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Telephone 08 81165000

15 May 2009

SUPPL
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-renouncethle entitlement 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 Entitlement Offer and
retail entitlement offer Retail Entitlement Ofter 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 New Shares for every existing shares held at 7.OOpm 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

are registered as Santos shareholder as at 7.OOpm AEST on the Record Date

have registered address in Australia or New Zealand

are not in the United States and are not U.S persons as defined under Regulation
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

were not an institutional shareholder eligible to participate under the Institutional

Entitlement Offer or an ineligible institutional shareholder and

are eligible under all applicable securities laws to receive an offer under the Retail

Entitlement Olfer
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Unfortunatey 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 Saritos has

determined pursuant to Listing Rule 7.7.1a 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 7.7.1b Santos wishes to advise you that it

will not be extending the Retail Entitlement Offer to you and you will not be able to subscribe for

New Shares under the Retail Entitlement Offer

As the Retail Entitlement 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 offer 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
9946 4447 outside Australia from 830am to 530pm 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 wwsans.qpji

Yours sincerely

/21tj_
Stephen Gerlach

Chairman

Santos Limited
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APPENDIX 3B

New issue announcement
application tr 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 ASXS property and may be made public

Name of entity

SANTOS LTD

ABN

r8o 007 550 923

ASX STO NASDAQ STOSY Securities Exchange Commission Ret 82-34

We the entity give ASX the following information

Part 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 dales for conversion

Do the securities rank equally in all respects

from the date of allotment wilh an existing class

of quoted securities

It the additional securities do not rank equally

please state

the dale from which they do

the extent to which they participate for the

next dividend in the case of 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

Appcndi 1S.O3O9
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Nu niber Class

issue NOT APPLICABLE

New issue announcement

application for quotation of additional securities and agreement

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 if

applicable

Number and class of all securities not quoted on
ASX includingthe securities in clause if

applicable __________________

10 Dividend policy in the case of trust

distribution policy on the increased capital

interests

Part Bonus issue or pro rata

11 Is security holder approval required

12 Is the issue renounceable or non-renounceable

13 Ratio in which the securities will be offered

14 Class of securities to which the offer relates

15 Record date to determine entitlements

16 Will holdings on different registers or
subregisters be aggregated for calculating

entitlements

17 Policy for deciding entitlements in relation to

fractions

18 Names of countries in which the entity has

security holders who will not be sent new issue

documents

19 Closing date for receipt of acceptances or

renunciations

20 Names of any underwriters

21 Amount of any underwriting tee or commission

22 Names of any brokers to the issue

AIpdi 3B 3.O5 O9
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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 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

fu/l through broker

31 How do security holders sell part of their

entitlements through broker and accept for the

balance

32 How do security holders dispose of their

entitlements except by sale through broker

33 Despatch date

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

34 Type ol securities

tick one

Securities described in Part

All other securities

Example restricted securities at the end of the escrowed period partly paid securities that become fuly paid

employee incentive share securities when restriction ends securities issued on expiry or conversion of convertible

securities

\1p.dk ii iS iY
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New issue announcement

application tor quotation of additional securities and agreement

Entities that have ticked box 34a
Additional securities forming new class of securities

Tick to indicate you are providing the information or documents

35 fl If the securities are equity securities the names of the 20 largest holders of the additional

securities and the number and percentage of additional securities held by those holders

36 If the securities are equity securities distribution schedule of the additional securities

_______ setting out the number of holders in the categories

1000
tOOl 5000
5001 10000
10.001 100.000

tOO001 and over

copy of any trust deed for the additional securities

Entities that have ticked box 34b

38 Number of securities for which quotation is 5700
sought

39 Class of securities for which quotation is sought Fully paid ordinary shares

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

of quoted securities

If the additional securities do not rank equally

please state

the date lrcm which they do

the extent to which they participate for the

next dividend in the case of trust

distribution or interest payment
the extent to which they do not rank

equally other than in relation to the next

dividend distribution or interest payment

41 Reason for request for quotation now End of restriction period for 5700 shares
issued on the vesting of Share Acquisition

Example In the case of restricted securities end of Rights SARs pursuant to the Santos
restriction period Employee Share Purchase Plan

if issued upon conversion of another security

clearly identify that other security

.\p1ndix iv I3.O 09a
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New issue aniiouticement

application for quotation of additional securities and agreement

Fully paid ordinary
shares issued

pursuant to the Santos

Employee Share
Purchase Plan

held by eligible

employees and

ii held by Sesap Pty

Ltd as trustee for

the benefit of

eligible

executives

Executive share plan

shares of 25 cents

each paid to cent

Executive share plan

shares of 25 cents

each paid to 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

42 Number and class of all securities quoted on

ASX includingthe securities in clause 38

43 Number and class of all securities not quoted on

AS

Number Glass

592247745 Fully paid ordinary
shares

6000000 Franked Unsecured

Equity Listed

Securities

FUELS

Number Class

300100

73746

46500

41500

1829255

5002201

381350

56222

Appd 3B 1O3 Ja
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New issue announcement

application for quotation of additional securities and agreement

Quotation Agreement

Quotation of our additional securities is in ASXs absolute discretion ASX may quote the

securities on any conditions it decides

We warrant the following to ASX

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

illegal purpose

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

An offer of the securities for sale within 12 months after their issue will not require

disclosure under section 7073 or section 101 2C6 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

appications received by us in relation to any securities to be quoted and that noone
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 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

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

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 arid documents We warrant that

they are will be true and complete

Sign here ________________________ Date 18Mav2009
Secretary

Print name JAMES LESLIE BAULDERSTONE

.Appthx 18.05 ie
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APPENDIX 3B

New issue announcement
application fir 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 ASXs property and may be made pub/ic

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 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 it convertible securities the

conversion price and dales for conversion ____________________________________________

Do the securities rank equally in all respects

from the dale of allotment with an existing class

of quoted securities

If the additional securities do not rank equally

please state

the dale from which they do

the extent to which they participate for the

next dividend in the case of 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

II issued as consideration for the acquisition of

assets clearly identify those assets

Appdi 35 18.OO
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Number and class of all securities not quoted on

ASX including the securities in clause if

applicable

10 Dividend policy in the case of trust

distribution policy on the increased capital

inle rests

Part Bonus issue or pro rata

11 Is security holder approval required

12 Is the issue renounceable or non-renounceable

13 Ratio in which the securities will be offered

14 Class of securities to which the offer relates

15 Record date to determine entitlements

16 Will holdings on different registers or
subregisters be aggregated for calculating

entitlements

17 Policy for deciding entitlements in relation to

fractions

18 Names of countries in which the entity has

security holders who will not be sent new issue

documents

19 Closing date for receipt of acceptances or

renunciations

20 Names of any underwriters

21 Amount of any underwriting fee or commission

22 Names of any brokers to the issue

AppexliX 35 18th oc

New issue atinounceinerit

application for quotation of additional securities and agreement

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 if

applicable

Number lass

issue NOT APPLiCABLE
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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 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

lu//through broker

31 How do security holders sell part of their

entitlements through broker and accept for the

balance

32 How do security holders dispose of their

entitlements except by sale through broker

33 Despatch date

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

34 Type of securities

tick one

Securities described in Part

All other securities

Appdix 1805
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New issue announcement

application for quotation of additional securities and agreement

Entities that have ticked box 34a
Additional securities forming new class of securities

Tick to indicate you are providing the information or documents

35 If the securities are equity securities the names of the 20 largest holders of the additional

_______ securities and the number and percentage of additional securities held by those holders

36 If the securities are equity securities distribution schedule of the additional securities

_______ setting out the number of holders in the categories

1.000

1001 5000
5001 10.000

10001 100000

100001 and over

copy of any trust deed for the additional securities

Entities that have ticked box 34b

38 Number of securities for which quotation is 17317
sought

39 Class of securities for which quotation is sought Fully paid ordinary shares

40 Do the securities rank equally in all respects Yes

from the date of allotment with an existing class

of quoted securities

If the additional securities do not rank equally

please state

the date from which they do

the extent to which they participate for the

next dividend in the case of trust

distribution or interest payment
the extent to which they do not rank

equally other than in relation to the next

dividend distribution or interest payment

41 Reason for request for quotation now End of restriction period for 17317 shares

acquired by Prof Sloan under the Non
Eiampe In the case of restricted securities end of Executive Director Share Plan due to her

restriction period retirement as Director of the Company

if issued upon conversion of another security

clearly identify that other security

ppexIi 313 18th iY
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Nesv issue announcement

application for quotation of additional securities and agreement

Fully paid ordinary
shares issued

pursuant to the Santos

Employee Share
Purchase Plan

held by eligible

employees and

ii held by Sesap Pty
Ltd as trustee for

the benefit of

eligible

executives

Executive share plan

shares of 25 cents

each paid to cent

Executive share plan

shares of 25 cents

each paid to 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

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

AS

Number Class

592265062 Fully paid ordinary

shares

6000000 Franked Unsecured

Equity Listed

Securities

FUELS

Number Class

300100

73746

46500

41500

1829255

5002201

381350

38905

Appdi 313 1805
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Nev issue announcement

application for quotation of additional securities and agreement

Quotation Agreement

Quotation of our additional securities is in ASXs absolute discretion ASX may quote the

securities on any conditions it decides

We warrant the following to ASX

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

illegal purpose

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

An offer of the securities for sale within 12 months after their issue will not require

disclosure under section 7073 or section 101206 of the Corporations Act

Note An entity may need to obtain appropriate warranties from subscribers for the aecuritiec 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 016F
of the Corporations Act at the time that we request that the securities be quoted

If we are 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

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

We give ASX the information and documents required by this form If any information or

document riot 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 ____________________________ Date 18 May 2009

Secretary

Print name JAMES LESLIE BAULDERSTONE

Appendix 31 18.0509
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ASXIMedia

Media enquiries Investor enquiries
Matthew Doman Andrew Nairn

61 881165260161 0421 888858 61881165314/610437166497
rnatthew.domantIsantos.corn andrew.nairnsanto corn

13 May 2009

Successful Completion of Institutional Component of Equity Raising

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 Offer was heavily oversubscribed with very strong demand from Australian and

international institutional investors

The retail component of the non-renounceable entitlement offer Retail Entitlement 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 Entitlement Offer together Entitlement Offer will raise

approximately A$3.0 billion

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

approximalely A$1 .65 billion to approximately A$1 .75 billion The size of the Entitlement Offer remains the same
at approximately A$3.O billion

Under the Entitlement Offer eligible shareholders are invited to participate on pro-rata basis to their existing

holdings by subscribing for new Santos ordinary shares New Shares for every 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 Entitlement 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 Entitlement Offer will be used to fund Santos other growth projects

including the GLNG project in Queensland

New Shares from the Institutional Entitlement Otter 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 Entitlement Offer has now been underwritten and will raise approximately A$1 25 biflion

The underwriting agreement contains usual terms and conditions including termination events

Santos Limited ABN 50007 550 923
.1GPO Box 2455 Adelaide SA 5001

Telephone 61 881165000 Facsimiie 61 861165131

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 of
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flt ASX/Media Release

The Retail Entitlement Offer opens on 15 May 2009 and will close at 500pm AEST on June 2009 Eligible
retail shareholders will have the opportunity to participate at the same price and offer ratio as those under the

Institutional Entitlement Offer

Eligible retail shareholders may also apply for New Shares in excess of their entitlement Additional New
Shares Any Additional New Shares will only be allocated to eligible retail shareholders it and to the extent

that Sanlos 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 not taken up by other eligible retail shareholders

Eligible retail shareholders wishing to participate in the Retail Entitlement 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 Entitlement Offer will be issued on Tuesday June 2009 with trading on ASX to

commence on Wednesday 17 June 2009

Santos shares and its Franked Unsecured Equity Listed Securities FUELS ASXSTOPB 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 EntitIemen Offer 700pm Thursday 14 May 2009

Retail Entitlement Offer opens Friday 15 May 2009

Despatch of Retail Entitlement and Monday 18 May 2009

Acceptance Form to Retail Shareholders

commences

Settlement of the Institutional Entitlement Offer Thursday 21 May 2009

Allotment and commencement of normal Friday 22 May 2009

trading of New Shares issued under the

Institutional Entitlement Offer

Retail Entitlement Offer closes Friday June 2009 at 5pm

Retail Entitlement Offer settlement Monday 15 June 2009

Issue of New Shares under the Retail Tuesday June 2009

Entitlement Offer

New Shares commence trading dispatch of Wednesday 17 June 2009

holding statements

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 681165000 Facsimile 61 68116 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

Fige of
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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 intbrmation and

documents given to ASX become ASXs properly and may be made public

Introduced 1/7/96 Origin Appendix Amended 117/98 1/9/99 1/712000 30/9/2001 11/3/2002 1/112O03 24/10/2005

