata purposs ¥ solsly o invest in secunities:

(1) any isggsl entity which s regishsad o6 9 professonal invastor with ez Osta Stock Exobange (0
Norwespan: (s Bors) ang which Bas pws or moere o

¢1y an average of at least 280 empioyees dunng the last financiat year;
{27 8 waxi palance sheat of mans than €43 060,000 anc

Bamos Limited ABN-8L.GQ7 §50 822
HPO Box 2455, AdRiRtde BA SUGE
Fshaphano: +61 8 §116 5006 Favstmiie: +61 § B196 §¥37
WHON, S RIWGR GV

NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES OR TO, OR FOR
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3} AN annual net trnover of more thgn €50 QGG.00D, as shown no s ast ancual o
consolistated aocounts:

{0} any faigral parson which is registersd 83 5 professonnl invzsiorn with the Osle Steek Bachange (No.
Qsin Bars) and which has o ar moms of

. o avarage axecwtion of at ieasi ten — 1) — transactions in sacuntes of significant vohene
o qugner for the last fous quanss:

. a portotio of seourities with & market valuge of et least €8030.000 and

a3 of works, far at leesi one year, within the tinancial markels in a positian whicnk
prestipposs knowledge of mveasiing in secunlies;

saR fother than “professional vessions” as defined in ihe
Nonwegian Semrities Raguiation of 28 gune 2067 no. B76);

(21 In any other srctemstances provided that no such offor of Now Shares shindl resuit in 8 reguirenmant
for e regisieation, o the pupbiinaiion by Comgany Of the undnraaiterns, 5f @ froSPRRCUs rstard 2
the Noaweggian Securitins Trading Act 0F 23 fune 2067,

Singapore

The ofier of New Shares by Santos s mads only o aod sirected al, and ths Now Shares are only avastable o,
DGR 31 S wWhio dre axisting boiders of the Shares praviousty nsioed by Sandas

The ipformadicn m shis mouncsment has not oen mgfshared o5 3 prospecius wilh the Monedary Attty of
Singapoee Accordingly, ithe information arkt any other docement o matssial i copnecton with the offer or sain,
o inviation for sehsaription or purchase, of e New Shaes may not becreulatad or distibuted, nar may the
New Shares be offred of soid, OF b mrde the subjest of an ivitation for subscription o prrchase, whether
dectly or indractly, to parsons in Singapoere other thar i} in =n existing hoider of Shares pursuani o Sechon
273¢(t }(m*.){s'} af the Securitiss a6 Prdsres At Chagtae 282 of Singspare (e "SFA™N o7 G pursusnt to, and in
agsordanoe with, the congitisns of an exempiion undes any provision of Subdivision {4) of Givigion 3.of Part XHE
of the SFA,

Switzeriang

The: Neny Shanss may not ang wil not e publicly offered, sl advertisad, diatributed of re-distritiaied, directly
or indireatiy, in or from Switzeriand, and 8o solctalion for investmanis i the Naw Shares wmay ba
somwnanicated. distributed or othemise mads avatiabbe in Switzenand in any way that coud constiude a putdic
offering within the mearing of asticle B52a of the Swiss Coue of Gbligotions CGO™ or of atisle 2 of the Swiss
Faders: Act an Coliagtive inwvestient Schemns ("GISA™

New Shares may orily be 2ffered 1o aualifed investors sgch @s Danks, securilives dealurs, surancs instiaions,
fund management comaanies and high net wosth mufividuals in droumsiances such thal ihaye is no public
Sifering. :

Bantes Livited RN 30.0GY S50 222
G0 Box 2485, Adn!laide &A 00
Tshaphano: +61 & 8116 SO0 Fasshofe: +61 8 B116 §157
WEON. R JATUCB LI
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The infonmatian in his srnouncemsnt does not constitizg: a public offssing prospsactus within the meamnn af
arhicie 854S and miasy not comply with the wfomalion standards mauived thereundsr. Sanies has nd appuad for
3 ksting o the New Shares on the 81X Gwiss Ewehange or any other regdated seaunitss market i Switreriang,
and moesansentty. e wfsrmation prasanied i s snnaumncemeant <does not e Aarily compty with the
pdormation stansasds set oud in the Esting mules of e SIX Swess Sxebange.

United Arab Emirates

The New Shares may nod be, haves not bagn and are not being offered. sotd, subscabed for, wensfensd or
delivered in the United Arab Ernirates ather than in compiiance with Lhe laws of ihe United Amb Eminstes
governing the sftcring. aske, subscriguon for, trangfer and defivery of securilies.

Urnited Kingdom

Nsithar the informalon In Hig 3nn0unesmnst or 20y ACCHMpanying other donument has hean detiverad for
approvat fo the Financial Sarvicss Authortly in the United Kingdons and no grospactus iwithin the aweaning of
seehion 43 of FSMAY has et eaddtished 8 s mtended e published o respoct of the Naw Shares,

Eaxch of Santos and the vnderswiilans have:

{a) sompbied amd will comidy with &t Jophicadle PEOVISIONS of Financial Sarvicas ang Markeis Ant 20006 of
the Linited Kingdom {the SFBMAT) with respeat 1o anything doae by 8 it ralation i the Naw Shsses in,
from of WSS Mvoiving the United RKingdom, and

(h} oaly communicaied or caused o b conmmumcalsd and wil only communeatd or c3use © b
sernurntated i e United Bingdom any invitaiion oF mducemeant 1 engaoe » investimernd sobiety
fwithin the sesanmy of Section 21 of FOMA) reoeived by it in connaction with the ssee of sak of the
New Shpres i circumsiances in which Section 21{1} of F3MA dogs nol apgly to Santos.