Name of entity

IStos Limited

ABN

007 550 923

We the entity give ASX the fbllowing information

Part Ail issues

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

Class of 4securities issued or to Fully paid ordinary shares
be issued

Number of securities issued or 288650
to be issued if known or

maximum number which may be

issued

Principal terms of the securities Consistent with all other shares on

eg if options exercise price and issue

expiry date if partly paid

surities the amount

outstanding and due dates for

payment if convertible

securities the conversion price

and dates for conversion

-f See chapter 19 for defined terms

Appendix 38 15/05/09 Paget
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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

the date from which they do
the extent to which they

participate foi the next

dividend in the case of

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 p11cc or consideration

Purpose of the issue

If issued as consideration for the

acquisition of assets clearly

identify those assets

Dates of entering securities

into tincertificated holdings or

despatch of certificates

Number and class of all

securities quoted on ASX

includinq the securities in

clause if applicable

See chapter 19 for defined terms

Number Class

592242045 Fully paid ordinary
shares

6000000 Franked
Unsecured Equity
Listed Securities

FUELS

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

Appendix 3B 15/05/09 Page



SANTOS Ltd 15/05/2009 50332 PM PAGE 3/008 Fax Server

Number and class of all

securities not quoted on ASX

inclrtdiriçi the securities in

clause if applicable

io Dividend policy in the case of

trust distribution policy on the

increased capital interests

Part Bonus issue or pro rata issue

i-
See chapter 19 for defined terms

Number Class

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

300100 held by eligible

employees and

73746 ii held by Sesap Pty
Ltd as trustee for the
benefit of eligible

executives

46500 Executive share plan
shares of 25 cents each

paid to cent

41500 Executive share plan
shares of 25 cents each

paid to cent

1829255 Share Acquisition

Rights issued pursuant
to the Santos Employee
Share Purchase Plan

5002201 Executive options
issued pursuant to the

Santos Executive Share

Option Plan

387050 Fully paid ordinary
shares issued pursuant
to the vesting of SARs

56222 Fully paid ordinary
shares issued pursuant
to the Non-Executive

Director Share Plan

Rank equally with existing fully paid ordinary
shares

Appendix 3B 15/oS/09 Page
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ii Is security holder approval

requited

tz Is the issue renounceable or non
renounceable

13 Ratio in which the securities

will he offered
__________________________________________________

14 tClass of securities to which the

offer relates

15 Record date to determine

entitlements

iô Will holdings on different

registers or subregisters be

aggregated for calculating

entitlements

17 Policy for deciding entitlements

in relation to fractions

i8 Names of countries in which the

entity has security holders who

will not be sent new issue

documents

Note Security
holders must be told how their

elltitletrlents are to be dealt with

Cross reference rule 7.7
_______________________________________________________________________________

19 Closing date for receipt of

acceptances or renunciations

See chapter 19 for defIned terms
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20 Names of any underwriters

21 Amount of any underwriting fee

or commission

22 Names of any brokers to the

sst_Ie

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 Iate 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 terms entitle option

holders to participate on

exercise the date on which

notices will he sent to option

holders _______________________________________

28 Date rights trading will begin if

applicable ________________________________________________

Date rights trading will end if

applicable

30 How do security holders sell

their entitlements in full through

broker
_____________________________________________

31 How do security holders sell

purr of their entitlements

through broker and accept for

the balance
_____________________________________________

See chapter 19 for defined terms

Appendix 3B Is/osIo9 Page
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32 How do security holders dispose

of their entitlements except by

sale through broker

33 date

Part Quotation of securities

You need only .otnplete this section ifyou are applying for quotation securities

34 Type of securities

tick one

Securities described in Part

All other securities

Exan-iple
restricted securities at the end of the escrowed pertod partly paid securities that become fully patd

employee incentive share securities witeit rcsrrictiott ends securities issued ott expiry or cotiveision of cottvertible

securities

Entities that have ticked box 34a

Additional securities forming new class of securities

Tick to indicate you are providirtg the injbrtnatioit or

docun tet tc

If the securities are tequity securities the names of the ao largest holders ofthe

additional securities and the number and percentage of additional securities

held by those holders

36 if the securities are equity securities distribution schedule of the additional

securities setting out the number of holders in the categories

1000

1001 5000

5OO 10000

10001 100000

tooooi and over

copy olany trust deed for the additional securities

See chapter 19 for defined terms

Appendix 3B 15/05/09 Page
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Entities that have ticked box 34b

38 Number of securities for which

quotation is sought

j9 Class of securities for which

quotation is sought

40 Do the securities rank equally in

all respects from the date of

allotment with an existing class

of quoted 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

trust distribution or interest

payment
the extent to which they do

not rank equally other than in

relation to the next dividend

distribution or interest

payment

41 Reason for request for quotation

now

Example In the case of restricted securities ettd

of restriction period

if issued upon conversion of

another security clearly identify

that other security

42 Number and class of all

securities quoted on ASX

including the securities in clause

38

See chapter 19 for defined terms

Number Class

Appendix 3B 15/05/09 Page



SANTOS Ltd 15/05/2009 50332 PM PAGE 8/008 Fax Server

Quotation agreement

Quotation of our additional securities is in ASXs absolute discretion ASX

may quote lie securities on any conditions it decides

We warrant the following to ASX

The issue of the securities to be quoted complies with the law and is

not for an illegal purpose

There is no reason why those -securities should not he granted

quotation

An offer of the securities for sale within iz months after their issue

will not require disclosure under section 7073 or section ioiaC6 of

the Corporations Act

Note An entity may need to obtain appropriate warranties from subscribers for the securities in ocder to be

able to give this warranty

Section 724 or section ioi6E 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 he

quoted under sections 737 738 or rni6F of the Corporations Act at the

time that we request that the securities be quoted

If we are trust we warrant that no person has the right to return the

securities to he quoted under section 1o1911 of the Corporations Act at

the time that we request that the -securities he quoted

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

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 wanant that they are will he true and

complete

Sign here Date 15 May 2009

Company secretary

Print name James Leslie Baulderstone

See chapter t9 for defined terms
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Date 15 May 2009 No of sheets

Current report 18/2009

The Management Board of KG-fM Polska Mied S.A announces that due to

continuation of favorable macroeconomic factors and adjustment to the projected

results of the Company published on 14 May 2009 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 point 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 1539

with subsequent amendments
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Herbert Wirth

The report is available on he website of the Company www.kghm.pl
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Santos Ltd

SIt Ii IS
Ground Floor Santos Centre

Adelaide South Australia 5000

GPO Box 2455

Adelaide South Australia 5001

Telephone 0881165000

15 May 2009

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
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Santos

EQUITY RAISING

Retail EntitlementOffer

DETAILS OF FOR 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 JUNE 2009

nYc an important document which is accompanied by an Entitlement and Acceptance Form for you to

subscribe for new ordinary shares in Santos Limited Please read this document carefully and call your

professionaL 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 8116 5000

Fax 61 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

We site

To view annual repofts 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 9946 4447

Open 830am to 5.3Opm AEST Monday to Friday during the Retail Entitlement Offer period

CONTENTS

Table of contents

Chairmans letter

Key dates for the Retail Entitlement Offer

ASX Offer Announcements

How to Apply 46

Important Information 49
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CHAIRMANS LE ER

15 May 2009

Dear Shareholder

Santos Equity Raising RetaiL EntitLement Offer

On behalf of Santos Limited Santos am pleased to invite you to participate in for 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 May 2009 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-t- 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 Retait EntitLement

Offer wouLd be underwritten

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

The structure of the equity raising is in the form of 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$O.22 per share

This Booklet contains number of important documents including

Key Dates for the Entitlement Offer

ASX Offer Announcements

How to Apply and

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.OOpm AEST on 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 BrAY 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 9946 4447 outside

Australia at any time from 8.3Oam to 5.3Opm 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 invite you to consider this investment opportunity and thank you for

your ongoing support of our company

Yours sincerely

Stephen Gertach

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 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 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 Entitlement 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 or benefit of 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 U.S Person except in 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

Event Date

Record Date for the Entitlement Offer 7.OOpm AEST Thursday 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.OOpm AEST Friday 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

Coniputershares 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 Cdi
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

particular cases without notice No cooling off rights apply to the Retail Entitlement Offer

Enquiries

If you have any questions please call the Santos Shareholder information Line on 1300 72 634 local call

cost within Australia or 61 9946 4447 outside Australia at any time from 8.3Oam to 5.3Opm 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 May2009

SANTOS ANNOUNCES EQUITY RAIStNG

Capital to be used to fund PNG 1MG Project and FUELS redemption

An opportunity to invest in Santos LNG growth strategy

PNG LNG pnct Es progressing well key milestones are being reached

Santos today launched 24or5 accSerated pr-rata nontenoinc bie entalernent oiler at an oiler

price of A$12.50 per share to raise rnininium of A$I.65 billion

The ii StltUtiOflt COrnDOrtElnt of this enlitlerrient offer has bedo bUy unctenvrittert and will

raise minimum of MI .65 billion

The retail component ol the entitlement offet is not tinderwnllen out may rse up to an

ndditional Ml 35 hillinn depending on lake up

Sanlos wll use ASi .05 billion of the proce$ds of the oiler to tend Samot share of the capital

ependrture on the Pepua New Gunea LNG poject and A$S00 million for the redempOon of FUELS

Any additional capital raised will be availiable to fund Sacrtos cther growth projects induthng the

CLNG project in Queensland which is expected to math ihoal Investment Decision iFID in the flrct

half of 2010

Scorns has reilerated its nrevious 2000 uidani below

Sanlos currently intends to maintain its 2009 thvdend per share on The epandnd c.apttaJ hasn in line

with the 2005 dSidenci A$0.42 per share.

Sasoc LimitS AS$ 80001 550

GPO Oox 2455 Adthr.thsA 5001

Teltpitcre 61 86116 5000 ttsimii 51 80115 515

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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SantOs ASX/Media Release

Santos Chief Ececutsve Officer 1avid Kncix ri Th is an opprrtt.inrty to rivest Ssntrs LNT3

gcowth strateqy

The underwritten proceeds of thts rasin provide Santos with the capital required to fund its equity

share of the P140 LNC rwoect and grrrrnlteo its share of the project finance debt while rnainbintng

strc rip balance sheet consistent with its BEB credit ratiiig The PUG LUG pttect is expected to

create significant value for Sàntos and along with GLUG is critical part of our growth strategy

The PUG LUG operator EoconMohhl ties made solid progress on the proiect The achievement of the

roost recent mlestcnes beieq the aqmenient the Key terms at nonbinding customer heaas of

apreenient and the imnrriirleni approval to spend significant gre-Fl capital on catty works uiaes

Santos confictencti that the project will reach PlO as sctmciutect hefare the end of 200P

Saritos recently anriounrsci that the joint venture partners for the PUG I_NC prcect tiave eecl toe

key ternm of nonbinding heads of atireerrient with major Asian customer for the purchase of

rrttthofl tornes per annum mtpa of LNG the execution of which is sobiect to final Government

approvat

The PNG LUG project is expected to natterrally enhance Santos earnings onCe it re completed and

we are rasing equity today to fuily pa licipate in the project whsle maintaining out strong fInancial

onsilion Mr Knox snid

Mr Knox seid $arttOs continued to respond to the low oil price environment and msintsrirnei very

tqht focus On costs

Santns has implentented across the board cost reducticr measures to ensure the company can

weather uncertain economic conditions and achieve our strategy to deliver our base business white

pursuing growth through LUG and in Asia

he octuity raising is consistent wIth oi3flto objective- of maintaining crodti rating from Standard

of at least SBG-

Sanios Umtteci AS84 80 007 90 923

GPO Sc 245 Adiaict 555001

Thlepnofle 61 Stilt $000 CaciINIIP 51 5115131
www.atOS CUKI

NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES OR TO OR FOR
THE ACCOUNT OR BENEFtT Off uS PERSONS
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SafltOS ASXfMeda Release

BUSINESS UPDATE

Sautos 2009 çalance is reiterated bSow

on 200P c3uci

ftr on Shi flt.uixn

Pcrouor cones ASssuc57o irnlort

Oeprecstiron Depeton Aruortisaton A$12 trCJ rer ttce

f00 expense

Royafly related trsxrsttr WCjkuiS5

alter mx

tsqxpctturo odidnp 5pO1tcO ASt 500 rind CR1

evak.natcn

twa sn1 raxaton xoanaa ntütjsrca assnnas cxl rrcx ci IS onbcx and AUtrUSt SXC tat 1t 0.55 tclh

cS shico ae consstent with anayst onaensu tcrecs itr 2005

Cisrntar xl1OntUts qUdiutc ncucIcsr ASI Sc tniltno LW xpinatvt

ENTITLEMENT OFFER

Santos has launched an aocelerated pro-rat-a non-rapcu ceatile entitlement offer lEnhUerrInent Offerl

at an offer price of ASI 2.50 per share The Entittement Offer will be conducted on the basis of new

Santos ordinary shares New Shares for every existing Sanitos ordinary shares Shares heid

Entitlement at 700pm AESIn on Thursday 14 May 2009 Record Date

The offer pros of A$12.6O per New Share represents 26.9 per cent dIscount to the closwtg prcce of

Snares on Friday May 2009 arnd 20.8 per cent discesrlt the theoreucal ax-rights pose TERP
New Shares ssued under the .Entittennenl Offer will be entitled fri the interim dividend for Fl2009

Tine Entitlement Offer ccimnpnised of an insliluticcnal XrTtpOntrflt that Is uncteiwnitlen to raise

mmrnirnurn of A$3 65 billion institutional Entitternent Offer arid an offer to retail shareholders to

participate on the same terms Retail Entrrlement Offer TI-re Relail Entitlement Offer is not

undrrrwrnitern

$eccmes Ltmded AN 10 asa

GPO rIax 3A55 Adgt.SIR SA built

Ts4sphnQ .6 HI IS SOISO Fac%inelo 65 Si iS 5131

WW.xbfltila.VlNn

NOT FOR DISTRIBUTION OR RELEASE iN THE UNiTED STATES OR TO OR FOR

THE ACCOUNT OR BENEFiT OF US PERSONS
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Santos ASX/Meda Rease

For the institutional Entitlement Oiler New Sharcn equal in number to those not taken up ly Santos

e.ticlihk institutional shareholders and those which woutd otherwise havo been offered to noUgihto

inshtutiormai sharehoklsrs will be altered to ehrjble Institulional nvestors through cmi nshtetsonal

hockbutd process

Sanlos eipecls to announce the outcome of the nisUtuuonar EntilJement Offer to the market prior 10

the start of trading or Wednesday May 200E

Eunther detaits of the Entitlement Offer and the rinietabte are nduded ci Anmiexure to thss

announcement

Sanes t.ln51ksml At$l 50.007 510

OPt Sax 24C51AdaSatths Sa 9001

Telajihatla 61 8156 60013 rssslmae .4i $33116 $131

www sntaSttl.fl

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

ot
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Santos ASX/Media Release

LNG PROJECTS

PNG LNG

The PNG LNG proJect proposes to comrrierdahse the undeveloped petroleum resources in Ihe Hides

Angore and Juha fields arid the associated gas resources in the curTently operating oil fields c$

Kutubu Agogo Cclxi arid Mixan in the Southern 1lighiarids and Western provinces of PNG The gas
wIll be transported by pipeline to an LNC

facility twenty kilometres northward cit Port Moreshy on 1-in

coast of the Gull at Papua The gas will be liquefied enabling export by ship of approximately

3rnlpa ci Lb/C

Thu pruject operated by ExxunMobi and it currently in the Front Erid Engineering and Design

IFED stacte FEEt activities nuludrnt-i engrnesnnj arm enuronraent-l studies rnarket.r aid

financing activities continue to poxirese well end culminated in April in ih.e PNC3 LNG Project reaching

agmament on key terms for non-binding I-leads of Agreement HeA with major Asian customer

the execution of which is subject to final Government approval The Hides gas/cxndensale field will

undeipin lbs gas vidomas required Scorns has 31% interest in the hcense conlainirig lIre bulk of

the Hides field PEED is expected in conclude with PlO in 40 2009

Qurng FEED various sh-areholdings of parties in PNG LNC are approxtrnatsrly

ExxnnMohil Esn Highlands tirnsied as Operator 41 5%

Oil Search 24.0%

173%

Nippon Oil 5.4%

MR DC/State 1.4%

Santos expects to have participating interest of approximately 13.7% alter the Pb/C Government

back-in to the pi-oiecl Santos particrpating interest is subject to an equity deten-nination process

which will take place before EtO

Based on ExxonMobls ptaFEED estimates the project capital costs for Pb/S Lb/C are currently

e.stftnated to be coproxirnately US$12 billion nominal from flO unli.l first ENS catjr expecl.ed late

2013/early 2014

This cciii estimate dnes not include

Financing costs including capitalised interest and borrowing costa curmendy estimated at

approximately US$2.6 billion

Sr.ntca tia.ted AJSN iJ 5T SMI

GPO Six 245 Ad.Saida SA

ret$tcnic 61 8116 6OO Fatsiiqie 461 61166151
www ssnStctnn

NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES OR TO OR FOR
THE ACCOUNT OR BENEFIT OF LLS PERSONS
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Santos ASXIMedIa Release

Debt service reserve andelart up cash flow ci approximately US$14 billion and

Estimated cost of INC tanker ships which is subject in marketing outcomes

As noted above the prn$tct Is currently in FEED Projrict casts will rekiseci at the compiotiod of

FEED and pdor to ND

Equity fundinqbom participants from ND tafkst LUG cargo is currently aeffinetati at US$5 billion

Santos share US$0 billion nominal

Non-recourse project finance post completion is currently estimated at US$1 1.5 billion nominal
Prior to completion Santos ts reqwrecl to guarantee its snare US$1 billteri normnaly

Stronq nteresl has been recenect from Export CreditAçencies with the remaining balance to be

financed by banks and other tunding sources

Santos expects ENG LNG to reach binding sales agreements for the full 6..3rntpa prior to FILl

GLNG

The Gladstone LNG project CL NC trarefotmattonal piojoct for Sontos arid IPVONeS the

production of LNG using coal seam gas CSG saurced from the Santos/PETRONAS 055 fields in

the cur it and has in outh ca leocmiBn FITRONAS Asiac qostt NC cJi.rrr

took .40% interest in Cl_NC æi May 2008 for USS2.5 billion The nitial phase of the project is on track

for production ol approximately 3.Grntpa of LNG with first cargoes in 2014

Prcqress durIng 10 200 included

draft Erivirontnerrtal Impact Statirrncrd EtS being submitted to the Queensland State

Gnvarnment or 30 March 200P

The Fairview to Gladstone pipeline FEED contract being awarded to GHD The ppeline wifi he

43Sfrm in length and witf be used to deliver 060 from the SantcsfPETRONAS 060 fields to the

squelactori plant on Curtis Island off Gladstone in central Queensland and

Maiketinp discussions continue wdh range oi Asian INC buyers These discussions are at

reasonably advanced stage Sanlos may in combination with an offtako agreement sell furtner

minority interest in the prcuect

Sntos Lim ted 45$ St $57 55J 323

GPO Sex 246% AdIald roti

reitpnane 61 eii6 540$ Fzicsilnhie .61 ti 14 Stil
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Sientos and PETRONAS are involved in exploratory dlscussion.s with other parties regarding

opportunrtles to onalisrr substantial capital expenditure through shared infrastructure anti operatng
svnerqes

The project currently in downstream FEED and is yet to enter upstream FEED It is through the

FEED process that Santcs wilt be able to develop reasonable engiru8ertng estimates projer cost

Santus wIll announce updated capital expendittire estimates following conipletios ct upstream FEED

FUELS UPDATE

The FUELS are hybrid security issued by Santos in 2004 and cia isied on the ASX On 30

September 2009 Santos has tne option to convert or redeem FUELS or step-up the margin on

FUELS Santos intends to redeem FUELS for cash utilising part of the proceeds of the Entitlement

Qiftu and considers this oplion to be in the best interwets of both its oroinary sharehoders arid FUEIS
hoiaars FUELS are treated as debt by Standard Poors ann replacing the FUELS with ordinary

equity will strengthen Santos credit metrics notice informing FUELS holders of Sanks final

decision wil be sent to holders prior to September 2009

CORPORATE UPDATE

Santos is in the early stages of participating in hid process to acquire an operating asset in region

wheje Santc.is already has production operations which Santos currently bieves has an indicative

value the orrJi at US$200 million

Dii 10 May 2009 subsidiary of Santos exectited condittnnal agreenent to sell its 9% interest in

the Kakap Indonesian loini venturS to third party The total purchase price may he ar tusted alter

completion However it i-s likely that the sale pricewlil be tess than book value of the Kakap nierris

by approximately US$25 million Snobs expects to write down the asset value to that estent the

Kakap block is located in the West Natunti Basin 1.000 Icilometres north of Jakarta Snobs 9% nor

opated interest iS not material or strategic to Santos operalions and was acquired in 2004 as part ot

tacader acquisition of assets localed in Australia the US and Indonesia Scabs share of ICakap

production in 2008 was 323900 boo Santos 20043production guidanceof 03-56 mnntboe is

unchanged Loilowing the sate of Kakap

Santos has begun process for mnonetising certain el its nonpmoducing Timnor sea gas assets

SHAREHOLDER ENQUIRIES

Retail shareholders who have questions regarding the Retail Entitlement Otter should cali the Saritos

Shareholder Infonriatiori Line on 1300 727 634 local call cost within Austrahs or Ci 9946 4447

tram outside Austr4Iiai at an time train 8.30cm to 530pm AEST Monday to Friday or go to Santas

wcthsite at nnnlns.cntti

Siutse tiiiise4 SIIN 8P 047 550

tyPO Bx 245 Adokrid SA 5001

Tatprroticc i-SI 8116 5000 Niiesimiie 618 51185131
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DISCLAIMER

This news release does not constitute an offer to sell or the solicitation of an offer to auy any

securities in the UntIed States cr to any person that or is acting forthe account or benefit of any

U.S person as defined in Regulation under the United States Securities Act of 1933 as amended

the .5ritirAct Ii flJ5 Pnrsorfl or in any other jurisdictkm ihe Securities lfl the proposed

offering have not been and wit not be regatered under the Securities Act or the SE3curitiCs lawn ot

any state or other jurisdiction cat the UnIted States anti may not be offered or sold in the Linited Stales

or to or for the account or benefit of LI Persons except in transaction exempt from or not subject

to the reqistreation requirements of the U.S Securities Act and app4rcabte securites laws of any stats

or nthem jurisdiction of the United States

Caution regarding forward-looking statements

This news release contains forwarddoeking staterrents which can ustialty he identified by the use of

wards such as such as may will expect intend plan estimate anticipate believe

continue objectives outlock quiclanceoi wotds of similar effect indications of and guidance

on future earnings and tinanciat position and performance are also forward-looking statements

These fotward.boking statements are not guarantees predictions of future petter manes and

involve known anti unknown risks uncertainties and other factors many of which are beyond our

control and whch may cause actual results to differ materialy from those expressed in the

nsbternertts contained in this news release Sortie of these risks are sot out in Annexuro Rrsk

iiscrosore You should not piece undue reliance on these lorwardtooking statements These

forward-krokrng statements ate based on infrirceetiort avndahle tO us as of the date of this news

release Except as reiired by law or reputation including the A.SX Listing Rules we undertake no

obiigahon to update these forwardtooking statements

Sirnins tinutsd 5i35 80.StIT SM $23

GPO 9x 24S5 AeDlaido

repncrns 61 8tt6 6000 Fjtsimiie 461 i16 Stil
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ANNEXURE ENTITLEMENT OFFER DETAILS

OFF ER SUMMARY

Ssntos has requested that its shares be subject to trading halt or the ASX pending the outcome of

the Institutional Entitlement Offer Santos shares are expected to re-commence trading on

Wednesday 13 May 2009

Entitlement ratio Mew Shares for every existing Santos

ordinary sharers

Offer prrc.e Ml 2.50 per New Share

Record date Thursday 14 May 2009 700prn AES1

Smnta Lmikicj A8N 3Q ow $SU $tS

4POSc 2455 A00latct SAtOI
TskphCna StiS 600 FacsmlK Si 2ij6 SI Si

WwW.%atitfltctMfl
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OFFER TIMETABLE

Event Date

lrlsdLutI.cEti Ertt enlent Offer ouerss SS0arn Monaay May 2009

$tarehockir Form be 400pm Monday 11 Mc 2309

returned Ausns3ia and Asia

SItarehuldef Dectatation Form tube 6MOarn Tuesday 12 May 2009

returned US and Europe

Instituhonal Entitlement Offer closes 400pm Tuesday 12 May 200
4ustraiia and tuna

Institutional Entitlement Offer closes US 1000pm Tuesday 12 May 2009

and Europe

Tritnntecrnencyrs Wednesday tO May 2009

Re.cd Date for tte E.ntcttetaent DOer LCOpnt Thursday 14 May 2009

Rotait Entifietnont 00cr opens Fnctaiy May 2009

Despatch of Retail Entitlement and Menday 113 May 2009

Acceptance Form to Retail Shareholders

commences

Settlement cii the lnstitutional EntWernent itvirsday 21 May 2004

Qifer

Allotment anti cortllneticerneni of normal tjjty 22 May 2009

trading of New Shares issued under the

institutional Enttlomert Otter

Retni Erlttientert Otter Friday Juno 2003

Retail Entitienvn Otter sefflentent Mcii tria IS June 2009

issue of New 5hare uncle the Retail Tuesday 16 June 2009

Entitfernent Offer

New Shares commence trading dispatch Wednesday 17 June 2009

of holding statements

Dates and tOnes are nrrcative only and sutnect tci utianqe All times and dat refer Pu AESI

Stintas gniU .t QOl $SU sta

cipoeo 2455 ActIaicte CA 5001

Tstehcnir .01 Stis 5000 Facshnhis 62 SiPS 5132

WVSt2tOtCOt22
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OFFER STRUCTURE