Qther jurisdictions

fix Nvavw Shares may nol BS offeesd or soid i gty other purisced:on onvder it Oar, excsp 1o persons 10 whom
such oHer. Ssfe or aiErRvTen iy paremitteg undae applicsbbe it

Ends

Santos stock symbols: STYO ¢Australian Securities Exchange), STOSY (NASDAQ
ADR), Ref 282-34 (Securities Exchange Commission}

Saectoy Lienihed ABN 20 307 350 #23
GRO Bax 2458, Adetdide SA 5601
Tolgphone: »61 3 116 J000 Faceimity: +&3 B&1E 5139
WWAWL B RS .Som

NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES GR TG, OR FOR
THE ACCOUNT OR BENEFIT OF, 11.8. PERSONS
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¥ The equity raising is & 2-for-5 acoelerated

Pro-rata non renounceable entitfement offer, of which the
nstitutional component. of A$1.65 billion has been fully
underwritten

s The offer is priced at A$12.50 per share, representing a
26.9% discount to last closing price and a 20.8% discount
to the Theoretical Ex-Rights Price

N R S
VU S TS B SR NN 0, ey i\\:i‘&%\k NATRAN

N \
e
Y Fund equity contribution to PNG LNG project and provide

batance sheet capacity to guarantee Santos’ share of

project finance until completion

- Final Investment Decision {(FID) on track for 4t quarter 2009

- Significant progress is being made in marketing LNG volumes

- Joint Venture approval to early works and additional front end
engineering design is imminent .

- Project finance is progressing well with strong interest from
export credit agendes and other funding sources

s Fund redemption of FUELS hybrid issue in September 2009
{A$660m)

Y Maintain BBB+ credit rating

%

%
Y
g

N N
Ay
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LNG growth portfolio

N

T

e e
Wiaidahlne C“m\\\‘\m:\%\\\xt\w\%\\\\\:‘\‘*\\ms\\%\}k NIRRT
—
N ) \\\\%\\&% e grow 45% by 2030

<
o

\\Q\\‘\«g\ N s Waodd energy demand is expected to
SR

N s Greater than 60% of recent demand
S South Korsa growth is in Asia-Pacific

W Yabwan
s

Gas is growing its share of this

D

Y RS

iR k\&\i\\\w&\\% demand from ~89% to ~12%
T %@&féiag TR s Buyers in importing countries require

seCure anergy supply

i& X N \ s Australia angd PNG only countries in
RN > vegion fikely to increase LNG exports

S S Santos is uniquely posiioned in both
. countries to capitalise

v fntennationst Tueray doency, O Stalissiond Pavien of Weakd Brergy 20048
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Strateay
~ Components

n track for FID 4009
LS B.3mEps two rains
3 Santos 13.7%

| Deliver the
Base Business

|
\

Focused
growth in A

N ooPre FEED work on twe frain
G 3mbpa plant :

oo Marketing Repragantative
Agrecrient

s Coordinaied Developyment s
Opavating Agresment

S Gas Agresrent

Frant Brgd Enginearing Desion
(FEED} Entry Dedision

Finance prograssing well
EIS submitted

* Key terms of nonsbinding Hoa
gareed for Zmtpa

Y Approval for carty wrks
s Additional HoAs
N A angowner Agreemests

s Final Tnvestyoent Dedision (FIDD
*o Flrsl ANG
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NG LNG Key Components Progressing Well

¥ The PNG LNG project has agreed the key terms of
a non-binding heads of agreement with a major
Asian customer for 2mtpa LNG purchase

- Subject to final government approval

%
7

~ Sale of remaining volumes expected by 2Q09
¥ Strong LNG pricing reflecting 2014 demand

s IV approval to substantial early works imminent

s Project economics remain robust, even in today's
oil price environment, capital costs, and LNG
mavrket

N N o

v E-

\\\\

7Y,
7

E NN
D N N N
INA AN I RN

%,
%%

T praject capital costs
subiect to marketing outco
Finanding costs

Santos share {13.7%}

Share of equity fuading 0.7

Share of project finance (guaranteed until financial 6

s Santos required o guarantee its share untif financiai compietion
s Project finance {non-recourse after completion)

Based on Operats pre-FEED estimates which wilt be reviged at the conipietion of FEED and peor to S,
Daes nat include nost of LNG fankers which is subject to marketing ouicomes.
L

Santns’ estirpates reflect 13.7% interest, assuming PNG Government hack-in. & estimates are 2xpressed i
nominal dollars of the day.