Thu Entihurpent Offer to structured as an aoeserated prorate n.on-renounceatle erI1terWnt allot

of an Institudonal Entitlement Offer and Retail Entitlement Cffer Ent nients cannot he

tiaded an the ASX nor othet-wise transferred

Institutional Entitlement Offer

rlU Lit lnststuhcsr Shcaretnfderb be it vttwl to perttupc3ls ri We Ii ililntson-l Fsslflhirne-nt OtK

hehveen Monday 11 May 2009 -and Tuesday 12 May 201Y9

Eligible Institutional Shareholders can choose.to rake up or not take up all or pad of their Entinoments

Elections in reçard to Entitlements need to be advised prior to 400pm .kE.ST Tuesday 12 May 2009

for Australia and Asia and OOopsn AEST Tuesday 12 May 2009 for US and Eumpe Hew
SIres equal in number to those not taken sip by Eligib. institutional Shrehçiders and thnss WtSrTh

world otherwise have beers offered to ineligible lIsSttturJCfljsl Sharelastilers will be offered for

subscription to qualrtysng institutions and non shareholders at the offer price of .$l2.50 per New
Share

Retail Entitlemeat Otter

Ellyible Retail Shareholders will be nv4ed to participate in the Retail Entitlement Otter on ti-sesame

lerpm as the lnslitutlonai Ershtlerrsent Offer lhe Retail Entitlement Offerwill open on Friday 15 May
2-009 and cire STOpm AESTI on Friday June 2009

The Entitlement Offer is non-renounceahle This means that Santos shareholders who do rwJt take no

their entitlement to participate in the oiler will not receive any value for those entitlements and thesr

equhy interest in Santes will be diluted

ELIGIBLE RETAIL SHAREHOLDERS

Elk ibis Retail Shareholders are those holders of Shares who

Are registered as noldrtr of Shares as at 7UOprn tAEST on Thursday 14 May 2009 Record

Dalej

Have tegistered address Australia at New Zealand

Are not in the United States arid are not and are not acting for the account or benefit of any

Person

Are riot en Institutional Shareholder or lrsslscjible Retail Slssreholdsr and

sntus tiFtQd else $54 esr ss SilS

eps Sx 2455 Athalalda 54005

ratpaonCC $1 8ttS 4000 F3sflq5iR.6i 45145t1
wwwsansQ.corn
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Na eligible under all applicable securiticss laws tO receive an offer unctOr the Retail Offer

rtC4 RelkLit EnflSrient Offer is riot being extended to any reai Sharehcldet offiside .Australra and

New Lsstnnd

STOCK LENDPNG

Eliible sheieholders wifi be enlilled to appty New Snares fer every Shares held as at 7.OOpm

LAESfl on the Record Date Thnrtay 14 May 2009 In the event Santos aharehokter has Seams
ordinary shares out or loan the borrower will be reqardee as tee snarahodec icr the purposes of

deterrnintng me Entitlement provided that those borrowed shates have not been onsoId

S$fltcb tinect 4J54 lkOOT $5 Sl
spo SQX 345 Athaiawo CA 001

rsiepnans 61 8116 500 Fjtsimiie .61 6114 4fl1

wWW aam.corn
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ANNEXURE RISK DISCLOSURE

Introduction

number of dsKs and uncertainties which are both specific to Santos and of more general natura

may affect tile fuhire operating arid financial performance of Santos and the value of Santos shares

You shoukl carefully consider the following risk factors .as well as the other inforrnatkin provided to

you by Santos in connection with the Entitlement Offer and consufl your financial and legal advsers

betcre deciding whether to invest in the New Shares The osks and uncertainties described below are

not thoonly ones facing Santois .Additionai risks and uncertainties that Sarilos is unaware of or that

currenthi consders ii tie inirnateriel may also become important factors thirst adversely affect Samoa

operaung and financial performance

Operati4nal risks

Oil and gas market risks

Sa.ntos business melfes primarily on the produclion and sale of oil gas produnls ircluCling l.NC to

variety of buyers tinder range of short.temrn ard long4ermn contracts Flucluatices irs the global ciii

qas market may materially affect Santos fInancial petfotmance

Crude oil price

Demand for anti flnicin9 cr1 LNG resnains sensitive to external 000ncnhic and political factors including

crude ci prices and buyer preferences as between LNG and oil

Crude oil prices arc affected by nurnaroirs factors beyond Santos control including worldwide oil

supply and demand tile level of economic activity in the markets Santos serves egional political

oevelopnscn and military cohllicts in oilproducing countries and regions in particulat toe Middle

Easti the weather the ability of the Organiaatinn of Petroleum Exporting Countries OPEC and

other producing r5atioi-rs to iritluence gobal production levels and prices the once and availability of

new technology arid toe availability and cod of aiternativrs sources of energy The international pricE

for crude oii has historically been volatile Accordingly it is mpossible to predict future crude oil price

rnovanitints with cenzsinly Although crude oil prices had risen over ttes past several years the second

biriliof dUOS Snlv draninilic and sudden decline in the oil once

Sustained lots crude oil prices rim further declines in the prkte of crude oil and as result natural gas

prices will adversely affect Santos business results of operations and financial condition liquidilv

and Its abililyto finance planned capital expoadituixis including development prcijcsids

Sisntus Uniited AWl $DCQT era

GPO Box 245 flCtaid Sa iiOQl

r41paonc 61 8156 8QO F3ts1fl1118 .61 El 16 5131
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LNG supply contracts and protits

Sanlce share cii LNG supply contmcta and profits may be advcasely affected by the introduction of

new LNG tactithes and the expansion ot existing LNG facitias competition in the global LNG market

whirjh could inaease the global supply of ING and thereby potentially lower prices

cli Replacement of exIstIng reserves

Future long-term results are directly related to IPe success of efforts to replace existing oil gas
resunjes as they are produced either through exploration or acquisition Santos atm is to continue to

replace its produced reserves hut given that exploration is high oak endeavour and there is no

certainty that acquisilions will continue to be made no assursnce can be giveii that thix sell continue

to occur

Project developments

Project developments in Which Sanks is or i-nay become involved are subject to risks including

technical risk Changes in reserves liquids and gas piices exchange mates constructions costs

design requirements and delays in construction may adversely affect the convnerciatity and

economics of pcoed.i developo-rent

In acidiucir there are spectfic risks associated with the PNG LNG and t3Lt4G projects as Set out

Section balcuv

AcquisItion arid divestment activities

Santos from time to time evaluates acquisition and cltvestrnerit opportunities across its range of assets

and businesses Any acquisitions disposals Would lead to change in Ihe sources ol Sanlos

eariiiiigs and result in variatiilily on earnings over time They niay also give lee to liabilities

Integration of new businesses into the Santos group may be costly and may occupy large amount of

n-ranagetnenvs time

Other operatLonai rIsks

In addition industual disputes vwortf stoppages aM accidents dotting and production results reserve

estimates a-id other factors all contribute towards operational risk which may tiave an adverse effect

din Santos profitability and share price

LNO projects isfts

Santos is investing significant amount of captlai in the PNG LNC3 and GLNG projects These

prcects may he detaved or be unsuccesakil for many reasciris inctudiig unanticipated finencitit

Snnws tiitcd 4I$N IIIJ SC 55.1$ S2r

GPO Sic 2455 AteSido iaiO-t

TeIepncinG 61 8118 8000 F3ssimil .61 hilS 5t1
www aanwcarn
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oporational or potitical events cost overruns decline in LNG prices and demand equipment arid

labour shortages technical concerns including possible reserves and deiive.rahility difticullos

enviroi-cnenlal and water disposal impacts nc.reases in oneratinçj cost struclures contracttiat issies

asscizated with QLh4G upatteam joint veotwe afigoruerit 000irrtunity or industrial actions or other

circumstances which may resoil in the delay suspension or termination cf Snobs cepilal projects

toe total or parhal loss of the investment and material adverse effect on Santos results of

operations and ftnancal condition

In addition sales contracts with various countc-tparties arc expected to be entered into in relation to

toe PNG and GLNO projects he ability of the counterparties to meet their commitments under

such an arrangement i-nay tmupaci cmi Scorns investment rt these prnpscfs

As noted in Section 2c above Saint-os share ci LNG supply contracts and pmofits ismay be -adversely

aficted by the introduction of new LNG facilities and cornpetftion in ttme global LNG market

Credit and market risks

Market risk

Sarmtos is exposed to foreign 4xchenge rate flucruatmons in the Austrstiain emitter value of foreign

currency denunmirmated revenues and expenses Accordingly change ri the vaimse of the Australian

dollar rofaf tee to the US dollar may have an effect on the net asset value of Sarnos in Australian

dollars

Saritos borrows nor icy domestically and internationally and is subject to interest rates hctl are feed

arid fkatir rise in the interest tates either domestically or intenmaticmrmalty would adversely affect

Sanitos profit Sanmos from time to time hedges some of its comrnoctity price exchange rate and

interest rate risks in order to moderate the rrsks described above While such hedging activities may

provido downside risk protection for Santos it is also possible such activltios n-may limit Santos upside

benefit retential

Credit rating

There is also risk that the credit rating ol San-bce may change as result of changes in Santos

operating performance ut capital stiucture Any change may impact on ttie liquidity and moariKet price

of Seniors shares

Counterparty risk

As part of its ongoing commercial activities Santos enters into sales contracts with various third

parties for the supply o1 petroleurr IWO and other products The abjiity 01 CXUnlterpariies to meet their

comrnifrrments under erich an arraignment mnaymmpacl on Santns business cad fmaanciat cendliorm

Ssntca Lie ee AJSN mit 40 SM 523

PO Smc 2455 seaamai SA SUit
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ci Access to capital risk

Santos business and in parhcular development of large scale prcecis relies on access to debt avid

equity financnq There is risk that Santos may not be able to access caprtal born these markers

which woui impact the ability tectevelop These prc.ects

Regutatory and environmental risks

General regulatory risks

Santos business is subject in retch Ut the countries iii which Santre aperates to various natronal and

local laws and regulations relating to the development production marlwting pricing tcarrsportaticn

and storage of Santcrs products change in the laws which apply to Santos business or the way it

which it srtsjulated conic have nateriai adverse eFFect on SaiIos business arid fruaricial coudittcni

Other changes in the regulatory environment inducting applicable arcounling standards may have

material adverse ettsct on the carrying saftie at materIal assets or otherwise have material adverse

effect or Santos business and Financial condition

bi tiwironmental risks

Oh and gas explcration arid production is an environmentally hazadous activity Which nay give rise

to substantial costs for environmental rehabilitation drge control and losses

With increasingly heightened government end public sensitivity to enylronmemdal sustainahtiity

siivrrorrmentaI regulatton i5 becomrng more stringent and Santos could be subject to Increasing

envronrnettlral responsibility and liabilit including laws and regulations dealing with an quality water

and noise pollution and other discharges Ut materials into the environment plant arrd wildlife

protection tire reclamation and rostoratnon of cestain of lie properties greenhouse gas emissions the

storage treatment and disposal of wastes and the effects of de business on the water table and

qroundcatec quality

Sanctions frrr rtnncornpiiance with these laws and regulations may include adminisiralive civil and

criminal penaltins revocation of permits and corrective action orders These laws soffletirnes apply

retroactively in addition party can be liable for environmental damage without regard to that partys

negligence or fault

Carbon emissions

There is growing recognitnon mat energy consumption is contributor to global svarmntnq greenhouse

effects and potentially climate change number of governments or governmental bodies including

those in Australia have iniroducrd 01 are c.ontemplating regulatory clnrinije il response It the

frtOfltit impacts of climate change rind greenhouse gris iSrntiSsiOns

Status Linta 4b1i st ear sso sb

GPO Bx 2455 AthSalto CA 5UQ
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The Austraban Federat Government has proposed nationai CtfliSSiCfiS tradirsi scheme White it is

currently proposed that the sthcme wilt tar implemented by 201 there is no certamty will occur in

this timeframe The Government released its While Paper the proposed scheme tthe Carbon

Pollution Reduction Scheme tPR$ on 16 Qecerrtber 2008 The White Papta outlines the

proposed design of the CPRS frtcboditig an emissions trading mechanism which rerluires certain

carbon emitlers to purchase pernhirs which roiled theIr emissions volume sub1ect to pncc caps

It the CPRS is introduced in toe form currently proposed uy the Government which IS not certain

Santos may be exposed to addhional operating costs which wilt have an adverse impact on its

ttnamrciat performance t-tclwevem until the CPHS is trsalised the impact ot the CPRS on Sentnrr

business and financial condition is uncertain

Althouqh the precise tents deny potential iegisitfliors are unclear from medium and tong-term

persper7ove the regulation of greenhouse gas emissions is Iikcdy to become more stringent anti there

are likely to be changrrs in the returns on Santos greenhouse gas..i.ntensive assets and energy

intensive assets as result of regulatory impacts on the industry in which Sanitos operates Until the

CPRS is linalised the impact of the CPRS on Saritos business end financial condition is uncertain It

nih depr nd on noni other thines energy effrien the dcelopmerit of lrn tr 2isiors er mc mci

and the carbon price

However depending on its final tone it presents both risks and opperlunives far Santos An

emissions trading scheme such as the draft CPRS will place cost on cartyori which even under the

prouoseci modest cop wouid in all likelihood drive shift in the energy mix the direction of cleaner

base lead power generatien Certain emissions from gas fired powet generation are up to 70% lower

than traditional coal Iirsd power ye.nraPon sources Australia ras fried power generation plant

also uses fraction cii the water cf an epuivalrrrtl plant fuelled by coal

CI Government aebons

Santos operations c2ad be affected by government actions in Ajstralia PNG and other countries or

jurisdictions in which it has interests These actions include government legislation guidelines und

regulations in relation to the ertvironnierit the petroleum and gas induatnes competition policy native

title and cultural he.ritaga Smith arcrns could impact on land accss the granting of licenses and

other petroleuni aird gas interests theapproval UI developments end freedom to conduct operations

The possible ezment of irflrcndoction of additional leqistation regulations guidelines or amendments to

exrsting legislation that might affect Santos business is difficult to predict Arty sticn government

action may require increased captal am operating expenthtures and could prevent of delay certain

operations by Sentos which could have material adverse effect en Santos busimiess and trrrancial

iloridihon

Santos business and ilnencial condition is also subject to tax nsks as set out in Section below

Sintes Umiwil aen su 0131 594 on
CipO eox 2465 aeaiara 55 soOn

rsiphonu 41 5512$ 6500 Facsiitiiit Oi 6116 513i

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

lit

20



SANTOS Ltd 15/05/2009 60051 PM PAGE 23/056 Fax Server

Santos ASX/Media Release

Tax risks

Future changes in taxation laws in Australia iholucling changes in interpretation or application of

existing laws by the eourls or taxation authorities in Australia mn affect taxation treatment of Santos

securities or the holding or disposal of these securnies

In additon to the normal level of income tax mposed on all industries companies in the petroleum

and gas industries ae required to pay government royalties direct and ndirect taxes and other

irnpostrr he prolilability 01 companies it these industries can be affected by changes in goverrireni

taxation and royalty policies or it the interpretation or apntication of such pohcrns Santos Is subject to

taxation and other imposts in Australia Indonesia Kyigyzstan India Bangladesh Vietnam Papua

New Guinea the Tiniof Gap and Egypt

Political risks

Santos is SubIect to risk that it may not be able to carry out its overseas operations as it intends to

and ensure the security of its assets located outside Australia and is subject to risks of arnonçj other

tInt igs toss 21 revenue properly and equpineni as result of hazards such as expronriason war
insurrection and acts of lerronam and other political risks and increases in taxes and government

royalties Santrss has operations in Indonesia iyrgyzstan India Bangladesh Vietnam Papria New
Gtnnea the Tiroor Gap and Egypt

The PNG LNG projects located in Papua New Guinea and is therefore subject to poitticol nsk in that

country Santos interest PrIG LNG is therefore subject to political economic social and other

ri-icarlaintes inctuding the risk of civil rebellion expropriation rtationalisatron tandcwnersliip

disputes renegotiation or termination of existing contracts licenses arid pereCts or oIlier agreerire its

changes in laws or taxation policies currency exchange restrictions and changing political conditions

The effects of these factors are ditticuri to predict and any 2Omt2inahfln of one or other ot the above

may have material adverse effect on the operation or development of the PNG UIG protect and

even render it uneconomic

Native tifle risk

number of Australian inteiests of Sartos are located within areas which are the subject of one or

more darius or applications for nrjdivo title determinations Whatever the outconie of those claims or

applications it is not believed that tney wilt signtflcantly impact on Sarrtos asset base

Native title decisions h-ave the potential to inlroduce delay in the grant of mineral arid petroleum

tenements and other licenses and conseouently to impact generally on the timing of expioraton

Jevaioptne.nt and productions operalions

siriflus tin ed aes sri SOT 55Cr 5213

GPO Sac 245rt flODlaido ruo
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DivIdends

Scales future dividend levels will be determtned by ihe board of Sonto bovine regord to operating

results and the financial posdbnof Santos There is nogusentee that any dividend will he paid or if

paid that they wifi be patd at ptevtous levels

Santos currently intends to maintain ts .200-9 dividend per share on the expanded capital base

following the Equity Raising in ma with the 2008 dividend ci AS0A2 per share

10 RIsks relating to equity investments and markets

Investors should he aware that there -are risks ssootatsi with ny investment listed on ASX he

value of SenIor shares may nsa above or fall below the Offer Pnc depending cr1 the financial

WnClittOn and operating performnarrceoI Saritos. Further the price at which Santos shares trade on

ASX may be affected by number of factors unrelated to the financtat and operating performance of

Santos and over which Santos and its dtrectors have no control These external factors include

Economic condItions 1n Australia artil overseas

Investor sentiment in the local and international stock markets

Changes tiscal monetary regulatory arid Cther government nolicies and

Geoootitical cortriitions such as sets or threats of teritrtsm or military cortilicts

Inveslors should note that the historic share price performance of Sanlos shares provides no

guidance as to its future shame price performance.

11 Eanjar-Panji Muditow Incident

Eamnos 18% no-n opamating interest in the Brantast P50 was transferred to Minarak Laht tan C-i ltd

Mirtarek with approval from the relevant lndonesian regulator. rt December 2008 The transacttctrt

also included release ti-on Minarak and SenIors former P80 partners Iron all liability it any to

them in relation to the P50 and the Sarrjar-Panji fllttdfiow incident The transacton does not release

Santos front litthitity to third parties Seniors is confident that it wrIt be able to succesefuifydefand

third party claims Them are curmenlly no such claims pending

$Antus thstted 4Pi tIti mr sst s3
Bx 1455 Athriat8 SA 100-1

Tstpnorlc 61 8116 6005 rJtSiIflHR -61 66116 501
www tnra.corn
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ANNEXURE IMPORTANT 1NFORMATION

This pr rloaso arid the ac mpartytng iriformabon have been prepared by Sanlos

FOREIGN JURISDICTIONS

United Stses

The securities the propratreri otierirte have not been antI wit not tie reitsteted untie tIre tJ$ Securrties Act Or

uniter roe secunOes trees ot any slate or other iti adlotton of the United Stares Accordingiy the seruntleir In the

nrcpnsed nifereip niay trot be offered. or sold drectty or indirectly vtNn the United Slates to for lire

iF.YULiiIt or benett of U.S Persons except itt transaction exempt tron or not v-abject to the repistratiori

it-obirpnients of the US Securities Act and .applicabe securities taws of any state or other 1ursdiction the

United State.s

1Pt rca zIces not constitute an offer invitation c-i recontrflrcfation to ssbscritoe for or pc-base any security

nod neither this release nor anything confrrned to
it 5haII ton the basis titery cotlh-act or onrnniitrrient Itt

tct rat as reteaae oce no cnsti4t te an ntfei to sell or sotictAtmn err te to ho .es tintias ii t1

United States or ang U.S pe son this document rosy not be rJstributed or released in the United States or

to or thr the account or benefit of any Person

New Zealand

The information in this aneouncernent is not Mass Zealand prospectus or an in strrieot statement -anti has riot

Mren istered tiled with or opprused by airy New Zealand regulatory .autttoity unririr or in acor.rdence win tIc

Securitcs Act 1978 ot aria clflet relevant New Zealand law This ainuunoeinect may nut contain alt the

information that an investment statement or prospectus coder New Zealand law ti regtnred to contain The Now

Shainu writ be offored to the publrc ct New Zealand coder the Retail Entutlernwt Offer Booklet in re1iance on thu

i3ecoranu Act tOverssrus Companies Eaemptoru Notice 2002 New Zeotarid

Canada

The Now Shares nurry only be otTered itt Canaca or to residents thereof to .tuccreditocf mnvcotorsr or detnod iii

National Irirrlrorrierit 45-lIZ Prorrr.ueclus end Registration Exemptions

Denmark

The tnfonnatton in mis rinnouorSment does nor constitute prospectus under any Danish tews or regulations

sort have not talain tiled with or slppreved by the Danish Peeiriciat Supe.rviaory Authority or any rithei Danish

egulatoty authority iso lire ntoioiation has not lne.n prepared iii this Oonlezl of ptttrtic titteninçj of seoni-ities to

Dennmrs within tire inearriruçjof the Danish Seoudtiers Trading Act or any Executive Oreers asued in connection

thereto The new Statues have not berm offered or sotci antI all not be offered sold or dt-truvereri directly or

icictireetty in tenmark sy way of public offerinu except to qualified insestors as defined
ri

Section of the

Esecutivo Dolor tIc.. 1232 of 22 October 20Cr on Pre octrtrros for Securities Admitted for iJr.r.nc or Trade on

tIaoics Stnuiterl Af$f-i S00I7 S5 953

GPO Sax 24EaMtatcta 9001

Taieph3no 61 $1u6 5000 Fiislmaa Si nile 513i
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Rernilateri MarketS and on the First Public Otter of ta-itles exceeding FuR 600.000 andnr to iii teas than

IUO individuals or legal entitres who are not qualitted investors or otherwise in circurnslances wercil will oot

resriti in the otter of the New Shares being atthiert to the Danish Prospectus requirements ci preparinc anti biincj

prospectus pursuant to Chanter nt the Danish Secorities Tradrng Act No fl4tt oi 19 AflOtist 200tt and

Executive Order No 1232 c.t 22 Ctcioher2ttfl7 ca Prospe tuass for Serainties Admitted fur tisting or rade on

Regulated Madset and on the First Ptbtto Offer ot Siscriritisa exceerirtn ELIOt 500.0fy0

Oubsi International Financial Centre

The New Shares have not oeen anti will not Do altered sold or puolicty promoted or advertised by ii th the Dubai

Interninjonal Finandril Centre other than in tontoiiratce with tiers applicable ft-i the Dubat ttiternational Financial

Centre goverrdriq the issue offering or the saks of securities

Eurapean Econontic flea which includes t3etgium Sweden Luxembourg the Netherlands and

Gerinacy

The nionuatiort to this .asiitourict-ttrttstit nsa boep csipztted on her bass that all uttets ot New Stizrtes will he

rriride pursuant to an exrrs tottun under the Diracitfee 20J00/T1JEC Piespectus Directive as nwtemenlrrij to

Me.inber Statea cit the European Ecvroipk./srea FEA rorn the equirenienttrs produce pospcsrrtua for

offers of securities Acordingty any person making or intendh-ig to make any oberwittiintte ESA of New

Shares which are subject to the placement conternplateo In the information should only rIo so in ctrcuinstances

is which on otilsyaticiri arises icr Santns or flits underwrtess to produce aprospeclits for sndi oiler Nertlier

Santos nor toe rsri.derwriters have authorised nor do they iauthorisetiie making of any otter ul r4ew Shares

Thrcstqh any fioanciat other than offers macic by the unrtirwrzters whch constitute ttse iinal

ptacemerii i-ri ttssv Shares cnntainplated ri the intorniatcon in flits aririruncxsoceol

In relation to each Member State of the FDA which has irnpitented the Prospectus Drecttve eath

Relevant Member State an offer to the public at any New Shares new not be made in that Relevant Mener
State except that an offer to the pubtin in that Relevant Member State of any New Stiares may he made at arty

time under the tottowing esempliona under the Prespectus Direcbve if they have been implemented in that

Relevant Member State

it legal entities wntcn are outriorised or regulated to operate in the inanumal markets or riot so

authoriseri or regulated whose corporate purpose is sotety to irwesi in Srtourioers

hI LI any legal entity which has two tsr Inure of ass average otat leaSt 250 employees rtiiriiiq the lest

rinanctat year otto Sweden each of I-eat IWO brosocial years t2 toSit balance vriaet iS i-note ttiai

C430000IO and 3an annual nimtturrrovar of more than 50000000 as shown in its tast annual or

coosotiriatcr-d mrcounts or

ci to fewer Than 100 naturat or legal persons cither than defined as qualttied imnassiors in the Prospective

Dtrirrttive sobect to ohtainir.g the prinr consent of Sent-is and the endarwrtters for any sort otter or

dl ro attv other ctrcurtimMorices fallfttq with Arttcte 321 of thu Prospective Diroctive provided that no sec-fr

otter of New Shorts shall resutt in requirermant tormo pobticriltor by Sontos prospectus pursuant

to Articte ot the Prospective Directive

liantos ttniited Ab1 500517 55 925

GPO Sacs 1455 MalaiSe 55 11001

Tutaphatio-
4-61 5t16 5000 FseskSte s-t -ti-ItS 5135
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Pta lire purposes of this prcnrieon. the epressrcr1 an oiler to the public rn relation to any New Sh.sretr in arty

NeIeant Member Slate mnthe comnfltnica on in any loan and by any means of setticient intornrahon on

the terms at the nltAr end any flew Shares to he offered so ati to enable en investor to rtecvle to pu chase am
New Share as the aaron may he varied in that Rrrtevertt Member Stare by any rnearrure implernrrntirr9 the

Prospective Oirecssvcs in that Retevant Msorer State and the exprrsssren Prospecks Directive means Directive

2t31317 iic earl irdcitri any inlevant implementing measure in aeon Rrrlrsvent Mersrher Slate