NREEURNES RS SN R I B R
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S Pre PEED work completed

S OLNG marketing commenced
S Reserves build on wrack

o Rownstream FEED entry

v E1S subnitted

vooRabrviewy produced water approval
o Pipeline FEED entyy

O Upstreant FEED enlry

SooEnat investment Decision (FI)
=oFrst LNG
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" NG Project

T
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s Freehoid land for flquefaction plent o

¥ PETRONAS sefectert as partner

Corporate Update
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Production , 53 - 56 mmboe
Praduction casts CA$SSO - A$S70 million
Depreciation, Depletion & - A$12.80 per boe

Amartisation (DD&A) expense :
Royalty rejated taxation expensel - A$80 - AF100 million {after tax)

Capital expenditure (including - A$1,500 miltion
expioration & evaluation)? f

0 Bt an AUKFIED axot@nge st

SN 3

BN 3 \\\ >
N v\\\ N R P TR RS R N

N
INININN

7,

" NN . A . RN s
AT AT IANSY VNS o e Y e ey
ATTIRITIITFNG SOET TS
, i

v Rationalised capital expenditure spend earlier this year
Y Wages frozen and headcount reduced ,
s Implementing additional across the board cost Savings

ST ELATGEY SUHASITIONST Sreddouster
RATHITAN OIS SOTems

RS

Continue to review non-strategic assets including Egypt
Y Begun process to monetise certain non-producing Timor
Sea assets '

¥ Seeking to introduce a partner into Bay of Bengal
deepwater acreage

%

. A e S s
SN AT AN

e

36



SANTOS Ltd 15/05/2009 B8:00:51 PM PAGE 38/056 Fax Server

- Financial Position

v Following the offer and FUELS redemption, Santos will have
a cash balance of at least A$2.5 billion and interest bearing
debt of A$2.5 billion {pro-forma Dec 2008)!

¥ Santos intends to redeem FUELS in September 2009
- Santos considers redemption to be in the best interests of both its
ordinary shareholders and FUELS holders
 FUELS treated as debt by S&P - redemption will strengthen credit
metrics
¥ Santos is committed to maintaining a strong balance sheet
and its BBB+ rating

| imerest besring Gl of AELE BIELY 15 Hedund DY Beriativis I ok S ients Wi WG & OONITIE MArReD wER OF AR0L9 DIRON a8 of
31 Bvawvenlar 2008 '

37
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Conclusion

.

HINTANINY

slimaty

/

s Advance LNG growth strategy
~ Fund contribution to PNG LNG project
s Fund redemption of FUELS hybrid issue in September 2009

(A$600m)

¥ Maintain BBB+ credit rating
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Capital Raising Details

Wy

i

NN D
N

RN
X

Institutional Entitiement Offer is underwritten to raise a minfmum of

A%1.65 hillion

- A volume bookbuild will be conducted at the Offer Price for Entitlernents not
taken up { insligible Entitlements

Retail Entitlement Offer is not underwritten and may raise up to an

additivnat A$1.35 billion depending upon the level of retail take-up

P T T .
FRIUIATOATIAINIY A8y

S
s les
RIXNW FRIXJLI

s 2 new shares for every 5 Santos shares held at the record date

26.9% discount to last closing price of A$17.09
26.5% discount to the S-day VWAP of A$17.00
20.8% discount to the Theoretical Ex-Rights Price of A$15.78

S New shares rank for 2009 interim dividend which is gxpected to be in line

with the 2008 interin: dividend

<
LR EE RN
RSENNREENAN
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Institutiona! Entitierment Oifer opens

Sharehoider Declaration Fonm o be nstumed: Aust & Asta
Sharshoider Declaration Foren to be returned: US & Bwope
Institutiona! Entitiernent Offer closes: Aust & Aula
Institisionat Fatitiement Offer cfiess. US % Burope

Trading reconunences

Entitfermnent Offer Record Dite?

Refall Ertitloment Offer opens

Uifer information dispatched to Ehgitle Retad Sharsholders
Seltfement of Bwstitutional Entittemant Offer

Atictrment and commarncernent of normal raditg of shares issusd
under the Institulional Entitlement Offer

Retail Entitlament Offer clones

Allotmert and commensement of norinal wading of shares issued
under the Retadt Sntitfement Offer

w2 DD ap,
3 NS 3
i

avsid).

Manday 11 May
4.00pm Mondasy 11 May
&.00am Tuesday 12 May
4.40pra Tuesday 17 May
WLA0mw Tuesday 12 May
Wenasday 13 May
7.80pm Thursday 14 May
Friday 15 fay

Manday 18 May

Thursday 23 May

Friday 22 May
Feiday 5 June

Tuss 16 JuneiWed 17 June

o the Raooist Do,
AT o0 the Revovd
e (R ek that thowe

N 3
\ SRR N e
SNSRI

N\ \ \\

DN X

Appendix




SANTOS Ltd 1570572009 68:00:51 PM PACE 42/056 Fax Server

N

N N N W X
AR

I

§§ RN _\\\g
e

N

Castt and cash agquiviients i ; S

Liabititins ’

X Cearng dese 2,454

£quity}

Srpaiyy

jebinls

Songy

N NN BN
i3

A\

ey
TR SRITRIN Y

R
AN
N
R

N
W QIESG A

RN 2 L iy SR
TINPIRE DAY ATEATIRES DG

SN
B0 e

ORI N
S N B

TR I
GO

e

28 B
SRR :

e

41



SANTOS Ltd 15/05/2009 6:00:51 PM PAGE 43/056 Fax Server

x
Ny, e A

g

2N NN

Shah &

oy

*
IR CONRIN

Ky
Y, X &
RN 4
e N

K
ST

NN v
AN QP
SN eNern 70 SRut NS W R e

N TN ORE

SR o S N
N

N ST N
T SRR

A tha )

iy r.a_r}sob') SUCIECES
R VIRCIEIRES <

S I SRNETIR ERIR I

3 NS 6 SRR
At S

Hxtvost

NN R BT
SR O

R NN BT Y,

N N

ST

SN

T LINNI S
Sy

S N

2L OVENY Wl

R Rodes Do Y S N

> Qo
JE

Deany N g
ehon of R aress

42



SANTOS Ltd

& AR DR S A RN e §

15/05/20089 6:00:51 PM PAGE

TR

R

RN

s $y wyawm
NN SRR

AR Y

44/056

Sadh N

Fax

server

43



SANTOS Ltd

1570572009 6:00:51 PM PAGE

457056 Fax Server

ASX/Media Release

Santos

Me(m) engidgries
B D

B {0 A2 G8BBBY

iR onn

13 May 20409

Irvestor iiasics

Anrde N

SO BIUG G S 2 (OB A3 388 A%T
RN S“.&‘;\i A3

AR QRO

Sucesssiul Compistian of Institutional Component of Equity Raising

Santos Limited {"Santos) inday annnuncad the st

asstul compietinn of the AR 175 bittan institutisnal

Camponent of the goceteraled nosvesuunceable pro xai.: pitiisrment offer Sinstitudional Entifemant Offes™),

The institgions Cntittement Offer was haavily svarsunscriad with very strong demand frorm Avstialian and

intemational institationat investars.

The retait componani of the nanrensunceable esmiiletnenf offer {Retaid Entitement Offer™) 18 expectad to
spproximasiy RR1.25 bihor and has now also been iwly undenwitten. Togathe

the Resadl Entitiemens Offer and the Institulior

: Entittement Offer (fagethes,
approximataty AS53.0 pillion

e endenwrlten processds of
rent Gffa™) will raise

"Ea

A highar than axpacied pragorton of e regisies was insudnd in the instiignnal Soiilttement Offer, sesailing in

he institetional
agproximataly A
& approxinatety ASH G bitfion.

Linger the Eantillament Offar, eligible shareholders are bwitad o perlicips
f“‘*»hjm;i Dy sudsoribing for 2 new Samos ordinaty
shares held. at wf offer price oFf AS1Z.50 per shae.
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NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES OR TO, OR FOR
THE ACCOUNT OR BENEFIT OF, U.S. PERSONS.

1. The Retail Entitlement Offer

Eligible Retail Shareholders (as defined in the
‘Important Information’ section below) are being
offered the opportunity to subscribe for 2 New
Shares for every 5 Santos ordinary shares (Shares)
hetd at 7.00pm (AEST) on Thursday, 14 May 2009
(Retail Entitlement), at the offer price of $12.50
per New Share (Offer Price).

Eligible Retail Shareholders may also apply for New
Shares in excess of their Entitlement (Additional
New Shares). Please note that New Shares in
excess of Entitlements will only be allocated to
Eligible Retail Shareholders if and to the extent
that Santos so determines, in its absolute discretion
having regard to circumstances as at the time

of the close of the Retail Entitlement Offer. Any
Additional New Shares will be limited to the extent
that there are sufficient New Shares from Eligible
Retail Shareholders who do not take up their full
entitlements or from New Shares that would have
been offered to ineligible retail shareholders if
they had been entitled to participate in the Retail
Entitlement Offer. Santos may apply any scale-back
(in its absolute discretion).

The Retail Entitlement Offer is being made
pursuant to provisions of the Corporations Act
which allow rights issues to be offered without a
prospectus. As a result, it is important for Eligible
Retail Shareholders to read and understand the
information on Santos and the Retail Entitlement
QOffer made publicly available, prior to taking up
all or part of their Entitlement or applying for
Additional New Shares.

In particular, please refer to this booklet,

Santos’ interim and annual reports and other
announcements made available at www.santos.com
(including Santos’ Annual Report for the full-year
ending 31 December 2008 that was released to ASX
on 31 March 2009). Your Entitlement is set out on
the accompanying Entitlement and Acceptance Form
and has been calculated as 2 New Shares for every
5 Shares you held as at the record date of 7.00pm
(AEST) on Thursday, 14 May 2009 rounded up to
the nearest whole New Share. If you have more
than one holding of Shares, you will be sent more
than one personalised Entitlement and Acceptance
Form and you will have separate Entitlements for
each separate holding. New Shares issued under the
Retail Entitlement Offer will rank pari passu with
issued Shares.

Note: The Entitlement stated on your personalised
Entitlement and Acceptance Form may be in excess
of the actual Entitlement you may be permitted

to take up where, for example, you are holding
Shares on behalf of a U.S. Person (as defined under
Regulation S under the United States Securities Act
of 1933, as amended, the “Securities Act”) (“U.S.
Persons”).

2. Consider the Retail Entitlement Offer in light
of your particular investment objectives and
circumstances

Please consult with your stockbroker, accountant

or other independent professional adviser if you
have any queries or are uncertain about any aspects
of the Retail Entitlement Qffer. You should also
refer to “Annexure B — Risk Disclosure” of the ASX
announcement made on Monday, 11 May 2009
included in this booklet.

3. Complete and return the accompanying
Entitlement and Acceptance Form with your
Application Monies or make a payment by
Bpay

If you decide to take up all or part of your

Entitlement, or apply for Additional New Shares,

please complete and return the Entitlement and

Acceptance Form with the requisite Application

Monies OR pay your Application Monies via Bpay

by following the instructions set out on the

Entitlement and Acceptance Form.