Each subccrber for or purc.iraser of New Shares Ii the otlerrog located wrinin Relevant Member State will be

doomed to have represented acknowledged and agreed that it is altfied nveetor within the meaning of the

torar law of tne Relevant Men-tIter State intplemeritirtg /inde 2t of the Proeriactus Dmective Quafitwirl

lnvestorr or if sujcfr inrplenlantatsrr has not takart piers wrihin the meanrng cit Article 2tte of the Prospectus

Directive respuchvy tn lire case of any flaw Sharce heinj offered to ilnarolat ntartnediary as nrot tern

used in ricte 32 of the Prospectus Directive such financial Intermediary ssjii 515o be decreed tt t3rrwt

warranted to arid egased wile the ilrsrierscriters and Seaters that ii the New Shares trcqtsirrsd by it

have not been acquired on behall of our have they hee.p acquired with view to their offer or resale to rstrsons

to arty Pelevant Member Slate other than Ouaithect Inveteors as that term ts ctefrnc4 by the local law of the

Relevant Member Stale or as defined in the Prospectus DirectIve respectively or in circumstances which the

finer ronsent ci the rinderwrhems has been obtained to each such proposed Itei or resale

France

Neither the tnfarnatiorr irs this announcement nor arty other offering rrtateriat rctatlrrçj tO the New Shares

described in this anilourreornent has heart prepaf ad in the contect of public otter of secutilies in the Renuotic

of France within mc meaning of aeticka L.4i Ii of the French GorSe mobelatre at rianrtier and nrtrcitir 211-1 itt

seq of the Genemol Regtslations.ef the Autoriti des rnamltts tlnaeerrrrs nor have been or win be rutanitted to the

applicable clersri.tnce pmooedutstsofthe AutritilØ des rnwchØs financiers The New Shares have not been and

will not be offereci or sold or otherwise transferred directiy or indirectly to too public in the Republic 01 France

and any offer saie or other transfer of the New Shares in the Republic of France wilt and mrf be mane striotfy

in accoroence with articles L.41 1-1 L.41 12 L.412-l and L.62t-$ to L621-83 at the French Cede rnpncflaireet

ftnancter and only to cuatitied investors acting for their own account all an cot irted in and ri accordance with

articles t..411-2 0.411-ito 0411.4 0.724-1 0744-1 DiM-i and D.M-l of the French Code mantttaire et

finanrrar

Hong Hong

the trinteirts ot this anrrorrmr ernent hear not beer reviewed or approvrrri by any regulatory authority to Hong

hong

The intornration ri title announcement as not been antI will net he re.gisteretl as prorspectes itt Hon9 scng

rnrlur the Comporrrett Ordinance Cnsp 21COl nrxr has it been authonzerl tyy the Securities and utures

Cornmnirsion SFCl er Hrrnq lorrq parrairirIt to the SecurIties and Futures Crdtrrance Grip Oft cit the Laws ri

Hong Krsng flhe SF0 Accordingly this information must not be issued circulated or ctisbihuirrrf itt rinng bairn

crltiit than

i.e professional investors w.illiir the meaniti of SF0 and any rules made under that ordinance

eprofessionai Investors or

Snows Lint rigS 41tN $tJ5QT 5543 i523

CeO sex 2465 AdnIalda sa sue-i
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in other rsrcunstances which do riot result in the rknnstsrjri in tns annotsncanwnt heiriq .s prrJ5pectu

as detined in the CO nor constItute an otter to the public which requires authorisation the SOC under

the SOC

Unless permitted by the securities iaws of t4ong Kong no person may issue or have in its possession fcr issue

whether Hong Kong or olsewhero any advertisement invitation ordocuntont relating to the shares which

llccted at or tho corttont at which is likely to be accessed or cad by the public or i4ong Kong other than with

respect to shares which are oi are intended to be disposed of only tO persons riutsiric Hong Kong or only to

Professional Investors No person edoned blew Shares may sell or offer to salt such Shares to.the public In

Hong Kanri within six months toilowing the date of issue otsuch New Shares

Tins offeiino is noI an ufte for sale to lbs public in Hong Kong and it is not the tertion of Satitos iNst the t4sw

Shaios te offered tot sate to the otiLele in Hong Kong

Ireland

Thu interaction tths srinourlrement does net constitute piospectus utde Irish laws or regtdatioriir tsrtd

have not been tiled with or approved by the Irish Financial Services Regulatory Aulhoriiy çr any cYlhri Irish

mciii tIrrv iuthor the ito rnatlon ns at be prepsie Ti the ccn xl of tli tft nn.j i_ mi Itt ii

Ireland within the meaning ut the Irceti Preseectus Directive 200371/EC Regulations 2005 tine Prospectus

Reoulififanet the new Shares have not been altered or sold and wiit not be offered sold or detiverrrri nicety

ri indirectly in rwraid by way of is p.iljrir oiieiin r4xcept to it riualiherl investors as rtetiriricI in Seelirjr 2i cit 11w

Prospectus Neoulatcors tjndior iQ less then tOO iridiviriuals oi let eritilisri who ens not qualified investors

Italy

This annaurersinent and any othef materials in ronrecttr.tn with the after of thri New Snares relating In italy are

tar distribution incornriliance with any appficable law and regulation only to quiaiitltid investors in Italy pursuant

to Article 100a of Leqsiaiva Decree No 08 cf February 24 19fl8 ima tinifted Financial Act and vie

inpletnentirig regulalion issued by Crarimissiono Nazrrnsrhr per is Societ in Balsa CCiNSOB and Article

of the Prospectus Directive the QuaRfIed Investors alt as amended The diotributiori of this

announcement and of any other materials in oonnectlon with the otter the blew Snares ralating to Italy dons

riot constitute and it is not iritendrid to be ar otter to the putiiicwthiri the meaning of Article lift of the Unified

Financial Act In no circumstances should theso documents circatate among or he oirctributed in italy to

IndividurSa or entities tailing oetslde iSO definition of Quattirid Investors New Shares may nut be offered or sold

directly or Indirectly in haty Or to resident of ltaty other than to Qualified investor and cornphancewitn the

forms and procedures set forth in any appIcabta 12W and regulation Any such otter or any distribution ot this

announcement and any dlhar materials in connection with 1110 otter cit the New Shares relatinri to Italy wtthin

italy niust tie conducted either by banks investment finns as defined in ttte Unified Fnanciai Act or financial

intermediaries enrolled in the special register provided for by Article 107 of Legislative Decree No ZrnS or

September i9S as amended to the extent such entitles are ditty nelhorised to perform the service cit

si.hscription anti/or placement with firm tirirlerwnting conintllmnent or standby contntitm.enfs 1.0 issuers anrtrot

ererrinitt without turn pi standby rzrniiattnenl tn issuers it lusty ri a000lriamu.tt with lie rrslrvami piovisiutis ut

the Uiiitiiiii Fnanciut Act and in csrtlttliaice wth any ulitcaIte notitcstion requiectii.rit on limitation inipuxed

011 mu cne of eb er by CN38 mc Binlc ltd \ny insestot ni as no bcw Nire volt4

saiontmbie for ensuting that 31W offer vi resale of such New Shares occurs in itoit litsrice wiltr rippliosbie i51v5

and reqp2sltrsns Tins announcement nd any other materials its cunneoton with inc offer of tie New Shares

senior iinuited stiff sceor sse eta

GPO Box i455 Asslaido Its cOOS
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reialincJ to taly are ntergled to the use Ot the idenlifleri recipient only ann are not to he distributed tot any

reason tnt any tuni panty resident or located in ualy No person nesetent or located in Italy other than the Onginsi

recipients oct this lniorniatcnjn and any rjtner rafflorisis in connection with the otter of the New Shares may rry on

this announcement and any sthes auch materials

This arrn000cenlent and any other matorieta in connection with the offer of ins New Shares relating to ttaiy nave

not boon and wlfl not ho registered with CONSOB pursuant to ltaiiart securities toglslatton and accordingly may
tied be distributed to the pubte in Italy or useni in connection with any offer to outchase or sell any rights or

shares to the public in Italy

Japan

the New Shares have not been and will not Pa registered undur ArtIcle paragraph of the inarirsal

Instruments soc Exchange t..aw al Japan Law No 2ti at 194B as arnennied the FlEL pursuant to an

ompticin the rsçjistrsitiori requtret e.rlts nppliriahle 1011 prnz5te timent of sitotsities to ttieliIird

Institutional Investors as set lorib itt Antsnle pareqrrh item 2a of the FIEL Accordingls the Ness Shares

may nut ne ottetrud or said directly or nthrtscily in Japan or to ar tar the benefit of any runadunt ot Japan nther

than Ouaiitcedinstitrtinnril lrtvealors or tn others for rerffcaing for resale dIrectly or indir ertly in Japan or to or

fur thu benefit at arty resident of Japan other than LJualifitd rsiSttut Investors the term qualriiad

Insfituhonstt irwestoor is deferral itt Article pnraqsaph itort of the lEL and the tegulalions nronuigatr2d

thnrenrnthtr Any Qualified lnstitotienr4 lnvoricr wno ocguironi inc New Shares may ned resell them to arty pornoni

that is not Quatifiel Institutional lnvastrjt and aorttlltiOn any such Qualified Institutional Investor of the

Nets Shares is c.Jndutioital trOOt the esecutlori of the agreement to that effect

Norway

The intamiation in this announcement has not been approved by or registered with any NorwegIan securities

regulators pursuant to the Norwegian Securities Trading Act of 29 June 2007 as amended Accordingly neither

thncnfnrron in thre a000tcnr.enIent nor an other nrtennri matenal retaling to the New Shares cnnstaufes

shati he deemed to constitute an offer to the pubic in Norway within the meaning of the Norwegian Sectrnties

trading Ac of 210 The New Shares may not he ott ered or acId nitreotly or indirredly In Norway oscerd

in respe.ct of an offer of New Shares addressed to invoslors subjact to minimum purchase nil New
Shares for total considerralon of not less titan 50000 per investor

to triotessionat rrtvesjut$ air defrrrrtri in the Norwegian urrterd Regulahon 29 June 200 no

tilE being

ii coal entities \ctrioh are authoniseri or regulated to ripeness in the fnanctal markets ra it not so

authorized Cr regulated whose cotponata purpose is solely lv iii vest in securitias

fr arty legal entity which is registered as prrrfSnrrirsusl
investor with lire Cisin Stunts xrhantge Cm

Nnreeomari Oslo tiers end which has two or more of

on average of at least 20 employees during the last financial year

total balance shun of mom than 430fl0OtO and

Snows tis ted AttN 55.511 5551323

GPO Sic 3455 Adataid Sa titici

rnitptrono 51 SItS 5005 Fassimllri .41 l14 SOiI

wWW SH5SCON

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

501 24

27



SANTOS Ltd 15/05/2009 60051 PM PAGE 30/056 Fax Server

SantOs ASXIMedIa Release

an annu ref turnover rriore than -550.Et1O.DfM as shown in us test ennhja .-x

consolidated accounts

Ii any natural person wolurt ts rrawstered as prnfessirnsut tester with tIre Oslo Stock Exchange No
Oslo Gars arc whtch has two or metre of

art averaqe esecolion rr at eas 1i II tensaclions In ounces of sirinutroant volume

per ctuiartrsr ton the last four quartets

portloho or securities with mratcset value of sit least 500000 and

rKect or works tcr at teeS one year wither the financial markers in positron wnicn

presuppose knowledge of inwsIlnrI In 5$ectJr lies

hi to lower than -100 naturat or legal prirauns tether than prOfessionaI investors as oelined in rite

Norwecrarr Secairitles RoquLreuon at 29 June 007 no sr6

Ce In any other ckcumstarictrs provided teal no teuch offer of New Shares sIren result in raqulrement

frr lire regktralrorr or the pubttcairon by Company or lIre untlelwrttrsns ul çlrospeettls pursuant to

the Nonweolar Sewrrtirs Tradino Act of June 2007

Singapore

The otter of New Shares by Saniris us marie only to and directed eli nd thrt New Sbs tire only available hr

rrerrtrrrns it Sirigapjrrn wIth are existrnp holders Cit the -Strarres inrtwitSy issued by Sarrlus

The nlorruatiun thIs aruxruncstntrent has not ljeeni rerjftstretecl as prospector witln the Morititary Authrunty

Sirneeporre Accordingly the infornhriutlcun and my other document or material In coIlnectoin with the alter re silo

çn invitation kit sulesciptksr re purctrarrtr the New Shares may ricer becrrctlattrd or tietribtettd trier rariy the

New Shares lee ottneri or sold or be nrlxcte the subject an invitation for subscription art purchase whether

arreetly indirectly to persons in Singapore other than to art existing holder ot Shares purssiar.t to Section

27l hr cit xi crar.urauar arui Prirures fir Cfuar Isir 28 nl SIngipo in lur pursuan It and çr

accordance with the concetiwus of an exernpucrn tinder any provision of SuboMsion t4l of Divusion Sal Pant XIII

ul the SEA

Switsertand

The- NrM Sharts may not antI wIll not he.pubtcly offered oreld adverTised riretriouled or redistributed directly

or indirectly no or from Swttserlsnd and no sobcttrfllrsn for investments in the New Shares may hit

comnmuneted distributed or otherwise morJo available in SwItzerland in any way that cattle ccmnstrtule public

offerinil within the meaning of article 62a of the Swico Code of Obligations COO or of crUde ci tee Swiss