Santos will treat you as applying for as many New
Shares as your payment will pay for in full, subject
to any scale-back it may determine to implement

in its absolute discretion in respect of Additional
New Shares. Amounts received by Santos in excess
of your Entitlement (Excess Amount) may be
treated as an application to apply for as many
Additional New Shares as your Excess Amount will
pay for in full. If you are paying by Bpay, please
make sure to use the specific Biller Code and unigue
Customer Reference Number (CRN) on the back

of your personalised Entitlement and Acceptance
Form. If you receive more than one personalised
Entitlement and Acceptance Form, please only use
the CRN specific to the Entitlement on that Form. If
you inadvertently use the same CRN for more than
one of your Entitlements, you will be deemed to
have applied only for Additional New Shares on the
Entitlement to which that CRN applies.

If you take no action you will not be allocated
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New Shares and your Entitlement will lapse. Your
Entitlement to participate in the Retail Entitlement
Offer is non-renounceable and will not be tradeable
or otherwise transferable. Shareholders who do not
take up their Entitlements in full will not receive
any payment or value for those Entitlements they
do not take up.

If you take up and pay for all or part of your
Entitlement before the close of the Retail
Entitlement Offer you will be allotted your New
Shares on Tuesday, 16 June 2009. If you apply for
Additional New Shares then, subject to Santos’
absolute discretion to scale-back your application
for Additional New Shares (in whole or part), you
will also be issued these on Tuesday, 16 June 2009.
Santos’ decision on the number of New Shares to be
allocated to you will be final.

Santos also resérves the right (in its absolute
discretion) to reduce the number of New Shares
allocated to Eligible Retail Shareholders, or persons
claiming to be Eligible Retail Shareholders, if their
claims prove to be overstated or if they or their
nominees fail to provide information to substantiate
their claims.

4. Acceptance of the Retail Entitlement Offer

The method of acceptance of the Retail Entitlement
Offer will depend on your method of payment being:

e by Bpay; or
* by cheque, bank draft or money order.

By completing and returning your personalised
Entitlement and Acceptance Form with the requisite
Application Monies or making a payment by

Bpay, you will be deemed to have acknowledged,
represented and warranted that you are an Eligible
Retail Shareholder (as defined in the ‘Important
Information’ section below).

By completing and returning your personalised
Entitlement and Acceptance Form with the requisite
Application Monies or making a payment by Bpay,
you will also be deemed to have acknowledged,
represented and warranted on behalf of each person
on whose account you are acting that:

(a) you are an Eligible Retail Shareholder and are
not in the United States and are not a U.S
Person, and are not acting for the account or
benefit of, a U.S. Person and are not otherwise
a person to whom it would be illegal to make
an offer or issue New Shares (or Additional New
Shares) under the Retail Entitlement Offer;

(b) you acknowledge that the Entitlements and the
New Shares (and Additional New Shares) have
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not been, and will not be, registered under the
Securities Act or the securities laws of any state
or other jurisdictions in the United States, or in
any other jurisdiction outside Australia or New
Zealand and accordingly, the New Shares (and
Additional New Shares) may not be offered, sold
or otherwise transferred except in accordance
with an available exemption from, or in a
transaction not subject to, the registration
requirements of the Securities Act and any other
applicable securities laws; and

(c) you have not and will not send any materials
relating to the Retail Entittement Offer to
any person in the United States or that is, or
is acting for the account or benefit of a U.S.
Person.

Payment by Bpay

For payment by Bpay please follow the instructions
on the personalised Entitlement and Acceptance
Form. You can only make a payment via Bpay

if you are the holder of an account with an
Australian financial institution that supports Bpay
transactions.

Please note that should you choose to pay by Bpay:

® you do not need to submit the personalised
Entitlement and Acceptance Form but are taken
to make the declarations on that Entitlement
and Acceptance Form; and

¢ if you do not pay for your full Entitlement, you
are deemed to have taken up your Entitlement
in respect of such whole number of New Shares
which is covered in full by your Application
Monies.

It is your responsibility to ensure that your Bpay
payment is received by the share registry by no
later than 5.00pm (AEST) on Friday, 5 June 2009.
You should be aware that your financial institution
may implement earlier cut-off times with regards to
electronic payment, and you should therefore take
this into consideration when making payment.

Any Application Monies received for more than your
final allocation of New Shares and Additional New
Shares will be refunded on or around Tuesday, 23
June 2009. No interest will be paid to Applicants on
any Application Monies received or refunded.

Payment by cheque, bank draft or money order

For payment by cheque, bank draft or money
order, you should complete your Entitlement
and Acceptance Form in accordance with

the instructions on the Form and return it
accompanied by a cheque, bank draft or money
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order in Australian currency for the amount of the
Application Monies, payable to “Santos Entitlement
Offer” and crossed “Not Negotiable”,

Your cheque, bank draft or money order must be:

e for an amount equal to $12.50 multiplied by
the number of New Shares and Additional New
Shares that you are applying for; and

e in Australian currency drawn on an Australian
branch of a financial institution.