FedemI Act on CcuIieotivo lnveslntorrt Scheross tlSA

New Shares may only be offered to ouatified insestcrrs audi as banks secuntios deatus insurance intitilutiuns

lund rnanaqennent companies tenet ttrgh net worth maclividuatsi in circumstances such thsml trance is no public

olrerinçj

States tinnscd ASN SD rQ7 550 523

CeO Sex 245C Ateraarao es room

repncme 616416 5000 FircsimHe 61 t116 S11
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fhe ninrnshnn in this announcement does not cnnetitLre nubtic offering prospectus wsthir tire neanrnci at

article 6Za and may not comply with the infonation standards required thereunder Santos has not appried tom

hstunn of the New Shares on the SIX Swiss Ewrhinqe or any other renutatrid Sr uiaas market Switnrriann
and rxuriecmpaentty the rn-tcinnatuon presented this announcement does not csmssactly comply with dwi

ntorruation standards set mit in the teting odes of rhe SIX Swas Exchange

UnIted Arab Emirates

The New StatIcs may not be have not been and are riot being offered siold subscribed for uartsiferted or

deliverers in the United Arab Emirates other than in cornglianee wdh the la-es of the Uflitec Arab Emirates

governing the oftoring sale eubseription tin anslŁr and de4ivctry of securities

United Kingdom

Neither the information ri ihie announcerrieni nor any accempanyiryj other document has been delivered tin

approval to the Financial Serviorse Atllhcnity in the United Ktngdorrrarai no prerrorsottis twthin the irwoninfi cii

titOlItrl tJ5 ot SMA htts been pobiithtrd ct irdendeb to be publishen In respect of the New Shares

Etch of Smiles and this undesentens have

fat rrnplied and will comply with eli applicable prOvisions of Financral Services and Markets Axl 2ftitt of

the Unitarl Kingdorr- the FSMA With IesIflcl It anything done by it iii rtllatjtr to he New Shores in

from or othensvise inveiving The United King tItan arid

nniy trsrnrnunicated or caused to he cnmmunrcaletl and wiii nnlycomrnunicate or cause to he

ixirrincatect rn lire United Kingdom arty incitation or dircerureilt Ii enciceje ii inveatnierul tidOdy
iwithin nbc rretsnrng of Section 21 ci P5W received by it in conneuctron writ the issue or sine ci the

New Shares in crncuntstartces in which Section 211 of ESMA does not apply to Sanirre

Other jtrrtsdlcttofls

Frus New Sirares nteu nol his utterer or sold in Oriy Cudrer
jtrnisrlrrlca-i

under die Otter crxnnpt to prsrsns to whom
such otter sole jr mlestribucon penmnsttrtd undor applicable tow

Ends

Santos stock symbols STO Australian Securities Exchange STOSY NASDAO
AOR Ret 82-34 Securlttas Exchange Commission

Sauttos l.tqitpd ASPi $0 00 5$U

GPO Box 2455 Ad4arritkr 5151

tshone .Er 5146 50cC Facsimile 54 681 iS 6131

sww.O ntos.cosn

NOT FOR DISTRIBLTIIOF4 OR RELEASE IN THE UN1TEO STATES OR TO OR FOR
THE ACCOUNT OR BEN EFIT OF US PERSONS
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MANAGEMENT PRESENTATION

11 May 2009
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NCnt tckSfli.C..x s.3ScNa-3. N.c .21.-c. c-cr c.-c-iICI43C4 Nc cNc..tc Nc tax c..rcd -1 s. ax1 rtr cc c.id..cr Crcc I-.

C-cc. aix cc Nv s. NLNC-k 11NCIt3 cc-ci1 f.xtcn L1 NI p.3 tix.nc cvs .C-c.c-tcflc C- cc
Sc cvc ic Nca fl NC 43

Nt NC N.N cx NCC NNtNd-.ccNtr.
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tt Aiceaiice oiii t..lG gicti s1iatei
RaUonale Fund redemption of FUELS hybrid

Proactively ctrenqthen the balance sheer trw groiMh

Santos is raising minirnun ASI 65 billion in equity

The equiLy raising is tot-S dcceerated
pro rita non renounceabic entitlement offer of ithich thc

Offer institutiona component of A1 65 bifflon has been fuft
tinc1ersrritten

Up to A1 3S billion from non-underwntten retail

entitlement offer depenthng on takeup

The offer is priced at A$12 50 per share iepresentingOffer prie 76 9% discount to act closing pnce and 8% discount
to the Theoretical Ex-Riqhts Price

Fund equity contribution to PNG LNG project and provide
balance sheet capacity to guarantee Santos share of
project finance unt.fl completion

Final Investment Decision FID on track for 4th quarter 2009

Significant progress is being made in marketing LNG volumes
Joint Venture approval to early works and additionaF front end
engineering design is imminent

Project finance 15 progressing well with strong interest from
export credit agendes and other funding sources

Fund redemption of FUELS hybrid issue in September 2009
A$600m
Maintain BBB credit rating
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LNG growth portloho

WorSJ energy demand expected lo

grow 45% by 2030

Creates than 60% of recent demand
growth is in Asia 3kicilic

Gas growino its chj3rc of Th%

demand Cmi 8% to

Buyers in mpomtnq countna requi

secure energy ippy

ALIcIA 41 lie end PNG only seni in ins ii

mqion likely to iflcmt ace NC c\pomis

Santos is uniqutdy positnned in both
countries to capitalise

.4 fl .iFd Fttt

Aapan

South Kcwoa

MCtç
tp
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Deliver the
Base Business

tN ewth

Focused

growth in Asia

Cocwrinted Irwekprnent and
Oporabnc Ant acme it

Gus Açmencnt

Fr rr Fr Nlinuc rr nq Dot
IL FD Frrtry MacWon

rr wn
ji

ectu wc

115 sub rttod

Kay wnn ot nnphrndnq icA
aonsed fn

Apor u\Or sPy works

Adi1rUona JoA

crdc1wuur Aqrcs natrI
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11W
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ihc PNG NC pruj ct has aqrileci t.rtc keç terms ci
non-bndlng heads ci aqree.ment vvitha major

ING Aciari cltorrier for 2mtra INC pi ircnae

tc ft _tpiMarketing
Sale of remaining vaiL mcs ex-Dclcted by 2009

Strong 1..NG pricnq refiecnnq 2014 demand

PProva to suhstantrai early works mn1ir1ent

Project Pt OjEtCt flOflhiCS reniafti I.itxI- PVfl II trirtry

Developnient
oil pnce environment capital costs and LNG
ITidi et

Debt seAUce ieserve and start up cash flow -1.4

Totaf project funding requfrement l6.S
Funcfln Sources

Equity undtng from particpants

Non-recourse project finance post compiobon 11.5

Totat funcflng sources 165
Santos share 13.7%
Share of equity fund ny 0.7

Share of project finance guaranteed until financial

completion

Santos required to qua antee its share until financat completion

Project finance non recourse after completion
Based on OperatcVs pre-FEED estinates ch will be evised at the coninletin ci FEED and irlor to
flcs not irtol ruE cost nt NC tanke .tiicn is blest to nmrketEnq otstcnme

Santr sstwnates refiect 13 iW inthrest assuni.nq 10 Goternr ent usck-in AU cst metes are exrcssed fl

nornna rokrs the dy
.- SntS

.-Santo

Tot-al project capital costs excluding LNG tankers
subiect 1x rnarketu3q outcomes

Financing costs

12.5

-2.6
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ehDci lmqtmeacthmi ptont at

Pm Lwk completed

Pt R0N45 cc icc ted partner

Ncrj riertU

rve tLiltcl un track

flcwi mete am rrFtt Vt

US ubmtted

mt ndu ad wt pnr Ofll

Dtpolt FFFD entry

petmedrlm FFD dry

tmiit VLtfluflt Dec cion Ifl

NH

Corporate Update
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Production 53 56 rnmboe

Production costs A$55O A$57o rllion

Depredation1 Depletion A$12.80 per bce
Arnortisation DDA expense

Royalty related taxation expense1 A$80 A$100 miRion after tax

Capital expenditure including A$i5OO million

exploration evaiuationy

layz.-it1 tsbl xtcrs1 Sit 4t iiwft an riii WtCY USSfltrN wi-i AUC3f13S aSCQtK4fnC.6 ii--w-arh ai-- tO a-want with nflalyt iaanwrs tracasia r2tCit

Cta w-trnnaa qtaaatws aiCiU2as anac rtilan tar axttocaticc

peratnq cost acbons

RationaHsed capital expenditure spend earher this year

Wages frozen and headcount reduced

Implementing additional across the board cost savings

Capit.a ptoqram actions

Continue to review non-strategic assets induding Egypt
Begun process to monetise certain non-producing Tirnor
Sea assets

Seeking to introduce partner into Bay of Bengal
deepwater acreage

Suitos
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Following the offer and FUELS redemption Santos will have
cash balance of at least A$23 bilUon and interest bearing

debt of A$2. billion pro-forma Dec 20081

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 SP redemption will strengthen credit

metrics

Santos is commItted to maintaining strong balance sheet
and its 886 rating

ftlt.srest beascj cebt tt tS2.S b3IItz aadJ.d nthQ 4mancat instnacants has tx5ithk rasKt vaNs ASO.4 balics as 55iscr4w Of

Financial Position

37



5ANTOS Ltd 15/05/2009 60051 PM PAGE 40/056 Fax Server

Advance LNG growth strategy

Fund contribution to PNG LNG project

Fund redemption of FUELS hybrid issue in September 2009
A$600m

Maintan BBB credit rating

Conci usion

_\-\\
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Capital Raising Details

inu bRn tqutv
Institutional Entitlement Oiler is underwritten to raise minimum of
A$L65 billion

volume bookbuild will be conducted at the Offer Pdce for Entitlements not
taken up ineligib Entitlements

Retail Entitlement Offer is not underwritten and may raise up to an
additional A$1.35 billion depending upon the level of retail take-up

ut tcnt tre
new shares for every Santos shares held at the record date

A2Stt Cflter Prke
26.9% discount to last closing price of A$I7O9
25% discount to the 5-day VWAP of A$17.00

20.8% discount to the Theoretical Ex.-Rights Price of .A$ i578

New shares rank foi 2009 lntenm dvdend which epetted to be une
with the 2008 interim dividend
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n5tiiutiona Offer opens frmonctay 11 May

Shorehoider Dedaration FonD to be retu mod ust Asia 10pm Mnndciy 11 May

Shaohoic3er heclatation Form to be rewr.ned US Europe 6ODani Theaday 12 May

Inslitutiona Enbbement Offer closes oust Ada 400pm Tuesday 12 May

thtitu4ona Fntttiment Offer duses US ft Eumpe 1000pm Tuesday May

Traiirt rtcominertces ttdnesday 1i May

Enhttament Offer Record Dat 700pm Thursday 14 May

Retati EntiUa.inerit Offer opens Fridw 15 f4tjy

Offer edorcnation dspatthed to taigibie Retml Snarehofders Mo4ay 10 May

Settlement of insti ionai Entitlement Offer Thursday May

Auctment.aed commencement of em-real tradiai of shares issued

Fndavunder the Insatutiosal Entitlement Offer

Retai EntElement Offer closes riJa 2urie

Allotment arid commencement of normal tradlnQ of shares iSsued

tue 16 lone/Wed 17 $uneunder the Retail itnutlernent Offer

Ai omcc ac eferrex-s to Sydrry cn om Seems etcntes the noht to yew the nnewbe
E4t cctidor ed or erdtkd to apc4y for Smsrrs fo c-ery Sharer held as at .OOpn AEST ct- the Rectra Dear
ThutsthI 14 May In the eert Sanfos thhokr la Setter otdnar SPares oaf on iqer as at 7.iQrei AtST or the Record

titt bonovet wll be rerorriasJ art shamatokier lb tie prrpcser of dlberrclertq its tlntluumett ocvder that those
bomoed sisters have not been on-sold-. r-p--

Appendix
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fr fa .r .- kY..- C- -CY



SANTOS Ltd 15/05/2008 60051 PM PAGE 42/055 Fax Server

Asts

so cs -qu.ert
t.L33 .NJt 6Q

L44 ic.r..4

Ny rLc.e .S..S
34

To4 4sset %ti
i.CQi

tabitstws

tc st Li c.- 244
tt3erC4 tC

144

thtat ttj
itq

Equtty

ssjed apt Ct u1 400 .35
lka nxl Enr0 21 ti

84
WOOs 35

Gsa TO

S4ss $3.4 .N4. t0fC 5tH.N C.c.I 5..4$..5C s1 .Nf ff 4.\4454 SSVc3.S .tNO.s kNc0.31c.4.-5$ -ft bb.cNN- .t..n4r-s. .5c c-c ..4Nc.3 .N4 %04t.0 .4 c.ti.t..ct3c C.c .Wrn4.b...$ca.asrsa

9c5a Stfli

.Nc .Nt.4 Nc\
.4 NLtcjc4 cC..cx 4...1c. C.N ccNc Ccc4 4...45N 44 cct .0 c4ce..trC5\ 5N NNc .35 xc- .Ccc..c4.4-c .NvWc.rW cCcCfl CS

405 1rcf.44 t040 .4W -4v. o- $5..c
..tCtoNc. S4.45N4- CN 3454 .40 v0Nb fiN. $NC .444 .C.4CN4...tNc

S.C .4 .4 N. Nc .4O....NL..c..ct_4 .N..cC.K

-.-...4 54N .04
le Zc.t4

NW.