You should ensure that sufficient funds are held

in relevant account(s) to cover the Application
Monies as your cheques will be processed on the
day of receipt. If the amount of your cheque for
Application Monies (or the amount for which the
cheque clears in time for allocation) is insufficient
to pay in full for the number of New Shares you
have applied for in your personalised Entitlement
and Acceptance Form, you will be taken to have
applied for such lower number of whole New
Shares as your cleared Application Monies will pay
for (and to have specified that number of New
Shares on your Entitlement and Acceptance Form).

Alternatively, your application will not be accepted.
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Any Application Monies received for more than your
final allocation of New Shares and Additional New
Shares will be refunded on or around Tuesday, 23
June 2009. No interest will be paid to Applicants on
any Application Monies received or refunded.

Cash payments will not be accepted. Receipts for
payment will not be issued.

5. Mail

To participate, your payment must be received

no later than the close of the Retail Entitlement
Offer, on 5.00pm (AEST) on Friday, 5 June 2009.
Shareholders who make payment via cheque, bank
draft or money order should mail their completed
personalised Entitlement and Acceptance Form
together with Application Monies using the reply
paid or self-addressed envelope provided with this
booklet, or mait to:

Santos Limited Share Registry
C/- Computershare Investor Services Pty Limited
GPO Box 505

Melbourne, Victoria 3001

Australia
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NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES OR TO, OR FOR
THE ACCOUNT OR BENEFIT OF, U.S. PERSONS.

This Booklet (including the ASX Offer
Announcements) and enclosed personalised
Entitlement and Acceptance Form have been
prepared by Santos Limited (ABN 80 007 550 923)
(Santos). The information in this booklet is dated
Friday, 15 May 2009 (other than the ASX Offer
Announcements). :

No party other than Santos has authorised or
caused the issue of the information in this booklet,
or takes any responsibility for, or makes, any
statements, representations or undertakings in the
information in this booklet.

The information in this booklet is important and
requires your immediate attention.

You should read the information in this booklet
carefully and in its entirety before deciding whether
to invest in New Shares or Additional New Shares.
In particular, you should consider the risk factors
outlined in “Annexure B — Risk Disclosure” of the
ASX announcement of the Entitlement Offer made
on 11 May 2009 that could affect the operating and
financial performance of Santos or the value of an
investment in Santos.

Santos has applied for the grant by ASX of official
quotation of the New Shares. It is expected that
normal trading of New Shares issued under the
Institutional Entitlement Offer and the Institutional
Bookbuild will commence on Friday 22 May 2009.

It is expected that normal trading will commence

in relation to New Shares issued under the Retail
Entitlement Offer on Wednesday 17 June 2009.
Santos disclaims all liability (to the maximum
extent permitted by law) to persons who trade New
Shares before the New Shares are listed on the
Official List of ASX or receiving their confirmation of
issue, whether on the basis of confirmation of the
allocation provided by Santos or the Share Registry.

1. Eligible Retail Shareholders

The information in this booklet contains an offer
of New Shares to Eligible Retail Shareholders in
Australia or New Zealand and has been prepared in
accordance with section 708AA of the Corporations
Act as notionally modified by Australian Securities
and Investments Commission (ASIC) Class Order
08/35.

Eligible Retail Shareholders are those holders of
Shares who:

e are registered as a holder of Shares as at

7.00pm (AEST) on Thursday, 14 May 2009
(Record Date)!;

have a registered address in Australia or New
Zealand;

e are not in the United States and are neither
a U.S. Person nor acting for the account or
benefit of a U.S. Person;

* are not an institutional Shareholder or ineligible
retail Shareholder; and

* are eligible under all applicable securities laws
to receive an offer under the Retail Entitlement
Offer.

2. Additional New Shares

Santos reserves the right to allot any Additional
New Shares if and to the extent that Santos so
determines, in its absolute discretion having
regard to circumstances as at the time of the close
of the Retail Entitlement Offer. Any Additional
New Shares will be limited to the extent that
there are sufficient New Shares from Eligible
Retail Shareholders who do not take up their full
entitlements or from New Shares that would have
been offered to ineligible retail shareholders if
they had been entitled to participate in the Retail
Entitlement Offer. Santos may apply any scale-
back in its absolute discretion. Therefore, your
application for Additional New Shares may not be
successful (wholly or partially). The decision of
Santos on the number of Additional New Shares to
be allocated to you will be final.

3. No cooling off rights

Cooling off rights do not apply to an investment
in New Shares or Additional New Shares. You
cannot withdraw your Application once it has been
accepted.

4. No Entitlements trading

Entitlements are non-renounceable and cannot be
traded on the ASX or any other exchange, nor can
they be privately transferred.

! Pursuant to a waiver from the ASX and for the

purposes of determining entitlements under the

Entitlement Offer, Santos will disregard transactions

in Shares after implementation of the trading halt in

Santos shares on 11 May 2009, except for settlement

of on-market transactions that occurred prior to the
implementation of the trading halt. 49
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5. Notice of nominees and custodians

Nominees and custodians which hold Shares as
nominees or custodians will have received, or

will shortly receive, a letter from the Joint Lead
Managers to the Entitlement Offer. Nominees and
custodians should consider carefully the contents
of that letter and note in particular that the
Retail Entitlement Offer is not available to eligible
institutional Shareholders who were invited to
participate in the institutional component of the
Entitlement Offer (whether they accepted their
entitlement or not) and institutional Shareholders
who were ineligible to participate in the
institutional component of the Entitlement Offer.

Only investors with a registered address in Australia
or New Zealand may participate in this Retail
Entitlement Offer. Other investors including without
limitation investors in the US, Canada and/or
Japan are not entitled to participate in this Retail
Entitlement Offer.

6. Not investment advice

The information in this booklet is not a prospectus
under the Corporations Act and has not been
lodged with ASIC. It is also not financial product
advice and has been prepared without taking into
account your investment objectives, financial
circumstances or particular needs. Santos is not
licensed to provide financial product advice in
respect of the New Shares or Additional New Shares.
The information in this booklet does not purport to
contain all the information that you may require to
evaluate a possible application for New Shares or
Additional New Shares.

Before deciding whether to apply for New Shares or
Additional New Shares, you should consider whether
they are a suitable investment for you in light

of your own investment objectives and financial
circumstances and having regard to the merits or
risks involved. If, after reading the information

in this booklet, you have any questions about

the Retail Entitlement Offer, you should contact
your stockbroker, accountant or other independent
professional adviser.

7. Taxation

Set out below is a summary of the Australian tax
implications of the Retail Entitlement Offer for
Eligible Retail Shareholders who are residents of
Australia for tax purposes and who hold their Shares
as capital assets.

The summary below does not necessarily apply to
Eligible Retail Shareholders who hold their Shares
as assets used in carrying on a business or who may
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carry on the business of share trading, banking or
investment.

The summary below does not necessarily apply to
Eligible Retail Shareholders whose Shares are held
through an employee share plan or whose Shares
are held as revenue assets or trading stock.

The summary below also does not take account

of any individual circumstances of any particular
Eligible Retail Shareholder. Eligible Retail
Shareholders should seek specific advice applicable
to their own particular circumstances from their
own financial or tax advisers.

The summary below is based on the law in effect as
at the date of this booklet.

Issue of Entitlements

Subject to the qualifications noted above, the issue
of the Entitlements will not itself result in any
amount being included in the assessable income of
an Eligible Retail Shareholder.

Exercise of Entitlements

Eligible Retail Shareholders who exercise their
Entitlements and are allocated New Shares and,
in Santos’ absolute discretion, Additional New
Shares will acquire those Shares with a cost base
for capital gains tax (CGT) purposes equal to the
Offer Price payable by them for those Shares plus
any non-deductible incidental costs they incur in
acquiring them, but will not make any capital gain
or loss, or assessable income, from exercising the
Entitlements or subscribing for the New Shares or
Additional New Shares.

New Shares

Eligible Retail Shareholders who exercise their
Entitlements will acquire New Shares and, in Santos’
absolute discretion, Additional New Shares (as
applicable). Subject to the holding period rules,
which broadly require shares to be held on risk for
a period of 45 days, any future dividends or other
distributions made in respect of those New Shares
and Additional New Shares will be subject to the
same taxation treatment as dividends or other
distributions made on Shares held in the same
circumstances.

On any future disposal of New Shares and Additional
New Shares, Eligible Retail Shareholders may make

a capital gain or capital loss, depending on whether
the capital proceeds of that disposal are more than
the cost base or less than the reduced cost base of
the New Shares and Additional New Shares. The cost
base of those Shares is described above.
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New Shares will be treated for the purposes of the
CGT discount as having been acquired when the
Eligible Retail Shareholder exercised the Entitlement
to subscribe for them. Additional New Shares will
be treated for the purposes of the CGT discount as
having been acquired when Santos issues or allots
those Additional New Shares. Accordingly, in order
to benefit from the CGT discount in respect of a
disposal of those Shares, they must have been held
for at least 12 months after those dates before the
disposal occurs.

Other Australian taxes

No Australian Goods and Services Tax (GST) or
stamp duty is payable in respect of the grant or
exercise of the Entitlements or the acquisition of
New Shares and Additional New Shares.

8. Rounding of Entitlements

Where fractions arise in the calculation of
Entitlements, they will be rounded up to the nearest
whole number of New Shares.

9. Information availability

Eligible Retail Shareholders in Australia and New
Zealand can obtain a copy of the information in this
booklet during the period of the Retail Entitlement
Offer on the Santos website at www.santos.com or
by calling the Santos Shareholder Information Line.
Persons who access the electronic version of this
booklet should ensure that they downlead and read
the entire booklet. The electronic version of this
booklet on the Santos website will not include an
Entitlement and Acceptance Form. A replacement
Entitlement and Acceptance Form can be requested
by calling the Santos Shareholder Information Line
on 1300 727 634 (local call cost within Australia)
or +61 3 9946 4447 (outside Australia) at any time
from 8.30am to 5.30pm (AEST) Monday to Friday
during the Retail Entitlement Offer period.

In advance of your receiving your written
confirmation of issue of Santos New Shares, you
can check the number of Santos New Shares issued
under the offer by using the Santos Investor Centre
at http://www.santos.com.

Neither the information in this booklet nor the
accompanying Entitlement and Acceptance Form
constitutes an offer of securities for sale in the
United States or to persons that are, or are acting for
the account or benefit of, a U.S. Person. Neither this
information nor the accompanying Entitlement and
Acceptance Form may be sent, disseminated or
distributed to, directly or indirectly, or relied upon by,
persons in the United States or that are, or are acting
on behalf of or for the account or benefit of, a U.S.
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Person, and it may not otherwise be distributed in
the United States.