C.- .5 ...N.

CCtc.NN Nc.N.4N .c ae .$c .VCCWcx .4. Cc 40

.4 cc ... clr.N.c ..c......N4.c .cf....
.N.43 4.44 44 4C

NC cccxIN. 54 NW.. 0cc .4

1.- 34c 10 xco5Ccae
.C ..SC c. 0..-

41 I4
C\N4 NN W1 N1 .4..NN NN.N

4NNOC N. Ccc Nc Cc NC NC .NNN ..Nccc5 .cc..NN 4.444.. tc..o
cCcNCC .4 NCIC NW. c.CC

Cc04c .Nc NMcc4 5CN.NN .NNNCNN.NNN.4.404 ..NcNV .Nw..Nc.C.5 ON 44404.. --iN S544Nc c.CN. N. .04. cNN CcN. Nc.cC4.Ncc N...-..N -N .N N.$ 4cC3.W .NWJN0N..N 4.3 NCN3CC4.o NCNCX0Nc4NTh.N
4_C 04.NC.NcN..N

N-

t.c.3.c40 ECOOvct rn4 341 N3.xkt c4ONc SNCttt Ntttc tn
ttetb.45.c5 Intl 4crrwc3

.C-. c.1-c CCNNN .54 .5.0 04cC .Nc..W.NCcN- .4.15 NW -N Nc
NNON43 .N0-CNN NC

4$N.\cN.N NS.4c... Sc.
.N%.....-..s.. .N.0 NC.4..N.NcN.C

CNNcc NCcN NN .NCNc..4NNSx .4.N.CNN4c4.43c 4NNGN.Nc. .cCC..N5L4C N.N .N NN..cNCTN tNccc
NNNNNCC 04 .NN.N .34 NNN.NcN% .404

c4.N 1.50 NNN4C4\N NON INN.4NN
NSNc.c..CN.t_ c..3N.-..5 .C0CN.

NCNN N..5c CNN0 .C NNN. 40 Cfl.c

NLN.N...N4. NNCc..C Nc

NN NNCN
-.4.-..N .NN

CNN .C.c. ... tc....N..-.
cC. sN ..C.N44N

N.. CCN. ..% N.N...4.N.N.N.N..... ..
41



SANTOS Ltd 15/05/2009 60051 PM PAGE 43/056 Fax Server

F.--- -.-. --- .--.-- .i..-...ZF.fl73r-

k-- -.._.._.._- -.-c-

4$

4.- .fl-.- ..y.4F
.c--.-.F--...-.h\--4-P.4.---4.c

4.449.4

.4 34-
F.- iFF.c.44..

F.

.4 r4-a4.9.c.r4 .rifl- -cc
t-c v.tFc..S .4 -3nF.4 -.rtcr4-

.4 4444.41 41 .aar-..44. .1 .44

.4 .4.4 IF 14. i- --a- i-c-a.-. 434. -9

1._i- -4 ctt 9.-l-3K 4.44 .9S

F4ct..c..FF

4. ..-.. c-fl .9 4-

t4.4.-.c\- .c.c-S444 .-

.---i--r--94.14.4

-- .4 cic

44 c- 4...

.1 .4.91 ....- .4

73.. cc .4

.4 \.. --.

.. ... -4

.4 .4.9

it

.- a- -- -a-

.a-- -.- --

-E-9.c- .4. fl4

.4

FF54.F FC..cg

FF4 -iS .i .4

i-
-- F1

1lFy

.4 .4.4 ..F

.4 -c c-r -ca- .4 cF

cFF .44--c Fit i-c 43c4.4Ffl4iFF4Fc1tt .1 .4-._
.. i-- .4 .-..cc 141.444 -a

-44.4 .Q.aLFttt4 a.w.c.Mn4F .4 -c -- a- F-.4.4 -1FF

.9-%4..4--C a- 4.F-.--fl -.4 .4i-.rc --ia.-

NCr cc-

F_i

-a-- ..4 F.9 cc._l
419. -a-ca-rr.-Z-fl 4- 9.4-F .4 .4

.4 4- 4i4-7 .43 c-4F .i- 9F4Fa .4 9.

.1
.4.--ic..- .-F

--F --i-.-

4.444- .4

--41

9.14.4 1-F.4 4.4 .a--

-----2

42



SANTOS Ltd 15/05/2009 60051 PM PAGE 44/056 Fax Server

-..0-...

.L
..- ..-c..

.r %%
....

....-. .. k.

S. Pa.btCsJW

t2ri

.S..

.sr .1

-.

Sc... .Ss

43



SANTOS Ltd 15/05/2009 60051 PM PAGE 45/056 Fax Server

ASX/Media Release Santos

Mixira erteL pies 1crv54%r rifle rirr4crS

Mirrccv Oonr..i Arircw rr
Crr.rO OOr iii Qr7r ErSOStS rtr rrSt4Ft ir3.rr55

13 May2009

Succssstut Cempistino of InstitutIonal ComponBnt of Equity Raising

Serrtos limited CSantos hlday announced the tasceerstu ccrmplr3tton ot the ASI .75 hrrkjn netitirtconel

eamoonent ot the accelerated riorfrrenwuncreabte pro ato untiucirrent elks rntrrurorral Er tlcrrrarrf Offer

Tue iris1ikrlcrrer Fntittemerri Otter was brriovlly avers serihed with very strrnr denrsnd ft err Atretflhirrn and

ioterrratrcnar institutiono iiwestrocs

The relail con vonent fff non nouncph3e sjnjttpent offer Retail E.ntilienent Offer ErX8Cled to arise

arprrsximrncsly A1 .25 hinter and has now also been fully underwritten. Together the urrrttrrwrrtten proceeds of

the Retail 3ntitienwn Offer ory the IrrrtttuIioru EntitiGmorit Otter together Entti after wilt raise

approximately ASS .0 billion

tier then nxfYfcled proportion of Inc rrgLsttrr was ininiuded to the lrtsFivtlanal Enitriernient Otter res.ttbri in

bUt seen itrtharrrent Offer rican aern gretar thsrr pe.ceu Vinci 11cc cI 1id treat

approximately ASi .G5 billion to ogproximaleiy AS .75 brIton roe size ot the Entitlement Offer remains the Carrie

at appioxe Italy ASt.0 hilliest

lines the Entitlement Offer eligible share crlders are irwited Ic psrtrcrrsate on pro-rats basis to their esisrrnq

tcrceno cv suese-ibrng fer2 new Santos ordinary snares tt4sav Sharos for every existing Sanico ordinary

aileron .ek Ct Sm nfler freon P$1 2.50 per snorer

Sanlee OhS Executive Officer UarJxt Knox said We are deliphted with ttvi slconq support that otrr roslitrltiCnal

shareholders hase oemorrstsate.bori for Santos end for the equity raising Inoti forward to an eqr4ali Strong

pat frfilian from our rebut rrfrarehcrktrtt base so that all our shareholders share in our exciting gowth

proersecla

The unclewritter prnrrseeds of ire lnstitcrtjortal Entitlement Otter will provide Sontos with the capita rectirireri icr

fund its share of the crrpitir expenditure on the PNG LNG projeci qedeerti AStIrCO milton FUELS proactivety

sirr.rrgltrer
Sarrlusoalrirrma shire and rnnirmitrrin rts 0Alr credit rating The riririrhonar capital winch will firm

reisa1 trrm ttre underwritten Retail Entitiemenil Offer will be used to land Sorttoe other gros-lIl prcfnuts

lricIiidlrrrj the OLNO project ri Queensland

New Shores trout the Institutional EntitIernrnt Otter will rank equally with existing shores and ore expected In te
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HOW TO APPLY

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

THE ACCOUNT OR BENEFIT OF U.S PERSONS

The RetaiL EntitLement Offer

Eligible Retail Shareholders as defined in the

Important Information section below are being

offered the opportunity to subscribe for New

Shares for every Santos ordinary shares Shares
held at 7.OOpm 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

prospectus As result it is important for Eligible

Retail Shareholders to read and understand the

information on Santos and the Retail Entitlement

Offer 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 New Shares for every

Shares you held as at the record date of 7.OOpm

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 pan passu with

46 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 U.S Person as defined under

Regulation under the United States Securities Act

of 1933 as amended the Securities Act U.S
Persons

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 Offer You should also

refer to Annexure Risk Disclosure of the ASX

announcement made on Monday 11 May 2009

included in this booklet

CompLete and return the accompanying
EntitLement and Acceptance Form with your

AppLication Monies or make payment by

Bpay

If you decide to take up alt 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 unique

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 wilt lapse Your

Entitlement to participate in the Retail Entitlement

Offer is non-renounceable and wilt 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 reserves 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

Acceptance of the Retail Entitlement Offer

The method of acceptance of the Retail Entitlement

Offer will depend on your method of payment being

by Bpay or

by cheque bank draft or money order

By completing and returning your personalised

Entitlement and Acceptance Forni with the requisite

Application Monies or making payment by

pay 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 personatised

Entitlement and Acceptance Form with the requisite

Application Monies or making payment by Bpay

you will also be deemed to have acknowedged

represented and warranted on behalf of each person

on whose account you are acting that

you are an Eligible Retail Shareholder and are

not in the United States and are not U.S

Person and are not acting for the account or

benefit of U.S Person and are not otherwise

person to whom it wouLd be illegal to make

an offer or issue New Shares or Additional New

Shares under the Retail Entitlement Offer

you acknowledge that the Entitlements and the

New Shares and Additional New Shares have

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

transaction not subject to the registration

requirements of the Securities Act and any other

applicable securities laws and

you have not and will not send any materials

relating to the Retail Entitlement Offer to

any person in the United States or that is or

is acting for the account or benefit of 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 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.OOpm AEST on Friday 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 cheque bank draft or money 47
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order in Australian currency for the amount of the

Application Monies payable to Santos ErititLerrient

Offer and crossed Not Negotiable

Your cheque bank draft or money order must be

for an amount equal to $12.50 multiplied by

the number of New Shares and Additional New

Shares that you are applying for and

in Australian currency drawn on an Australian

branch of financial institution

You should ensure that sufficient funds are held

in relevant accounts 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

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

Malt

To participate your payment must be received

no later than the close of the Retail Entitlement

Offer on 5.OOpm AEST on Friday 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 mail to

Santos Limited Share Registry

C/- Computershare Investor Services Pty Limited

GPO Box 505

Melbourne Victoria 3001

Australia
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IMPORTANT INFORMATION

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 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

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 7OBAA 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

7.OOpm AEST on Thursday 14 May 2009

Record Date

have registered address in Australia or New

Zealand

are not in the United States and are neither

U.S Person nor acting for the account or

benefit of 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

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

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

No EntitLements trading

Entitlements are nonrenounceable and cannot be

traded on the ASX or any other exchange nor can

they be privately transferred

Pursuant to 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 ii May 2009 except for settlement

of on-market transactions that occurred prior to the

implementation of the trading haltare registered as holder of Shares as at
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NotIce of nominees and custodians

Nominees and custodians which hold Shares as

nominees or custodians wilt have received or

will shortly receive 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 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

Not investment advice

The information in this booklet is not 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 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 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

Taxation

Set out below is 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 business or who may

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 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

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

circu nistan ces

On any future disposal of New Shares and Additional

New Shares Eligible Retail Shareholders may make

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 wilt 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 Addition al New Shares Accordingly in order

to benefit from the CGT discount in respect of

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

Rounding of Entitlements

Where fractions arise in the calculation of

Entitlements they will be rounded up to the nearest

whole number of New Shares

Information avaiLability

Eligible Retail Shareholders in Australia and New

Zealand can obtain 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 download and read

the entire booklet The electronic version of this

booklet on the Santos website will not include an

Entitlement and Acceptance Form 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 61 946 4447 outside Australia at any time

from 8.3Oam to 5.3Opm 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 securitiesfor sale in the

United States or to persons that are or are acting for

the account or benefit of 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 U.S

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 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



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

Zealand

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 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 U.S Person except in 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

144a3 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 of the ASX announcement made on

Monday 11 May 2009 and included in this booklet

for more information

14 Underwiiting

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 period or Santos

is delisted

there are material disruptions in financial

conditions or markets or certain declines in

financial markets

there is delay in the timetable for the

Entitlement Offer of more than business

days and

there are certain changes in the senior

management of Santos

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 period or Santos

is delisted and

there is delay in the timetabLe for the

Entitlement Offer of more than business

days

The Joint Lead Managers may also terminate

their obligation to underwrite the Retail

Entitlement Offer if there is material adverse

change in Santos business

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 retied on as having been

aLithorised 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