10. Future performance and forward looking
statements

Neither Santos nor any other person warrants or
guarantees the future performance of the New
Shares, Additional New Shares or any return on
any investment made pursuant to the Entitlement
Offer. Forward looking statements, opinions

and estimates provided in the information in

this booklet are based on assumptions and
contingencies which are subject to change without
notice, as are statements about market and
industry trends, which are based on interpretations
of current market conditions.

Forward looking statements including projections,
guidance on future earnings and estimates are
provided as a general guide only and should not
be relied upon as an indication or guarantee of
future performance. They are subject to known and
unknown risks, uncertainties and assumptions,
many of which are outside the control of Santos
and the Board, which could cause actual results,
performance or achievements to differ materially
from future results, performance or achievements
expressed or implied by any forward looking
statements in this booklet.

11. Past performance

Investors should note that the past share
performance of Santos Shares provides no guidance
as to future price performance.

12. Governing law

This booklet, the Retail Entitlement Offer and the
contracts formed on acceptance of the Entitlement
and Acceptance Forms are governed by the laws
applicable in South Australia, Australia. Each
applicant for New Shares submits to the non-
exclusive jurisdiction of the courts of South
Australia, Australia.

13. Foreign jurisdictions

The information in this booklet has been prepared
to comply with the requirements of the securities
laws of Australia and New Zealand.

The New Shares being offered under the information
in this booklet are also being offered to Eligible
Retail Shareholders with registered addresses in New
Zealand in reliance on the Securities Act (Overseas
Companies) Exemption Notice 2002 (New Zealand).
The information in this booklet is not an investment
statement or prospectus under New Zealand law,

and may not contain all the information that an
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The information in this booklet does not constitute
an offer in any jurisdiction in which, or to any
person to whom, it would not be lawful to make
such an offer. No action has been taken to

register or qualify the Retail Entitlement Offer,

the Entitlements or the New Shares, or otherwise
permit the public offering of the New Shares, in
any jurisdiction other than Australia and New
Lealand.

The distribution of the information in this booklet
(including an electronic copy) outside Australia and
New Zealand is restricted by law. If you come into
possession of the information in this booklet, you
should observe such restrictions and should seek
your own advice on such restrictions.

Any non-compliance with these restrictions may
contravene applicable securities laws.

The Entitlements and the New Shares (and
Additional New Shares) have not been, or will

not be, registered under the Securities Act or the
securities laws of any state or other jurisdiction

of the United States. The Entitlements may not
be taken up by persons in the United States or by
persons who are, or are acting for the account or
benefit of a U.S. Person, and the New Shares (and
Additional New Shares) may not be offered, sold or
resold in the United States or to, or for the account
or benefit of, a U.S. Person, except in a transaction
exempt from, or not subject to, the registration
requirements of the Securities Act and applicable
securities laws of any state or other jurisdiction

in the United States. Accordingly, the New Shares
(and Additional New Shares) may constitute
“restricted securities” within the meaning of Rule
144(a)(3) under the Securities Act and, for so long
as the New Shares (and Additional New Shares)
remain restricted securities, the New Shares (and
Additional New Shares) may not be deposited in
any. unrestricted American Depositary Receipt
facility with respect to the securities of Santos.

See Annexure C of the ASX announcement made on
Monday, 11 May 2009 and included in this booklet
for more information.

14. Underwriting

Santos has entered into an underwriting agreement
with Joint Lead Managers who have agreed to
manage and underwrite the institutional and retail
components of the Entitlement Offer.

Customary with these types of arrangements:
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they may suffer or incur in connection with the
Entitlement Offer;

¢ the Joint Lead Managers may, at any time up
to settlement of the institutional component
(expected to occur on Thursday, 21 May 2009),
terminate the underwriting agreement and be
released from their obligations under it on the
occurrence of certain events, including if:

~ Shares are suspended for a period or Santos
is delisted;

- there are material disruptions in financial
conditions or markets or certain declines in
financial markets;

~ thereis a delay in the timetable for the
Entitlement Offer of more than 2 business
days; and

- there are certain changes in the senior
management of Santos.

e the Joint Lead Managers may, at any time up to
the date of allotment of the New Shares issued
under the Retail Entitlement Offer (expected to
occur on Tuesday, 16 June 2009), terminate the
underwriting agreement and be released from
their obligations under it which have not been
performed at that time on the occurrence of
certain events, including if:

- Shares are suspended for a pén’od or Santos
is delisted; and

- thereis a delay in the timetable for the
Entitlement Offer of more than 2 business
days.

e The Joint Lead Managers may also terminate
their obligation to underwrite the Retail
Entitlement Offer if there is a material adverse
change in Santos’ business.

e the Joint Lead Managers will be remunerated by
Santos at market rates.

The Joint Lead Managers have not authorised or
caused the issue of, and take no responsibility
for, the information in this booklet, and to the
maximum extent permitted by law, disclaim all
liability in connection with the Entitlement Offer
and the information in this booklet.

15. Disclaimer of representations

No person is authorised to give any information,
or to make any representation, in connection with
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the Retail Entitlement Offer that is not contained in
this booklet.

Any information or representation that is not in

this booklet may not be relied on as having been
authorised by Santos, or its related bodies corporate
in connection with the Retail Entitlement Offer.
Except as required by law, and only to the extent

so required, none of Santos, or any other person,
warrants or guarantees the future performance

of Santos or any return on any investment made
pursuant to the information in this booklet.
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